ﬂ
" S
9o
~

&

S
Ya RAW

1. DEFINITIONS AND INTERPRETATION ...ttt e e s 5
1.1 DEfiNItIONS ... 5
1.2 INEErPrEtatioNn. ... ... e 6
1.3 1T (o] o 1 SRR 6
14 ODJECHVES / VISION ..ottt e e e e e e 6
1.5 Application Of Income And Property...........oooo i 6
1.6 Certain Payments AlIOWEd...........ooo i 7
2. MEMBERSHIP. ...ttt et e st e e et e e e enee e e smteeeneeeeaneeeennneeeanneenn 7
21 Y T=T g gl 1Y ] T o J SRR 7
22 Categories Of MEMDEIS. .....coooiiiii e e 7
2.3 F S et e e e anaeeeeean 7
24 Membership REQUINEMENTS.........cooiiiiiiii e 7
2.5 Application FOr MemDbership .........ceeeiio i 7
2.6 Eligibility FOr Membership...........oooii e 8
2.7 Discretion To Accept Or Reject Application............cooeiiiiiiiiiiiii e 8
2.8 Restrictions On MEMDErS .........eiiiiiiii e 8
3. REGIONAL RANGER ASSOCIATIONS ...ttt 8
4. REGISTER OF MEMBERS ... .ttt ettt e e e seee e e sneeeennneeeeneeenn 8
5. TERMINATION AND REINSTATEMENT OF MEMBERSHIP........ccccoiiiiiiiiieeeeeeeee 8
5.1 (07T (1] o PRSP 8
5.2 ReSIgNING AS A MEMDET ... 9
5.3 Suspending Or Expelling A Member........coouiiiiiiiie e 9
54 Forfeiture Of RIGES .......cooiiiiie e 9
5.5 Membership Fees And Return Of Property ... 9
5.6 Reinstatement Of Membership ...........oooi i 9
6. MEETINGS OF MEMBERS........ .ottt e et e e e eeeneeas 9
6.1 Annual General Meeting (AQM) ......uiiiiiiiiiee e ee e 9
6.2 IRF World RANGEr CONGIESS ....ccoiuuiiiiiiiiiiiie ettt 10
6.3 Calling Annual General Meeting Of Members ..........cccoocviiinii e 10
6.4 NOLICE Of MEETING ...ceiiiieiie e e 10
6.5 Yo =TT - T PSPPI 10

International Ranger Federation (IRF)
Bylaws

Revised Oct 22, 2025

TABLE OF CONTENTS

IRF Bylaws — Page 1


mikel
Highlight

mikel
Highlight


10.

1.

12.

13.
14.

15.

6.6 Postponement Or Cancellation..............coocuiveiiiiiiiie e 10

6.7 Notice Of Cancellation Or Postponement...........ccceeveviiiiiie i 10
6.8 Notice Postponing Annual General Meeting............ccooiiiiiiiiiin i 11
6.9 Business At Postponed Annual General Meeting...........cocooeviiiiiiiii i 11
6.10 NON-RECEIPE Of NOTICE .....eeiiiiiiiiie et e e 11
6.11 TECRNOIOGY ...t e e e e 11

PROCEEDINGS AT ANNUAL GENERAL MEETINGS........ccocooiiiiiiiaiee e 11
71 Right To Appoint Representative............ccueeiiiii e 11
7.2 Member Present At MEEtING .......eoriiiiii i 11
7.3 L@ 0T 0 USRS 11
7.4 QUOTUM NOE PreSENt.......ooiiiiiiii e 12
7.5 Chairing Meetings Of MEemMDEIS ........ccoiuiiiiiie e 12
7.6 o | 01U 4 T 4= o | SRR 12
7.7 Business At Adjourned MeetingsS.......oooiiiiuiiiee e 12

L S0 )1 = U 12
8.1 ApPPOoINTMENE Of PrOXIES .......uviiiiiiieeei e 12
8.2 Suspension Of Proxy's Powers If Member Present..........ccccoocceieiiicine e 12

ENTITLEMENT TO VOTE ...ttt ettt sttt et smee e e smte e saeeemee e saeeeneee e 12
9.1 NUMDBDEE OFf VOES ...ttt e e e e snae e e sneee e 12
9.2 Casting Vote Of Chaiil...........coiiiiiiiiiiiiee e 12
9.3 Decision On Right TO VOTE ......uuiiiiiiiiiie et 12

HOW VOTING IS CARRIED OUT ...ttt ettt e e saeesmee e sneeeneee e 13
10.1 [V 1= ToTo IO Y o) i1 o SRR 13
10.2 DeCision By MajOrity .......oooiieeieiieie e 13

DIRECTORS..... ettt ettt ettt ettt et e he e e ee e sae e e aee e et e e emteeeseeemteeamseeaneeameeeaneesnnee e 13
111 L@ 1T PP RUURURRRIN 13
11.2 Composition Of The Board Of DireCtors .............cueveeeeeiieiiiiiiiciiiiieeeee e 13
11.3 Regional Representatives........ ..o 13
11.4 Director And Officer Elgibility ..........ccueviiiiiiii e 13
115 Cessation Of Director's Appointment............ccccuiiiiiiiiiiii e 13
11.6 Removal From OffiCe.......ocuuiiii e e 14
11.7 QUOTUM Of DIFECIOIS.......eeiitiie ittt ettt ettt ettt sttt s be e e sae e s bee e e sneeeens 14
11.8 TOO FEW DIFECLOIS .....eeiiiitieie et 14

TERM AND ELECTION OF OFFICERS AND DIRECTORS........coiiiiieiie e 14
121 Eligibility Of OffiCENOIAErS.........eeviiieiiiie e 14
12.2 Election Of Officers And DiIr€CtOrsS ..........cooueiiiiiiiiiee it 14
12.3 Vacancies On The BOard............cceiiieiiiiiiiiieie ettt 14

REMOVING A DIRECTOR OR OFFICER.......coiiiiiiiiie ettt 15

POWERS OF THE BOARD......coiiiitieiit ettt sttt ettt e smee e ste e sneeeneesneeenees 16
141 POWETS GENETAIIY ...ttt e e enee e 16
14.2 EXErciS@ Of POWETS .....cooiiiiiiiie ittt et e e emneeeanee 16

DELEGATION OF BOARD POWERS. ...ttt 16

IRF Bylaws — Page 2



16.

17.

18.

19.

20.

21.

22.
23.

15.1 POWEr TO DElEGAte ... 16

15.2 Power To Revoke Delegation ..........c..coooiiiiiiii e 16
15.3 Terms Of Delegation...........o.eii it e e 16
15.4 Proceedings Of Committees And Working Groups ..........cccceeieeeenierenieeesieee e 16
15.5 Powers Delegated To The President............ooooiiiiiiiic e 16
15.6 Committees And Working GroUPS .......c.eeieiiiriiieeeiiee e 17

DIRECTORS DUTIES AND INTERESTS..... ..ottt 17
16.1 Compliance With Duties Under The Law...........cooceieiiiiiiie e 17
16.2 Director Or Officer Disqualified From Holding Other Offices ............cccccciiiiiinnienens 17
16.3 Director Interested IN A Matter...........uviiii e 17
16.4 Obligation Of Confidentiality ...........cooiiiiiiii e 17

DUTIES OF OFFICERS ...ttt sttt e e nee e e e 17
171 Duties Of The President ............oo i 17
17.2 Duties Of The Vice President ..........cooiuiiiiiiiii e 18
17.3 Duties Of The TrEASUIET ......cciiueieitiee et eee ettt ettt ettt e s rae e e eaee e s sneeeeaneeeeas 18
17.4 Duties Of The SECTELANY ........cuuiiiiiiiiiee et e e e e 18
17.5 Duties Of Regional Representatives.............ooivviiiiie i 18

DIRECTORS' REMUNERATION. ... .ottt ettt e e e e s saeeenee e 19
18.1 Restrictions On Payments To Officer And Directors.........cccoccceveiiiciiee e 19
18.2 Payments To Officers, Directors, Contractors And Employees With Board Approva1l9

BOARD MEETINGS ...ttt ettt ettt e ee e st e e e e saeeenbeesmeeeaeeemeeeaaeesnnee e 19
19.1 Convening Board MEetings .........ocooiiiiiiiiiiiiie e 19
19.2 Notice Of Board MEELING .........uuivieiiiiiie ettt e e e ae e e e 19
19.3 USE Of TECHNOIOGY ...ttt e e e e e e e ae e e e e e 20
19.4 Chairing Board MEETINGS .......cccvviiiiiiiiie e 20
19.5 Quorum For Board MeEeting ........ccoouieiiiiiiiee e 20
19.6 MajOrity DECISIONS. .....cee i ittt e e e e e e e e e e e aeeeeaaeeeas 20
19.7 Procedural RUIES ............uiiiiiiii e 20
19.8 Written Resolution Or MOtION........ooiuiiiiiiiie e 20
19.9 Additional Provisions Concerning Written Resolutions And Motions....................... 20
19.10  Valid ProCeedings . ....coooiiiiieiiie ettt e e e e e e e e e e e e e as 21

Y LI SRS 21
20.1 Minutes MUSEt BE KEPL......ou e 21
20.2 MINUEES AS EVIAENCE ......oeiiiiiiiiee e 21
20.3 INSPECHON Of MINULES. .....uuiiiiiiiieiee e e e 21

ORGANIZATION SEALS, EMBLEMS AND LOGOS.......ccoiiieiiieiee e 21
21.1 COMIMON S ...ttt sttt b e bt e e sba e e s bae e e sneeean 21
21.2 EMDIEMS ANA LOGOS. ...ttt e e e e e e e e e e e e e as 21

EXECUTING NEGOTIABLE INSTRUMENTS ......oiiiiiie ettt 21

FINANCIAL REPORTS AND AUDIT ..ottt sttt siee e e e s nneeeenes 22
231 Organization Must Keep Financial ReCords ............cccoooiiiiiiiiniiiiiiiieeee e 22

IRF Bylaws — Page 3



232 AUAITOT .. s 22

23.3 FISCAl YBAI ... 22
23.4 Presentation TO MemDEIS .........oiiiiiiii e 22
23.5 FINANCIAl PIan ... e e 22
23.6 FUNGAS .ttt e e e e e e e e e e e e e e nn e e aaaaens 22
24. NON-LIABILITY AND INDEMNIFICATION BY CORPORATION OF DIRECTORS,
OFFICERS, EMPLOYEES, AND OTHER AGENTS......ooi et 22
241 Former Officers ANd Dir€CLOrS .........cocueieiiiieiiie et 23
25. CONFLICT OF INTEREST AND COMPENSATION APPROVAL POLICIES. .........cccccueee.. 23
251 = {1 T T o 1SS 23
26. CONFLICT OF INTEREST AVOIDANCE PROCEDURES ........cccoioiiiieeeiee e 24
26.1 DULY TO DISCIOSE. ...cceieieiiii et e e e e e e e e e aeaaens 24
26.2 Determining Whether A Conflict Of Interest EXists. .........cocooeiiiiiiiiiiiiieeeee 24
26.3 Procedures For Addressing The Conflict Of Interest. ... 24
26.4 Violations Of The Conflicts Of Interest PoliCY. .........cccoviiiiiiiiiiiei e 25
27. RECORDS OF THE BOARD AND BOARD COMMITTEE PROCEEDINGS..............c......... 25
28. COMPENSATION APPROVAL POLICIES.........oiiiiiiaiieeie et 25
20. RESTRICTION REGARDING INTERESTED DIRECTORS.........cceiiiiieiiiee e 27
30. ANNUAL STATEMENTS ..ttt sttt e e et e e et e e e eat e e enee e s enreeeaneeas 27
31. PERIODIC REVIEWS ... .ottt sttt st e e et e e s bt e e e ne e e abee e e eneeeenee 27
32. USE OF OUTSIDE EXPERTS.... .ottt ettt ene e e e eneeeeeee 28
33. REGULATIONS ...ttt ettt ettt e et e e st e e et e e s be e e eabe e e sbe e e e st e e aneeeeanneeenee 28
34. ADDITION, ALTERATION OR AMENDMENT OF THE BYLAWS .......cocooiiiiiiiiee e, 28
35. DISSOLUTION ...ttt ettt et e et e sa e e e s be e e ambe e e sbeeeenseeesbeeeeaneeeaneeeeanneeennee 28

IRF Bylaws — Page 4



DEFINITIONS AND INTERPRETATION

Definitions
In these Bylaws the following meanings apply unless the context requires otherwise.

Annual General Meeting or AGM means the annual meeting of Regular Members of
the organization required to be held in each calendar year in accordance with the
Bylaws.

Board means the Board of Directors of the organization acting as a body.

Business Day means a day that is not a Saturday, a Sunday or a public holiday or
bank holiday in the place to which the notice is sent.

Bylaws means the Bylaws of the organization as amended from time to time.
Chair means the person acting as chair of meetings in accordance with the Bylaws.
Dues & Fees shall have the same meaning.

Director means a person who is a member of the Board of Directors of the
organization.

IRF mean the International Ranger Federation

IRF World Ranger Congress (WRC) means the meeting of the IRF held
approximately every three years that includes a Board meeting and the Annual
General Meeting for that year.

Member means a member of the organization in any of the categories of
membership described in these Bylaws.

Resolution means a resolution or motion passed at a meeting of Regular Members
by a simple majority of the Members present and entitled to vote at the meeting.

Organization means the International Ranger Federation to which this Bylaws
relates.

Ranger as described in the IRF Ranger Code of Conduct, means a person involved
in conservation and the safeguarding of nature, and cultural and historical heritage.
Rangers can provide a combination of services, including, however not limited to the
following:
e Protecting, conserving and restoring natural and cultural values in protected
and conserved areas and wider land and seascapes
e Enforcing relevant laws, maintaining area integrity, ensuring compliance and
managing visitors
e Maintaining a safe, secure and balanced environment for communities and
wildlife
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e Developing and maintaining trusting and respectful dialogue and relationships
with key stakeholders

e Empowering, collaborating with, engaging and supporting indigenous peoples
and local communities

e Providing education and awareness for communities, visitors, the younger
generation and society

e Monitoring and researching wildlife habitats, and features of cultural and
historical importance

e Managing and controlling environmental risks and providing assistance during
emergencies.

Regional Representative means the Board member representative from the
Regular Members in each Region.

Regions means Africa, Asia, Central America, North America, South America,
Europe and Oceania, or as otherwise determined by the Board.

Register means the register of Members.
Regulations means any regulations made under these Bylaws.

Vote means on show of hands, ballot or an electronic poll.

1.2

1.3

1.4

1.5

Interpretation

Any reference in these Bylaws to the singular includes the plural, to any gender
includes all genders, to persons includes all bodies and associations both
incorporated and unincorporated, to any legislation or regulations includes all
amending and succeeding legislation and regulation, to clauses and schedules to
clauses and schedules of this document and paragraph headings are for reference
purposes only.

Mission

The organization's mission is; to develop, advance and promote the ranger
profession throughout the global community, as well as its critical role in the
conservation of natural and cultural resources.

Objectives / Vision

The organization is a federation of ranger organizations. The objectives for which the

organization is established and maintained shall be, but not be limited to:

a) The IRF will advocate, provide evidence, and assert the relevance and value of
rangers at every opportunity.

b) The IRF will establish and strengthen a world-wide network to benefit our
members.

c) The IRF will Enhance our internal capability, capacity and leadership.

d) The IRF will be financially sustainable and resilient

Application of income and property
The organization must use and apply its income and assets as provided by law.
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1.6 Certain payments allowed

a) Clause 1.5 does not prevent the organization paying reasonable remuneration to
any member, officer or employee of the organization or other person for services
properly rendered to the organization provided the Board approves all payments
made for such expenditure and promotes the objectives.

b) The level of remuneration for any employee will be recommended by the
President and approved by the Board.

2, MEMBERSHIP
21 Membership

a) Membership to the organization is not transferable.

b) There shall be no limit on the number of Members or memberships approved.
2.2 Categories of Members

Members of the organization will fall into one of the following categories.

a) Regular Members (associations);

b) Provisional Members (associations);

c) Associate Members (individuals and/or organisations);

d) Honorary Members;

e) Such other categories of member may be determined by the Board in the
Regulations

2.3 Fees

a) The membership fees will be determined by the Board in the Regulations.

b) Any membership fee must be paid on or before the date of every year as
determined by the Board.

c) The Board may, at its discretion, waive or suspend all or part of any membership
fee for any Member or Members, and for a period it may determine, if the Board
believes this to be in the best interests of the Member and/or organization’s
objectives.

24 Membership requirements

To be a Regular Member in good standing, and to be eligible for voting rights, the

Regular Member must:

a) Pay annual fees (or have fees waived)

b) Submit to the IRF Secretary a complete annual report form, as approved by the
Board

c) Submit at least one article to the Newsletter or online each year.

d) Communicate or respond to the IRF by email or other means with no lapse of six
months or longer.

e) Attend Annual General Meetings (AGM) without an unexcused absence of two
consecutive years or more.

f) Participate in electronic voting, without an unexcused absence of voting in two
consecutive electronic votes.

g) Members who fail to comply with this section shall lose their voting rights as
determined by the Board under Section 4.3.

25 Application for membership

a) Any individual or group may apply for membership, under the correct membership
category.
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2.6

2.7

2.8

b) Such an application, in writing, must be submitted in the form and manner
specified by the Board.

c) All Members, of whatever class of membership, agree to abide by these Bylaws,
the Regulations and IRF policies at all times.

Eligibility for membership

a) Regular Members are any ranger or similar association or organisation from a
national, state, provincial, territorial, community or other area, which is properly
constituted as a body in accordance with local requirements.

b) Provisional Members are any ranger or similar association or organisation from
a national, state, provincial, territorial, community or other area, that is has goal
towards becoming a Regular Member.

c) Associate Members are any groups or individuals with a direct relationship to
rangers or protected areas or who support the mission of the IRF.

d) Honorary Members are any individual or group who has made a significant
contribution to the organization, to any Regular Member of the organization or in
the field of conservation, as recognised by the Board.

Discretion to accept or reject application
a) The application process shall be approved by the Board in the Regulations.
b) The Board must approve all applications

Restrictions on Members

a) No Member shall promote, or attempt to promote, any discussion concerning
politics, religious, or racial matters, at any meeting of the association, through the
media, or correspondence with other Members, in the course of organization
business.

b) No Member may appoint, use, or assume any organization title except in
accordance with this Bylaws or the Regulations.

¢) No Member shall permit another person to use their official organization passport,
or identification, nor furnish anyone not a Member, any article that might result in
courtesies and/or privileges being extended to which only Members are entitled.

d) The organization emblems are protected by copyright and may only be used
within the framework of the organization. The emblems may only be utilised for
commercial purposes, with permission of the Board.

REGIONAL RANGER ASSOCIATIONS

The IRF Board shall define the role, responsibilities and functions of Regional Ranger
Associations in the Regulations.

REGISTER OF MEMBERS

The IRF must set up and maintain a Register of Members as approved by the Board.

TERMINATION AND REINSTATEMENT OF MEMBERSHIP

Cessation
A person, organization, association or other group ceases to be a Member on:
a) death of an individual.
b) dissolution of an organization.
c) resignation.
d) termination of membership or expulsion in accordance with these Bylaws.
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5.2

5.3

5.4

5.5

5.6

Resigning as a Member

A Member may resign from the organization by giving written notice to the Board.

Suspending or Expelling a Member

a) The Board may, by a two-thirds vote, suspend or expel any Member where:

i) in the opinion of the Board, there is good cause based upon actions or
behaviour which are inimical to the fundamental values, interest or
functioning of the organization; or

i)  the Member has failed to comply with the requirements in clause 2.4, and
has failed to rectify the non-compliance within two weeks of being notified
by the organization of such non- compliance.

b) Atleast 21 days before the Board holds a meeting to expel a Member, the Board
must give a written notice to the Member detailing:

i)  the allegations against the Member;

i)  the proposed resolution for the Member's expulsion; and

i)  that the Member has an opportunity at the meeting to address the
allegations either orally or in writing.

c) The President shall appoint a special investigative committee, with the approval
of the Board, consisting of three individuals, each from a different Regular
Member association, to investigate any allegations proffered against any
Member.

d) The special investigative committee shall report its findings, in writing and signed
by the members of the committee, at a special meeting called for that purpose.
The Member charged shall be entitled to respond to any charges prior to
deliberations by the Board.

Forfeiture of Rights
A Member who ceases to be a Member, for whatever reason, forfeits all rights in and
claims upon the organization and its property.

Membership fees and return of property

a) Membership fees paid by the expelled Member will not be refunded to the
Member upon expulsion.

b) Any organization documents, records or other property in the possession,
custody or control of that Member must be returned to the IRF immediately.

Reinstatement of Membership

The IRF may, on receipt of an application in writing from a Member whose
membership has been terminated, reinstate such Member upon such terms and
conditions as are decided by the Board. A suspended Member may be reinstated by
the Board upon settlement of sums owing to the organization (if any).

MEETINGS OF MEMBERS

Annual General Meeting (AGM)
a) The organization must hold an Annual General Meeting each year.
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6.2

6.3

6.4

6.5

6.6

6.7

IRF World Ranger Congress

a) The organization shall hold an IRF World Ranger Congress (WRC) meeting
approximately every three years, which shall include the Annual General Meeting
for that year and a Board meeting.

b) The WRC is the highest authority of the IRF and shall have the duties and
responsibilities as provided in the Bylaws and Regulations.

c) The WRC may by Resolution make recommendations to the Board or any
appropriate working group or committee on any matter affecting the IRF.

d) The Board shall develop and approve the criteria, procedures, requirements, and
the process for the hosting of a WRC.

e) The Board shall make the final decision on the location, dates and arrangements
for the WRC.

Calling Annual General Meeting of Members

The Annual General Meeting is a meeting of Members:

a) may be convened by the Board; with the required notice.

b) may be convened with required notice, by the Secretary upon the request in
writing of at least 25% Regular Members; and

c) must be convened by the Board for the IRF World Ranger Congress and when
required by the law.

Notice of meeting

a) Not less than 45 days' notice must be given of an Annual General Meeting of
Regular Members.

b) Notice of an Annual General Meeting must be given to all Members and Directors
entitled to attend the Annual General Meeting in accordance with the law.

c) The Secretary must provide the President with a register of all eligible Regular
Members at least 30 days prior to any AGM. These registers, with any updates,
will be read into the minutes before any votes are cast.

Agenda
a) A notice of an Annual General Meeting must contain:

i) in the case of a proposed resolution details of the resolution;

i)  where applicable any motion received from any Member or Director; and

iii)  where applicable, a list of all nominations received for positions to be elected

at the Annual General Meeting.
b) No business other than that stated in the Notice of Meeting may be transacted at
that Annual General Meeting.

Postponement or cancellation
Where an Annual General Meeting is convened by the Directors they may cancel the
meeting or adjourn the meeting to a date and time they determine except when the
Annual General Meeting is convened by:

a) Regular Members;

b) the Directors at the request of Regular Members; or

c) acourt.

Notice of cancellation or postponement

If an Annual General Meeting is adjourned for 1 month or more, the organization
must give a new notice of the resumed meeting.
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6.8

6.9

6.10

6.11

Notice postponing Annual General Meeting
a) A notice postponing a Annual General Meeting must specify:
i) the new date and time for the meeting; and
i)  the place where the meeting is to be held which may be either the same or
different to the place specified in the original notice.

b) The number of days from the giving of a notice postponing an Annual General
Meeting to the date specified in that notice for the postponed meeting must not be
less than the number of days' notice of that Annual General Meeting required to
be given by law.

Business at postponed Annual General Meeting
The only business that may be transacted at an adjourned Annual General Meeting is
the business specified in the notice originally convening the meeting.

Non-receipt of notice

The non-receipt of a notice, convening, cancelling or adjourning a Annual General
Meeting by, or the accidental omission to give such a notice to, a person entitled to
receive it does not invalidate any resolution passed at the Annual General Meeting or
at a postponed meeting or the cancellation or postponement of that meeting.

Technology
The organization may hold an Annual General Meeting at 2 or more venues using

any technology that gives the Members as a whole an opportunity to participate.

PROCEEDINGS AT ANNUAL GENERAL MEETINGS

7.2

7.3

Right to appoint representative

a) Each Regular Member must appoint an individual as its representative to attend
and vote on behalf of that Regular Member at Annual General Meetings and to
exercise the powers of the Regular Member in relation to resolutions to be
passed within meetings.

b) The individual appointed by the Regular Member to be its representative at
Annual General Meetings must be an individual member of the appointing
Regular Member.

c) An IRF Director cannot be appointed as a Regular Member’s representative.

d) Regular Members must notify the Secretary of their appointed authorised
representative no later than 48 hours prior to the Annual General Meeting or
voting commencing.

Member present at meeting

If a Regular Member has appointed a proxy or a representative to act at a meeting of
Members, that Regular Member is taken to be present at a meeting at which the
proxy or representative is present.

Quorum

The quorum for an Annual General Meeting is 25% of the Regular Members from
75% of the Regions.
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7.4

7.5

7.6

7.7

Quorum not present
a) If a quorum is not present within 30 minutes after the time for which a meeting of
Members is called:

i)  the meeting may be adjourned to another day, time and place as the Chair
determines and if a quorum is not present at the adjourned meeting, the
meeting is dissolved; and

i) If called as a result of a request of Members the meeting is dissolved.

b) No business may be conducted if a quorum is not present.

Chairing meetings of Members

a) The President will also act as Chair at every Annual General Meeting.

b) If the President is not present at the time for which a meeting of Members is
called or is not willing to Chair the meeting, the Vice President chairs the meeting.

c) If the President and Vice President are not present the Members present must
elect a Director present to chair the meeting.

Adjournment
The Chair of an Annual General Meeting at which a quorum is present, must, if
directed by an Resolution of the meeting, adjourn it to another time and place.

Business at adjourned meetings
The only business that may be transacted at a meeting resumed after an

adjournment is the business left unfinished immediately before the adjournment.

PROXIES

8.2

Appointment of proxies
A Regular Member may appoint a proxy to attend and act for the Regular Member at
a meeting of Members where they do not have a representative present.

a) An appointment of proxy must be made by written notice to the IRF prior to
the meeting commencing, if the meeting has been adjourned, before the
meeting is resumed, in any other form and mode that is signed or
acknowledged by the Regular Member in a manner satisfactory to the Board.

b) A proxy must be an individual from a Regular Member.

c) A Regular Member must only have 1 proxy at any given time.

Suspension of proxy's powers if Member present
A proxy has no power to act for a Regular Member at a meeting at which the

Members representative is present.

ENTITLEMENT TO VOTE

9.2

9.3

Number of votes
a) Each Regular Member is entitled to one (1) vote.
b) A Proxy who is present and entitled to vote r has one (1) vote.

Casting vote of Chair

Where an equal number of votes are cast in favour of and against a resolution the
Chair may exercise a deciding vote.

Decision on right to vote

A Regular Member or Director may challenge a person's right to vote at a meeting of
Members. A challenge may only be made at the meeting. A challenge, or any other
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doubt as to the validity of a vote, must be initially decided by the Chair and may be
appealed to the Regular Members present, who by a majority vote, shall make a
decision that is final.

10. HOW VOTING IS CARRIED OUT
10.1 Method of voting
A resolution put to the vote at an AGM must be decided on a show of hands, ballot,
or by electronic votes tabled by the Secretary. The Chair's declaration of a decision
on a show of hands, ballot or by electronic votes tabled by the Secretary, is final.
10.2 Decision by majority
Subject to the requirements of law and unless provided otherwise in the Bylaws, a
resolution or motion is carried if a simple majority of the votes cast in favour.
11. DIRECTORS
11.1  Officer
The Officers of the IRF at the President, Vice President, Treasurer and Secretary.
11.2 Composition of the Board of Directors
The Board shall be comprised of the:
a) President;
b) Vice President;
c) Treasurer;
d) Secretary, and
e) One Regional Representative from each of the Regions,
11.3 Regional Representatives
The Board shall delineate the boundaries, and may from time to time further
delineate the boundaries of Regions across the world, from which the Regional
Representatives will be elected to serve on the Board.
11.4 Director and Officer eligibility
a) A Director or Officer is required to be a member of a Regular Member association
in good standing.
b) Neither the auditor of the organization, nor any partner or employee of the auditor
is eligible to act as a Director.
c) The Board may set criteria in the Regulations for Board membership to determine
appropriate qualifications and experience of Directors.
11.5 Cessation of Director's appointment

A person automatically ceases to be a Director if the person:

a) is not permitted by law to be a Director;

b) becomes of unsound mind or physically or mentally incapable of performing
the functions of that office, as determined by two thirds vote of the Board of
Directors;

c) fails to attend two (2) Board meetings in person (including online meetings)
over a 12 month period without leave of absence from the Board;

d) resigns by notice in writing to the organization;

e) is removed from office;

f) ceases to qualify as a Director under the Bylaws;
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11.6

11.7

11.8

12.

g) reaches the end of the term for which they are appointed; or
h) dies.

Removal from office
Whether or not a Director's appointment was expressed to be for a specified period,
the IRF may, subject to the Law, remove a Director from office.

Quorum of Directors
The quorum for a Board of Directors is majority of the total number of Directors.

Too few Directors
If the number of Directors is reduced below the quorum, the continuing Directors may
act as the Board only:

a) to appoint Directors up to that minimum number;

b) to convene a meeting of Members; and

C) in emergencies.

TERM AND ELECTION OF OFFICERS AND DIRECTORS

12.1

12.2

12.3

Eligibility of officeholders

a) Only individuals from Regular Member associations are eligible to hold any
Officer or Director position, unless specifically provided otherwise in this Bylaws.

b) No Officer or Director shall serve more than three (3) full consecutive terms in the
same position, however after one term absence from the office, a person will
again be eligible for election.

Election of Officers and Directors

a) Election of Officers and Directors shall take place at the WRC, provided that if a
WRC is not held within three years of the prior WRC, the Officers and Directors
shall be elected at the AGM in the third year of their term and serve until the next
WRC.

b) Elections at an AGM shall follow the same procedures as an election at a WRC.

c) Directors and Officers shall be elected for a term between consecutive WRC,
unless otherwise provided, and take office at the WRC Annual General Meeting.

d) An Election Committee will be established in each election year. The President
will appoint a Chairperson, who will appoint at least two (2) committee members.
Election committee appointments must be approved by the Board.

e) The Board will determine the procedures for Elections.

f) Each Regular Member and each Director is entitled to vote on the election of the
President, Vice President, Treasurer, and Secretary.

g) Only Regular Members from a Region may vote in any election of a
Representative from that Region.

h) The Election Committee's duties will be determined in the Election procedures
determined by the Board.

Vacancies on the Board

a) A vacancy on the Board will occur on the death, incapacity, resignation, removal
or suspensions of any Director, or as otherwise provided in the bylaws or by law.

b) For vacancies in the office of President, the Vice President shall automatically
rise to the vacant position.

c) For vacancies in the office of:
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13.

i)  Vice President;
i)  Treasurer; or
i)  Secretary,

d) The President shall nominate a replacement within 120 days, who shall take
office after majority approval of the remaining Board members.

e) If the President and Vice President offices are both vacant the Board will by
majority decision select a President from among their own ranks.

f) If a Regional Representative office falls vacant, the President will approach
Members of that Region to nominate a person from that Region to fill the
vacancy.

g) If there are more than one nomination to fill a vacant Regional Representative
office, the Regular Member associations of that Region will by majority vote elect
one of the nominees.

h) Any Director appointed to a vacant office will serve for the remainder of the term
of the office.

REMOVING A DIRECTOR OR OFFICER

13.1 Removal of an Officer or Director
a) The Board may, by a two-thirds vote of the total Board, remove an Officer or Director

b)

(Regional Representative) for the following:
i) in the opinion of the Board, there is good cause based upon actions or behaviour
which are inimical to the fundamental values, interest or functioning of the
organization; or

i)  the Officer or Director has committed a significant violation of any provisions of

the Bylaws or nonprofit corporation laws governing the IRF
A submission to remove an Officer or Director may only be made by a petition signed
by 25% of the Regular Member associations or by five members of the Board. The
petition must be submitted to the IRF Secretary (or President if the Secretary is
charged) specifying the allegations supporting the removal.
Once a petition has been received, the Board shall schedule a special meeting to
consider the removal of an Officer or Director. If the President is person charged, the
Vice President shall chair the meeting.
At least 21 days before the Board holds the meeting to consider removal of an Officer
or Director, the Board must give written notice to the individual and to all Regular
Members of the alleged charges and the date and time of the meeting to consider the
removal.
The person involved shall have the right at the meeting to address the allegations
either orally and/or in writing.
The President (or Vice President if the President is charged) shall appoint a special
investigative committee, with the approval of the Board, consisting of three
individuals, each from a different Full Member association, to investigate the
allegations proffered against the person.
The special committee shall report its findings in a confidential written report (signed
by all members of the committee), at least seven days before the special Board
meeting called for consideration of removal. The person charged shall be provided
with a copy of the committee report at the same time as it is sent to the Board and be
entitled to respond to any findings of the committee.
An Officer or Director removed from office shall not be eligible to serve in any
position, office, or formal capacity within the IRF.
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14. POWERS OF THE BOARD
141 Powers generally
Except as otherwise required by law, or this document, the Board has the power to:
a) manage the activities and affairs of the organization
b) create jobs and hire employees;
c) to adopt, approve and amend policies of the organization, including policies
on partnerships;
d) to approve membership in, or affiliation with, any other organization or
association in the furtherance of the organization's objectives; and
e) exercise every right, power or capacity of the organization except any powers
required to be exercised by the Members in_an Annual General Meeting.
14.2 Exercise of powers
A power of the Board can be exercised only:
a) by resolution or motion passed at a meeting of the Board or otherwise in
accordance with these Bylaws; or
b) in accordance with a delegation of the power under these Bylaws.
15. DELEGATION OF BOARD POWERS
15.1 Power to delegate
The Board may delegate any of its powers to:
a) a committee or working group of Directors, Members or other individuals;
b) a Director;
c) an employee or adviser of the organization; or
d) an attorney.
15.2 Power to revoke delegation
The Board may revoke a delegation previously made whether or not the delegation is
expressed to be for a specified period.
15.3 Terms of delegation
A delegation of powers may be made:
a) for a specified period or without specifying a period; and
b) on the terms (including power to further delegate) and subject to any
restrictions the Board decides.
A document of delegation may contain the provisions for the protection and
convenience of those who deal with the delegate that the Board thinks appropriate.
15.4 Proceedings of committees and working groups
Subject to the terms on which a power of the Board is delegated to a committee or
working group, the meetings and proceedings of committees or working group are, to
the greatest extent practical, governed by the rules of these Bylaws which regulate
the meetings and proceedings of the Board
15.5 Powers delegated to the President

Subiject to the Bylaws and approval by the Board, the President may appoint
individuals to official positions within the organization.
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15.6

16.

Committees and Working Groups

a) The Board may appoint standing committees and working groups to assist the
Board conduct organization business.

b) The Board, at its discretion, may disband any committee or working group at any
time, with or without giving notice.

DIRECTORS DUTIES AND INTERESTS

16.1

16.2

16.3

16.4

17.

Compliance with duties under the Law
Each Director must comply with the laws, Bylaws, Regulations, Policies and Code of
Conduct of the IRF.

Director or Officer disqualified from holding other offices
A Director or Officer is not allowed to hold, at the same time, another Officer or
another Director position.

Director interested in a matter
Each Director must comply with the Conflict of Interest provisions of the Bylaws and
Regulations and law in relation to being present, and voting, at a Board meeting that
considers a matter in which the Director has a personal and financial interest. Subject
to the law:
a) a Director may be counted in a quorum at a Board meeting that considers, but
cannot vote on, any matter in which that Director has an interest;
b) the organization may proceed with any transaction that relates to the interest
but the Director cannot participate in the execution of any relevant document
by or on behalf of the organization;

Obligation of confidentiality
a) Every Officer, Director and employee must keep the translations and affairs of the
organization and the state of its financial reports confidential to non-Regular
Members unless required to disclose them:
i) inthe course of duties as an officer of the organization;
i) by the Board or the organization in General Meeting; or
i) by law.

b) The organization may require an Officer, Director, Secretary, auditor, trustee,
committee or working group member or other person engaged by it to sign a
confidentiality undertaking consistent with this rule. An Officer or Director must do
so if required by the organization.

DUTIES OF OFFICERS

171

Duties of the President

a) The President is the Chief Executive Officer and has the obligation to handle the
general operations of the organization. The President will normally chair all
meetings of the Board and all Annual General Meetings and its duties will include:

i)  engaging legal counsel or appearing in court on behalf of the organization
when necessary for the continuing operations of the organization;

i)  administering the organization within the boundaries of these Bylaws, the
Regulations, and the organization's policies and procedures, as amended
from time to time, including issuing emergency rules in areas not covered
these Bylaws, the Regulation or any organization policies;
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17.2

17.3

17.4

17.5

iii)  making decisions of an emergency nature, which may not be covered by
these Bylaws, the Regulations or the organization's policies and procedures.
b) If the President is unable to fulfil their functions, the Vice President shall carry out
those duties.

Duties of the Vice President

a) Inthe absence or disability of the President, the Vice President will perform all the
authorities and duties of the President. The Vice President will have such other
duties and authorities, not inconsistent with these Bylaws and the Regulations, as
may be prescribed from time to time by the Board.

b) seeking funding and sponsorship opportunities, with the support of, and in
agreement with, the President, Treasurer or a supporting working group.

c) serve on at least two working groups.

Duties of the Treasurer

The Treasurer will be the Chief Financial Officer (CFO) and will be responsible for
establishing and ensuring compliance with the fiscal policies of the organization and
the law.

Further, the Treasurer's authorities and duties will include:

a) overseeing the maintenance of organization financial accounts.

b) ensuring disbursing organization funds with approval of the Board.

c) arranging the preparation of the annual financial statements, including
independent review by relevant experts.

d) ensuring the preparation and maintaining all tax records, budgets and fiscal
reports.

Duties of the Secretary
The Secretary will have such duties and authorities, not inconsistent with these
Bylaws or the Regulations, as may be prescribed by the Board.

The Secretary's duties will include:

a) ensure that all notices are duly given in accordance with the provisions of
these Bylaws or as required by law.

b) ensure the preparation, certification and distribution of minutes of the Board
and General Meetings;

c) receiving and verifying all proxies submitted at a Annual General Meeting.

d) verifying the eligible voters present at a Annual General Meeting.

e) ensuring maintenance of records of proceedings, meetings, enrolment forms,
correspondence, policies and any other official documents; and

f) ensuring the provision of official correspondence between the IRF, IRF
Members and outside organizations.

Duties of Regional Representatives

The Regional Representatives will have such duties and authorities, not inconsistent
with these Bylaws and the Regulations, as may be prescribed from time to time by
the Board.

The Regional Representatives' duties will include:
a) representing Members in their respective Region on the Board.
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b) supporting the processing membership applications from their Region.
c) promoting the organization in their Region.
d) disseminating information to Members in their Region.
e) providing updates to the Board on activities and business within their Region.
f) communicating with and support Members from their Region.
g) participating in Board meetings, including Working Group meetings.
h) providing the Board with a report for each Board meeting; and
i) appointing persons from their Region to contribute in the following fields:
i)  communications efforts.
i)  membership support and recruitment.
i)  funding; and
iv)  youth development.

18. DIRECTORS' REMUNERATION

18.1 Restrictions on payments to Officer and Directors
Officers and Directors shall serve without compensation, unless otherwise
authorized, but shall be allowed reasonable advancement or reimbursement of
expenses incurred in the performance of their regular duties. Any payments to an
officer or director shall be in accordance with these Bylaws and consistent with the
law.

18.2 Payments to Officers, Directors, contractors and employees with Board
approval
With the approval of the Board the IRF may pay:
a) reasonable expenses (including travelling and accommodation) incurred in
carrying out duties.
b) reasonable remuneration where the terms of employment have been
approved by the Board.
c) reasonable payment for goods supplied to the organization in the course of
business; and
d) reasonable rent for premises leased by the organization.

19. BOARD MEETINGS

19.1 Convening Board meetings
a) The Board should meet quarterly and must meet at least twice per year.
b) Meetings of the Board may be set by a majority vote of the Board.
c) Any three (3) voting Directors acting jointly, may at any time, and a Secretary
must on receipt of a request from such Directors, convene a Board meeting.

19.2 Notice of Board meeting
The convenor of each Board meeting:
a) must give reasonable notice of the meeting (and, if it is adjourned, of its
resumption) individually to each Director; and
b) may give that notice verbally (including by telephone) or in writing or
electronic means,
Failure to give notice to, or non-receipt of notice by, a Director does not result in a
Board meeting being invalid.
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19.3

19.4

19.5

19.6

19.7

19.8

19.9

Use of technology

A Board meeting, Annual General Meeting, and meetings of committees or working
groups may be held using any means of audio-visual communication by which each
participant can hear and be heard by each other.

A Board meeting held solely or partly by technology is treated as held at the place at
which the greatest number of the Directors present at the meeting is located or, if an
equal number of Directors is located in each of two (2) or more places, at the place
where the Chair of the meeting is located.

Chairing Board meetings

The President shall chair Board meetings and in their absence the Vice President
shall chair the meeting. If the President and Vice President are absent, the Board
may elect a Chair for its meetings.

If no such Chair is elected or if the Chair is not present within 15 minutes after the
time for which a Board meeting is called or is unwilling to act, the Directors present
must elect a Director present to chair the meeting.

Quorum for Board Meeting

The quorum for a Board meeting is 50% of the total Directors. The quorum must be
present for the whole meeting. A Director is treated as present at a meeting held by
audio visual communication if the Director is able to hear and be heard by all others
attending.

Majority decisions

A resolution or motions of the Board must be passed by a majority of the votes cast
by Directors entitled to vote on the resolution. In the case of an equality of votes, the
Chair may cast a deciding vote.

Procedural rules

The Board may adjourn and, subject to this document, otherwise regulate its
meetings as it decides. The Board shall establish or adopt procedural rules for the
conduct of meetings in the Regulations.

Written resolution or motion

a) Subiject to all Directors first receiving a copy of the proposed resolution or motion,
if at least 50% of the Directors, including the President, entitled to receive notice
of a Board meeting and to vote on the resolution sign a document, or assent to
the document via electronic means, containing a statement that they are in favour
of the resolution or motion set out in the document, a Board resolution in those
terms is passed at the time when the last Director signs.

b) If a Director fails to sign a document containing a statement that they are in
favour of the proposed resolution or motion within the period specified by the
Board when circulating the proposed resolution, they will be taken to have
abstained from voting on that proposed resolution.

Additional provisions concerning written resolutions and motions
For the purpose of this clause:
a) two or more separate documents in identical terms, each of which is signed
by one or more Directors, are treated as one document; and
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b) a facsimile or electronic message containing the text of the document
expressed to have been signed, or approved via email notification, by a
Director that is sent to the organization is a document signed by that Director
at the time of its receipt by the organization.

19.10 Valid proceedings

Each resolution or motion passed or thing done by, or with the participation of, a
person acting as a Director or Member of a committee or working group is valid even
if it is later discovered that:
a) there was a defect in the appointment of the person; or
b) the person was disqualified from continuing in office, voting on the resolution
or doing the thing.

20. MINUTES
20.1 Minutes must be kept
The Board must cause minutes to be made of:

a) proceedings and resolutions of meetings of the Members;

b) proceedings and resolutions of Board meetings (including meetings of a
committee or working group to which Board powers are delegated) including
the name of persons present at each Board meeting or committee or working
group meeting;

c) resolutions passed by Directors without a meeting; and

d) disclosures and notices of Directors' interests, to be kept in accordance with
the law.

20.2 Minutes as evidence
A minute recorded and signed by the chair or secretary of that meeting is evidence of
the proceeding, resolution or declaration to which it relates unless the contrary is
proved.

20.3 Inspection of minutes.
The organization must allow members to inspect, and provide copies of, the minutes
for the meetings of members in accordance with these bylaws or the law.

21. ORGANIZATION SEALS, EMBLEMS AND LOGOS

211 Common seal
The Board may decide whether or not the organization has a common seal and how
it is used.
Xii.

21.2 Emblems and logos
The Board may adopt and approve official emblems and logos for the organization.
The use and restrictions for use of emblems and logos shall be established in the
Regulations by the Board.

22. EXECUTING NEGOTIABLE INSTRUMENTS

a) The Board of Directors, except as otherwise provided in these Bylaws, may by
resolution authorize any officer, director, or agent of the Foundation to enter into
any contract or execute and deliver any instrument in the name of and on behalf
of the organization, and such authority may be general or confined to specific
instances. Unless so authorized, no officer, director, agent, or employee shall
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have any power or authority to bind the organization by any contract or
engagement or to pledge its credit or to render it liable monetarily for any purpose
or in any amount.

b) The Board must decide the manner (including the use of facsimile or digital
signatures if thought appropriate) in which negotiable instruments can be
executed, accepted or endorsed for and on behalf of the organization. The
organization may execute, accept, or endorse negotiable instruments only in the
manner decided by the Board.

23. FINANCIAL REPORTS AND AUDIT
23.1 Organization must keep financial records
The Board must cause the organization to keep written financial records in
accordance with the law that:
a) correctly record and explain its transactions and financial position and
performance; and
b) would enable true and fair financial statements to be prepared and audited,
and must allow a Director to inspect those records at all reasonable times.
23.2 Auditor
As required by law or as the Board shall determine, a properly qualified auditor or
auditors may be appointed and the remuneration of such auditor or auditors fixed and
its duties regulated, as approved by the Board.
23.3 Fiscal Year
The organization's fiscal year shall be the calendar year (January 1 to December 31).
23.4 Presentation to Members
The organization's statement of accounts must be presented to the Regular Members
in accordance with the law or these Bylaws.
23.5 Financial plan
The Board must approve an annual financial plan for each forthcoming year, which
will give reasonable estimates of likely income and expenditure.
23.6 Funds

a) As a nonprofit organization, the organization may collect, raise, or disperse funds
or obtain grants for the accomplishment of its objectives.

b) Any member who is offered a grant or contribution towards the IRF shall
immediately notify the President of such an offer. Such an offer will only be
accepted on approval of the President, and on any terms and conditions to such
offer being reduced to writing and signed by both parties, either by hand or by
electronic signature.

24, NON-LIABILITY AND INDEMNIFICATION BY CORPORATION OF DIRECTORS,

OFFICERS, EMPLOYEES, AND OTHER AGENTS

a) The Officers and Directors shall not be personally liable for the debts, liabilities, or
other obligations of the organization.
b) The Board of Directors may adopt a resolution authorizing the purchase and

maintenance of insurance on behalf of any agent of the corporation (including a
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241

25.

director, officer, employee, or other agent of the corporation) against any liability
other than for violating provisions of law relating to self-dealing (Section 5233 of the
California Nonprofit Public Benefit Corporation Law) asserted against or incurred by
the agent in such capacity or arising out of the agent’s status as such, whether or not
the corporation would have the power to indemnify the agent against such liability
under the provisions of Section 5238 of the California Nonprofit Public Benefit
Corporation Law.

Subject to law, the organization may enter into, and pay premiums on, insurance
covering the organization, directors and officers, or of any person, or for any official
function of the organization.

To the extent that a person who is, or was, a director, officer, employee, or other
agent of this corporation has been successful on the merits in defence of any civil,
criminal, administrative, or investigative proceeding brought to procure a judgment
against such person by reason of the fact that he or she is, or was, an agent of the
corporation, or has been successful in defence of any claim, issue, or matter, therein,
such person shall be indemnified against expenses actually and reasonably incurred
by the person in connection with such proceeding.

If such person either settles any such claim or sustains a judgment against him or
her, then indemnification against expenses, judgments, fines, settlements, and other
amounts reasonably incurred in connection with such proceedings shall be provided
by this corporation but only to the extent allowed by, and in accordance with the
requirements of, Section 5238 of the California Nonprofit Public Benefit Corporation
Law.

Former officers and directors

The indemnity in favour of former officers and directors is a continuing indemnity. It
applies to all acts done by a person while an officer or director of the organization
even though the person is not an officer or director at the time the claim is made.

CONFLICT OF INTEREST AND COMPENSATION APPROVAL POLICIES

251

The purpose of this conflict of interest policy is to protect the International Ranger
Federation’s interest when it is contemplating entering into a transaction or
arrangement that might benefit the private interest of an officer or director of the
corporation or any “disqualified person” as defined in section 4958(f)(1) of the internal
revenue code and as amplified by section 53.4958-3 of the Internal Revenue Service
(IRS) regulations and which might result in a possible “excess benefit transaction” as
defined in section 4958(c)(1)(a) of the internal revenue code and as amplified by
section 53.4958 of the IRS regulations. This policy is intended to supplement but not
replace any applicable state and federal laws governing conflict of interest applicable
to nonprofit and charitable organizations.

Definitions
a) Interested person.

i) Any director, principal officer, member of a committee with governing board
delegated powers, or any other person who is a “disqualified person” as
defined in section 4958(f)(1) of the internal revenue code and as amplified by
section 53.4958-3 of the IRS regulations, who has a direct or indirect financial
interest, as defined below, is an interested person

b) Financial interest.
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26.

i) A person has a financial interest if the person has, directly or indirectly,
through business, investment, or family:

i) An ownership or investment interest in any entity with which the corporation
has a transaction or arrangement,

iii) A compensation arrangement with the corporation or with any entity or
individual with which the corporation has a transaction or arrangement, or

iv) A potential ownership or investment interest in, or compensation arrangement
with, any entity or individual with which the corporation is negotiating a
transaction or arrangement.

v)  Afinancial interest is not necessarily a conflict of interest. Under section 3,
paragraph b, a person who has a financial interest may have a conflict of
interest only if the organization board, or a committee with delegated powers
from the board, decides that a conflict of interest exists.

vi)  Compensation

vii)  Compensation includes direct and indirect remuneration as well as gifts or
favors that are not insubstantial

CONFLICT OF INTEREST AVOIDANCE PROCEDURES

26.1

26.2

26.3

Duty to disclose.

In connection with any actual or possible conflict of interest, an interested person
must disclose the existence of the financial interest and be given the opportunity to
disclose all material facts to the directors and members of committees with governing
board delegated powers considering the proposed transaction or arrangement.

Determining whether a conflict of interest exists.

After disclosure of the financial interest and all material facts, and after any
discussion with the interested person, he/she shall leave the governing board or
committee meeting while the determination of a conflict of interest is discussed and
voted upon. The remaining board or committee members shall decide if a conflict of
interest exists.

Procedures for addressing the conflict of interest.

a) An interested person may make a presentation to the board, or committee
meeting, but after the presentation, he/she shall leave the meeting during the
discussion of, and the vote on, the transaction or arrangement involving the
possible conflict of interest.

b) The president of the board shall, if appropriate, appoint a disinterested person, or
committee, to investigate alternatives to the proposed transaction or
arrangement.

c) After exercising due diligence, the organization board, or committee, if appointed
by the board, shall determine whether the organization can obtain with
reasonable efforts a more advantageous transaction or arrangement from a
person or entity that would not give rise to a conflict of interest.

d) If a more advantageous transaction or arrangement is not reasonably possible
under circumstances not producing a conflict of interest, the organization board
shall determine by a majority vote of the disinterested directors whether the
transaction or arrangement is in the corporation’s best interest, for its own benefit,
and whether it is fair and reasonable. In conformity with the above determination,
it shall make its decision as to whether to enter into the transaction or
arrangement.

IRF Bylaws — Page 24



26.4

27.

Violations of the conflicts of interest policy.

a) If the organization board has reasonable cause to believe a member has failed to
disclose actual or possible conflicts of interest, it shall inform the member of the
basis for such belief and afford the member an opportunity to explain the alleged
failure to disclose.

b) If, after hearing the member’s response and after making further investigation as
warranted by the circumstances, the organization board determines the member
has failed to disclose an actual or possible conflict of interest, it shall take
appropriate disciplinary and corrective action.

RECORDS OF THE BOARD AND BOARD COMMITTEE PROCEEDINGS

28.

b) The minutes of meetings of the governing board and all committees with board
delegated powers shall contain.

c) The names of the persons who disclosed or otherwise were found to have a
financial interest in connection with an actual or possible conflict of interest, the
nature of the financial interest, any action taken to determine whether a conflict of
interest was present, and the organization board’s or designated committee’s
decision as to whether a conflict of interest in fact existed.

d) The names of the persons who were present for discussions and votes relating to
the transaction or arrangement, the content of the discussion, including any
alternatives to the proposed transaction or arrangement, and a record of any
votes taken in connection with the proceedings.

COMPENSATION APPROVAL POLICIES

A voting member of the organization board of directors who receives compensation,
directly or indirectly, from the organization for services is precluded from voting on
matters pertaining to that member’s compensation.

A voting member of any committee whose jurisdiction includes compensation matters
and who receives compensation, directly or indirectly, from the organization for
services is precluded from voting on matters pertaining to that member’s
compensation.

No voting member of the organization board, or any committee member whose
jurisdiction includes compensation matters and who receives compensation, directly
or indirectly, from the organization, either individually or collectively, is prohibited
from providing information to any committee regarding compensation.

When approving compensation for officers, employees, contractors, and any other
compensation contract or arrangement, in addition to complying with the conflict of
interest requirements and policies contained in the preceding and following sections
of this article, as well as the preceding paragraphs of this section of this article, the
board or a duly constituted compensation committee of the board, shall also comply
with the following additional requirements and procedures:

i)  The terms of compensation shall be approved by the board, or a committee
with board delegated powers, compensation committee prior to the first
payment of compensation.

i)  All members of the organization board, or the board’s delegated
compensation committee who approves has board authority for compensation
arrangements, must not have a conflict of interest with respect to the
compensation arrangement as specified in IRS regulation section 53.4958-
6(c)(iii), which generally requires that each board member or committee
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member approving a compensation arrangement between this organization
and a “disqualified person” (as defined in section 4958(f)(1) of the internal
revenue code and as amplified by section 53.4958-3 of the IRS regulations):

a) Is not the person who is the subject of compensation arrangement,
or a family member of such person;

b) Is notin an employment relationship subject to the direction or
control of the person who is the subject of compensation
arrangement

c) Does not receive compensation or other payments subject to
approval by the person who is the subject of compensation
arrangement

d) Has no material financial interest affected by the compensation
arrangement; and

e) Does not approve a transaction providing economic benefits to the
person who is the subject of the compensation arrangement, who in
turn has approved or will approve a transaction providing benefits to
the board or committee member.

e) The Board, or compensation committee, shall obtain and rely upon appropriate data
as to comparability prior to approving the terms of compensation. Appropriate data
may include the following:

i)

Vi)
vii)

viii)

Compensation levels paid by similarly situated organizations, both taxable
and tax-exempt, for functionally comparable positions. “similarly situated”
organizations are those of a similar size and purpose and with similar
resources

The availability of similar services in the geographic area of this organization
Current compensation surveys compiled by independent firms

Actual written offers from similar institutions competing for the services of the
person who is the subject of the compensation arrangement.

a. As allowed by IRS regulation 4958-6, if this organization has average
annual gross receipts (including contributions) for its three prior tax
years of less than $1 million, the board, or compensation committee,
will have obtained and relied upon appropriate data as to
comparability if it obtains and relies upon data on compensation paid
by three comparable organizations in the same or similar communities
for similar services.

the terms of compensation and the basis for approving them shall be
recorded in written minutes of the meeting of the organization board, or
compensation committee, that approved the compensation. Such
documentation shall include:

the terms of the compensation arrangement and the date it was approved.
the members of the board or compensation committee who were present
during debate on the transaction, those who voted on it, and the votes cast by
each board or committee member.

the comparability data obtained and relied upon and how the data was
obtained.

the Board or compensation committee determines that reasonable
compensation for a specific position in this organization or for providing
services under any other compensation arrangement with this organization is
higher or lower than the range of comparability data obtained, the board or
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Xi)

Xii)

committee shall record in the minutes of the meeting the basis for its
determination.

the board or committee makes adjustments to comparability data due to
geographic area or other specific conditions, these adjustments and the
reasons for them shall be recorded in the minutes of the board or committee
meeting.

any actions taken with respect to determining if a board or committee member
had a conflict of interest with respect to the compensation arrangement, and if
so, actions taken to make sure the member with the conflict of interest did not
affect or participate in the approval of the transaction (for example, a notation
in the records that after a finding of conflict of interest by a member, the
member with the conflict of interest was asked to, and did, leave the meeting
prior to a discussion of the compensation arrangement and a taking of the
votes to approve the arrangement).

The minutes of board or committee meetings at which compensation
arrangements are approved must be prepared before the later of the date of
the next board or committee meeting or 60 days after the final actions of the
board or committee are taken with respect to the approval of the
compensation arrangements. The minutes must be reviewed and approved
by the board and committee as reasonable, accurate, and complete within a
reasonable period thereafter, normally prior to or at the next board or
committee meeting following final action on the arrangement by the board or
committee.

29. RESTRICTION REGARDING INTERESTED DIRECTORS

Notwithstanding any other provision of these Bylaws, not more than forty-nine percent
(49%) of the persons serving on the board may be interested persons (ccc §5227). For
purposes of this section, “interested persons” means either:

a) Any person currently being compensated by the organization for services rendered it
within the previous twelve (12) months, whether as a full- or part-time officer or other
employee, independent contractor, or otherwise, excluding any reasonable
compensation paid to a director as director; or

b) Any brother, sister, ancestor, descendant, spouse, brother-in-law, sister-in-law, son-
in-law, daughter-in-law, mother-in-law, or father-in-law of any such person.

30. ANNUAL STATEMENTS

Each director, principal officer, and member of a committee with organization board
delegated powers, shall annually sign a statement which affirms such person:

a)
b)
c)
d)

Has received a copy of the conflicts of interest policy,

Has read and understands the policy,

Has agreed to comply with the policy, and

Understands the corporation is charitable and in order to maintain its federal tax
exemption it must engage primarily in activities which accomplish one or more of
its tax-exempt purposes.

31. PERIODIC REVIEWS

To ensure the corporation operates in a manner consistent with charitable purposes and
does not engage in activities that could jeopardize its tax-exempt status, periodic reviews
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32.

shall be conducted. The periodic reviews shall, at a minimum, include the following
subjects:

a) Whether compensation arrangements and benefits are reasonable, based on
competent survey information, and the result of arm’s-length bargaining.

b) Whether partnerships, joint ventures, and arrangements with management
organizations conform to the corporation’s written policies, are properly recorded,
reflect reasonable investment or payments for goods and services, further
charitable purposes, and do not result in inurement, impermissible private benefit,
or in an excess benefit transaction.

USE OF OUTSIDE EXPERTS

33.

When conducting the periodic reviews as provided, the corporation may, but need
not, use outside advisors. If outside experts are used, their use shall not relieve the
governing board of its responsibility for ensuring periodic reviews are conducted.

REGULATIONS

34.

The Board shall formulate and adopt Regulations for the proper advancement,
management and administration of the organization and the advancement of the
objectives. The Board may amend, alter, and interpret the Regulations as it
determines is necessary or desirable.

Any regulations must be in conformity with these Bylaws.

The regulations bind all Members and Directors.

The Chair will bring to the notice of the Members all regulations and any formulation,
interpretation, amendment, alteration and repeal of them.

ADDITION, ALTERATION OR AMENDMENT OF THE BYLAWS

35.

No addition, alteration or amendment will be made to these Bylaws nor have any
effect unless it has been:

a) approved by Resolution at an Annual General Meeting; and

b) registered in accordance with the law.

DISSOLUTION

If the organization decides to cease operations, the dissolving and winding up of the
corporation shall be done according to California nonprofit corporation law
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