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ARTICLE I

MEMBERS

The Corporation shall have no members.

ARTICLE II

BOARD OF DIRECTORS

	Section 1. Powers. The Board shall manage the affairs and property of the Corporation in accordance with the purposes and limitations set forth in the Certificate of Incorporation and New York Not-for-Profit Corporation Law (“N-PCL”).

	Section 2. Number. The number of directors constituting the Entire Board shall be five. (“Entire Board” means the total number of directors entitled to vote which the Corporation would have if there were no vacancies.) The Board may increase or decrease the number of directors by amendment of these bylaws, but no decrease shall shorten the term of any incumbent director. 
	Section 3. Independent Directors. No more than one director at any time may also be an employee of the Corporation. 
	Section 4. Election and Term of Office. The initial directors, as specified in the Certificate of Incorporation, shall serve until the organizational meeting of the Board. At the organizational meeting, the initial directors shall elect directors to serve until the first annual meeting of the Board, as defined below in Section 8. At the first annual meeting of the Board and at every subsequent annual meeting of the Board, the Board, by vote of a majority of the Entire Board, shall elect directors to a term of one year to replace those directors whose terms are expiring. Except in the case of resignation or removal under these bylaws, directors shall hold office until the expiration of their terms and the election of their successors. Directors may serve an unlimited number of terms.
	Section 5. Removal. The Board, by vote of a majority of the entire Board, may remove any director for cause at any special meeting called for that purpose. The Board may define what constitutes cause. 
	Section 6. Resignation. A director may resign from office at any time by delivering a written resignation to the president. 
	Section 7. Vacancies and Newly Created Directorships. The Board may elect directors to fill any newly created directorships and any vacancies on the Board by a vote of a majority of the directors then in office. Directors elected to fill newly created directorships or any vacancies on the Board shall serve until the following annual meeting of the Board and until the election of their successors. 
	Section 8. Place and Time of Meetings. The Board shall meet quarterly. The first meeting of the year shall be the annual meeting. The Board shall set the time and place of the annual and other regular meetings. In addition, any director also may call a special meeting but only upon written demand of not less than one-fifth of the entire board. Annual, regular and special meetings may be held via telephone conference calls. 
Section 9. Notice of Meetings. The Secretary shall serve, or cause to be served, notice of the time and place of each regular or special meeting of the Board, and, to the extent possible, a written agenda stating all matters upon which action is proposed to be taken, to each director via mail, telephone, or e-mail at least two days before the day on which the meeting is to be held; provided, however, that notice of special meetings to discuss matters requiring prompt action may be given no less than 24 hours before the time at which the meeting is to be held. Notice of a meeting need not be given to any director who submits a signed waiver of notice before the meeting, or who attends the meeting without protesting the lack of notice, either prior to the meeting or at its commencement.
	 Section 10. Quorum. At all meetings of the Board, a majority of the Entire Board shall constitute a quorum for the transaction of business. Participation of one of more directors by telephone shall constitute presence at the meeting, including for the determination of a quorum. 
Section 11. Action by the Board. Participation of one of more directors by conference telephone or other equipment allowing all persons participating in the meeting to hear each other at the same time shall constitute presence at the meeting, including for the determination of a quorum. Except as otherwise provided by N-PCL or these bylaws, at any meeting at which a quorum is present, the vote of a majority of the directors present at the time of the vote shall be the act of the Board. However, in accordance with N-PCL, the following actions may be taken only if authorized as specified:[footnoteRef:1] [1:  The provisions that follow reflect the requirements of the N-PCL as of April 2012. If these provisions of the N-PCL are changed, these provisions shall be deemed amended to be consistent with the changes. ] 

a. the purchase, sale, mortgage, or lease of real property must be authorized by vote of two-thirds of the Entire Board (N-PCL § 509);

b. the sale, lease, exchange or other disposition of all, or substantially all, of the assets of the Corporation must be authorized by vote of two-thirds of the Entire Board and approved by the supreme court in the judicial district or the county court in the county where the Corporation has its office or conducts activities (N-PCL § 510);

c. an amendment or change of the certificate of incorporation must be authorized by vote of a two-thirds of the Entire Board (N-PCL § 709);

d. a petition for the judicial dissolution (N-PCL § 1102) or revocation of voluntary dissolution proceedings must be authorized by vote of a majority of the directors then in office (N-PCL § 1012).
Section 12. Action by Unanimous Written Consent. Any action required to be taken by the Board or by any of its committees may be taken without a meeting if the all directors then in office or all of the members of the committee consent in writing to the adoption of resolution authorizing the action. The Secretary shall file the resolution and the written consents with the minutes of the proceedings of the Board or committee.

ARTICLE III

OFFICERS, EMPLOYEES AND AGENTS

	Section 1. Officers. The officers of the Corporation shall be a president, a vice-president, a secretary, a treasurer, and any other officers elected by the Board. No person may hold the offices of both president and secretary.

	Section 2. Election and Term of Office. The Board shall elect officers to a one-year term at the annual meeting of the Board, immediately following the election of directors. Except in the case of resignation or removal under these bylaws, officers shall continue in office until the expiration of their terms and the election of their successors. Officers may be elected to an unlimited number of terms.

	Section 3. Employees and Other Agents. The Board may appoint employees and other agents to serve during the pleasure of the Board and to have the authority, perform the duties and receive the compensation, if any, determined by the Board.

	Section 4. Removal. The Board may remove any officer, employee, or agent, with or without cause, by a vote of a majority of the Entire Board.

	Section 5. Vacancies. The Board may elect a successor to fill a vacancy in any office and the person elected shall serve until the next annual meeting of the Board and the election of his or her successor.

	Section 6. President: Powers and Duties. The president shall: preside at all meetings of the Board; generally supervise the affairs of the Corporation; keep the Board fully informed; and perform any other duties and have any other powers assigned by the Board. Together with the treasurer, the president shall present the annual report of directors described in Article III, Section 8 of these bylaws and required by N-PCL § 519.   

	Section 7. Secretary: Powers and Duties. The secretary shall: keep the minutes of all meetings of the Board in books to be kept for that purpose; serve or cause to be served all notices of the Corporation; and perform all duties incident to the office of secretary and any other duties assigned by the Board.

Section 8. Treasurer: Powers and Duties. The treasurer shall: keep complete and accurate accounts of receipts and disbursements of the Corporation; shall deposit all funds of the Corporation in the name of the Corporation in the banks or other depositories chosen by the Board; at all reasonable times, when requested, exhibit any books and accounts to any officer or director of the Corporation; and perform all duties incident to the office of treasurer and any other duties assigned by the Board. At the annual meeting of the Board, the treasurer, together with the president, shall present the annual report of directors described required by N-PCL § 519 showing:

a. the assets and liabilities of the Corporation as of a twelve month fiscal year terminating not more than six months prior to the meeting;

b. the principal changes in assets and liabilities during that fiscal year;

c. the revenues or receipts of the Corporation for that fiscal year; and 

d. the expenses or disbursements of the Corporation during that fiscal year.

The report shall be verified by the president and treasurer, by a majority of the directors, or certified by a public accountant and filed with the minutes of the annual meeting. The report to the Board may consist of a verified or certified copy of any report by the Corporation to the Internal Revenue Service of the Attorney General of the State of New York that includes the information specified above.

	Section 9. Compensation. The Board shall fix the compensation, if any, of any officer or employee. In determining compensation, the Board shall adhere to the requirements of the Conflict of Interest policy.

ARTICLE IV
COMMITTEES

	Section 1. Committees of the Board. The Board, by resolution adopted by a majority of the Entire Board, may establish and appoint standing committees. The President shall appoint the chairperson of each committee. Each committee so appointed shall consist of three or more directors, and to the extent provided in the resolution establishing it, shall have all authority of the Board except as to the following matters pursuant to N-PCL § 712:

a. the filling of vacancies on the Board or on any committee;

b. the fixing of compensation of the directors for serving on the Board or any committee;

c. the amendment or repeal of the bylaws or the adoption of new bylaws;

d. the amendment or repeal of any resolution of the Board which by its terms shall not be so amendable or repealable;

The president may appoint special committees consisting of one or more directors. These committees shall only have the powers specifically delegated to them by the Board.

	Section 2. Committees of the Corporation. The Board may appoint other committees, including an advisory committee, consisting of directors or others. Committees of the corporation shall not have the authority of the Board. 


 ARTICLE V

CONTRACTS, CHECKS, BANK ACCOUNTS, AND INVESTMENTS

	Section 1. Contracts, Checks, and Documents. The Board shall determine who is authorized to sign other documents or issue funds on the Corporation’s behalf. Unless the Board shall specifically require an additional signature, the president or treasurer shall have the authority to sign alone, in the name of the Corporation, all checks and all contracts authorized either generally or specifically by the Board. 

	Section 2. Bank Accounts and Investments. The Board shall select depositories for the funds of the Corporation and may hold the Corporation’s funds in cash or invest them in whatever real or personal property the Board thinks is desirable. 


ARTICLE VI
OFFICE AND BOOKS

	Section 1. Office. The office of the Corporation shall be at the location set forth in the certificate of incorporation or at another location chosen by the Board.

	Section 2. Books. There shall be kept at the office of the Corporation, or at another location chosen by the Board, correct records of the activities and transactions of the Corporation, including: a copy of the certificate of incorporation; a copy of these bylaws and all policies of the Corporation; a copy of the IRS determination letter; all minutes of meetings of the Board; and all records maintained by or under the supervision of the treasurer. Any of the forgoing books, minutes and records may be in written form or in any other form capable of being converted into written form within a reasonable time.







ARTICLE VII

INDEMNIFICATION

	The Corporation may, to the fullest extent now or hereafter permitted by N-PCL § 721–726, indemnify any person made, or threatened to be made, a party to any action or proceeding by reason of the fact that such person, his or her testator, or intestate was a director, officer, employee or agent of the Corporation, against judgments, fines, amounts paid in settlement, and reasonable expenses, including attorneys’ fees


 ARTICLE VIII

AMENDMENTS

	The Board, by a vote of a majority of the Entire Board, may amend these bylaws.
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