BY-LAWS PRIVATE 

OF

NEW YORK MEDICAL EQUIPMENT PROVIDERS ASSOCIATION, INC.
A New York Corporation (the "Corporation")

Incorporated under the Not-for Profit Corporation Law of the State of New York
ARTICLE ONE

Name, Location, Purpose and Fiscal Year


1.1.
Name.  The name of the Corporation is "New York Medical Equipment Providers Association, Inc."  

1.2.
Principal Office. The principal office of the Corporation will be located in the State of New York at such place as may be fixed from time to time by the Board of Directors of the Corporation.

1.3.
Purpose.  The purposes for which this Corporation has been formed are to advance the home health care, medical equipment and supply industry, in order to assist the citizens of New York State in obtaining and maintaining independence in living; to consider and promote consumer protection, including maintaining standards of ethics, patient rights and assurance of quality in both equipment and services; to foster the trade, commerce and education of its members; to serve as a coalition of home health care and medical equipment suppliers; and to receive, administer and expend funds to promote and represent the common business interests of and improve business conditions among home health care and medical equipment suppliers, within the meaning of Section 501(c)(6) of the Internal Revenue Code.
1.4.
Fiscal Year.  The fiscal year of the Corporation shall, unless otherwise decided by the directors, end on December 31st in each year.
ARTICLE TWO

Members


2.1.
Eligibility for Membership.  To be eligible for membership in the organization, the member must be a sole proprietorship or other business entity: (i) actively engaged in the business, as either a medical supply and equipment dealer or manufacturer, of supplying doctors, nursing homes, hospitals and/or the general public with: (a) respiratory care equipment and services; (b) durable medical equipment; (c) rehabilitation equipment; (d) surgical supplies; (e) home drug infusion and nutritional support; and/or (f) orthopedic, orthotic and prosthetic appliances and other similar home health care needs, or (ii) in a business related to or supporting the home health care industry.


2.2
Classes of Membership Interests.  There shall be the following three classes of membership interests in the Corporation:



a.
Regular Members.  Regular Members shall consist of members currently engaged in the sale (retail or wholesale), rental or distribution of any type of medical equipment, product, services or supplies, utilized in the care and treatment of patients.  Regular Members shall have full voting rights, and be eligible for election to the Board of Directors and appointment on any committee created by the Board.



b.
  Associate Members.
Associate Members shall consist of members not otherwise qualified for status as Regular Members, who are involved in the manufacture of medical equipment, or are otherwise engaged in a business related to or supporting a Regular Member’s home health care business.
  Associate Members shall also have full voting rights, and be eligible for election to the Board of Directors and appointment on any committee created by the Board.



c.
Honorary Members.  Honorary Membership may be granted, at the discretion of the Board of Directors, to any person or entity who or that has faithfully served the Corporation.  Honorary Members shall not have the right to vote on any issue affecting the Corporation, and may not be elected to the Board of Directors, but may, at the discretion of the Board of Directors, be appointed to serve on a committee created by the Board.


2.3
Dues.  



a.
Amount of Dues.  The Board of Directors shall determine the amount of dues to be paid by Regular and Associate Members of the Corporation.  Honorary Members shall not pay dues.  The Board of Directors shall have the right to change the amount of dues to be paid by the members at any time, at a regular or special meeting of the Board.  Annual dues shall be payable in advance, on or before the first day of each calendar year, and shall be billed by November 1st of the prior year.  Dues payable by new members will be pro-rated from the first day of the quarter in which such member is accepted for membership.  



b.
Delinquency in Paying Dues.  Any member who fails to pay its dues by January 1st shall be notified, in writing, by the Treasurer of such delinquency, and shall be advised that if the dues are not paid in full by February 1st, such member will be deemed a member “not in good standing.”  Members who are not in good standing shall not be entitled to vote until the delinquent dues are paid, and shall be reported to the membership at the next annual meeting of the members.  At the annual meeting, the members shall have the right to determine what other action may be taken against any member who is not in good standing, including dropping such delinquent member from the Corporation’s membership rolls.


2.4
Special Assessments.  



a.
General Purpose Special Assessments.  If the Board of Directors shall determine, by majority vote, that the best interests of the Corporation require that additional funds are needed for the general purposes of the Corporation, it shall have the right to determine the amount of a special assessment, in addition to the annual dues, to be paid by each Regular and Associate Member.  In such event, a written notice shall be sent to each Regular and Associate Member, advising of the amount of such member’s special assessment, and the reason(s) additional funds are required, with a request that the amount of any such special assessment be paid by each member within sixty (60) days of the written notice of the special assessment.  



b.
Special Interest Assessments.  From time to time, the Board of Directors may determine that additional funds are needed to promote the special interests of some, but not all, of the members of the Corporation.  In such event, the Board of Directors shall have the right to determine the amount of the special assessment to be paid by such special interest group of members, in addition to their annual dues, and shall send a written notice to each Regular and/or Associate Member of such special interest group, advising of the amount of such member’s special assessment, and the reason(s) additional funds are required, with a request that the amount of any such special assessment be paid by each member of such special interest group within sixty (60) days of the written notice of the special assessment.  


2.5
Annual Meeting.  The annual meeting of the members of the Corporation for the election of directors and for the transaction of such other business as may properly come before the meeting shall be held at the principal office of the Corporation in New York State, or at such other place within or without the State of New York as the Board of Directors may fix, during the month of May each year, or at such other time, within sixty (60) days of such month, as may be determined by the Board of Directors.


2.6
Special Meetings.  Special meetings of members, unless otherwise prescribed by law, may be called at any time by the President, or upon the written request of any five (5) members of the Board of Directors, or ten (10) Regular or Associate Members.  At any special meeting, only such business may be transacted which is related to the purpose or purposes set forth in the notice required by Section 2.7.  Special meetings of members shall be held at such place within or without the State of New York as shall be designated in the notice of meeting.


2.7
Notice of Meetings.  Written notice of each annual and special meeting of members, other than any meeting the giving of notice of which is otherwise prescribed by law, stating the place, date and hour of the meeting, and, in the case of a special meeting, indicating that it is being issued by or at the direction of the person or persons calling the meeting and stating the purpose or purposes for which it is called, shall be given, personally, by first class mail, or by electronic mail, not fewer than ten or more than fifty days before such meeting, to each member entitled to vote thereat.  If mailed, such notice shall be deemed given when deposited in the United States mail, postage prepaid, directed to such member at its address as it appears on the record of members of the Corporation or, if the member shall have filed with the Secretary of the Corporation a written request that notices to it be mailed to some other address, then directed to such member at such other address.  If transmitted electronically, such notice is given when directed to the member’s electronic mail address as supplied by the member to the Secretary of the Corporation or as otherwise directed pursuant to the member’s authorization or instructions.  An affidavit of the Secretary or other person giving the notice that notice has been given shall be evidence of the facts stated therein.


2.8
Waiver of Notice.  Notice of any meeting need not be given to any member who submits a signed waiver of notice, whether before or after the meeting.  The attendance of any member at a meeting, in person or by proxy, without protesting prior to the conclusion of the meeting the lack of notice of such meeting, shall constitute a waiver of notice by such member.


2.9
Adjourned Meeting and Notice Thereof.  Any meeting of members may be adjourned to another time or place, and the Corporation may transact at any adjourned meeting any business which might have been transacted on the original date of the meeting.  Notice need not be given of the adjourned meeting if the time and place thereof are announced at the meeting at which the adjournment is taken unless a new record date is fixed for the adjourned meeting by the Board of Directors.  If notice of the adjourned meeting is given, such notice shall be given to each member of record entitled to vote at the adjourned meeting in the manner prescribed in Section 2.7.


2.10
Quorum.  At any meeting of members, except as otherwise expressly required by law or the Certificate of Incorporation, the presence of twenty-five percent (25%) of the voting members, in person or by proxy, shall constitute a quorum for the transaction of any business.  In the absence of a quorum, the voting members present may adjourn any meeting.  When a quorum is once present to organize a meeting, the quorum is not broken by the subsequent withdrawal of any voting members.


2.11
Voting.  Every voting member shall be entitled to only one vote, regardless of the number of individuals representing a particular member who are present at any meeting.  Whenever any corporate action, including the election of directors, is to be taken by vote of the members, it shall, except as otherwise required by law or by the Certificate of Incorporation, be authorized by a majority of the votes cast at a meeting of the members.


2.12
Voting by Proxy.  Each member entitled to vote at a meeting of members or to express consent or dissent without a meeting may authorize another person or persons to act for it by proxy.  Every proxy must be signed by the member or its attorney-in-fact.  No proxy shall be valid after the expiration of eleven months from the date thereof unless otherwise provided in the proxy.  Every proxy shall be revocable at the pleasure of the member executing it, except as otherwise provided by law.


2.13
Action by Consent of Members.  Unless otherwise provided in the Certificate of Incorporation, whenever members are required or permitted by law, the Certificate of Incorporation or these By-Laws to take any action by vote, such action may be taken without a meeting on written consent, setting forth the action so taken, signed by all of the members entitled to vote thereon.

ARTICLE THREE

Board of Directors


3.1
Powers.  Except as may be limited by the Certificate of Incorporation, the business of the Corporation shall be managed by the Board of Directors.  The Board of Directors may exercise all such powers of the Corporation and have such authority and do all such lawful acts and things as are permitted by law, the Certificate of Incorporation or these By-Laws.

3.2
Number of Directors.  The number of directors shall be that number as may from time to time be fixed by the members, by majority vote, but shall not be less than the minimum number required by law, nor more than twenty (20).  The Corporation shall have both Regional Directors and At-Large Directors, and may have Emeritus Directors, who shall be selected as follows:



a.
Regional Directors.  To ensure adequate representation of Regular Member firms throughout the State of New York, and until changed by vote of the majority of directors of the entire Board of Directors, a total of thirteen (13) Regional Directors shall be selected, all of whom shall be affiliated with Regular Member firms.  The number of Regional Directors from each region shall be as follows:




(i).
Region I.  Six (6) Regional Directors shall be selected from Regular Member firms located in Region I (consisting of the counties of Suffolk, Nassau, Queens, Kings, Richmond, New York, Bronx, Westchester, Rockland, Putnam, Orange, Dutchess, Ulster and Sullivan).




(ii).
Region II.  Four (4) Regional Directors shall be selected from Regular Member firms located in Region II (consisting of the counties of Albany, Schoharie, Schenectady, Rensselaer, Saratoga, Fulton, Montgomery, Washington, Essex, Hamilton, Warren, Clinton, Franklin, Delaware, Broome, Madison, Otsego, Herkimer, Oneida, Lewis, Saint Lawrence, Jefferson, Oswego, Cortland, Tioga, Chemung, Cayuga, Tompkins, Onondaga, Chenango, Columbia and Greene). 




(iii).
Region III.  Three (3) Regional Directors shall be selected from Regular Member firms located in Region III (consisting of the counties of Schuyler, Seneca, Wayne, Ontario, Yates, Monroe, Livingston, Steuben, Allegany, Cattaraugas, Chatauqua, Wyoming, Genesee, Orleans, Niagara and Erie).



b.
At-Large Directors.  To ensure that the Board is adequately informed of the current condition and future development of the home medical equipment industry, and until changed by vote of the majority of directors of the entire Board of Directors, a minimum of three (3) and a maximum of seven (7) At-Large Directors shall be selected.  The At-Large Directors shall consist, at the minimum, of the current President and Vice President/President-Elect of the Corporation and the Immediate Past President of the Corporation (the “Appointed At-Large Directors”).  The Nominating Committee shall also have the right, in its sole discretion, to nominate, pursuant to Section 3.5 hereof, up to four (4) additional At-Large Directors to be elected by the members (the “Elected At-Large Directors”).  At-Large Directors may be affiliated with either Regular Member or Associate Member firms.



c.
Emeritus Directors.  At the discretion of the Board of Directors, past Presidents of the Corporation who remain as active dues-paying Members of the Corporation may be appointed as Emeritus Directors of the Board.  Emeritus Directors shall have the right to attend all Board meetings, but shall not have the right to vote on any issue presented to the Board.  Emeritus Directors shall not be counted for the purpose of determining the number of directors of the Corporation, for the purpose of Section 3.2 hereof.  Emeritus Directors may be appointed to serve on a committee created by the Board. 

3.3
Term.  Each Appointed At-Large Director shall serve continuously as a director of the Corporation, for so long as his/her status as one of the designated current or former officers of the Corporation shall continue.  Each Regional Director and Elected At-Large Director shall be elected for a two (2) year term, at the annual meeting of the members held during all odd-numbered years, and shall hold office until the expiration of the term for which he or she is elected and until his/her successor is duly elected and qualified, except in the event of the earlier termination of his/her term of office by reason of death, resignation, removal or other reason.  Each Emeritus Director shall be appointed for a term of two (2) years, which may be renewed at the discretion of the Board for one  (1) additional two (2) year term.

3.4
Nominating Committee.  There shall be a standing Nominating Committee of the Corporation, which shall be responsible for submitting the names of potential Regional Directors and Elected At-Large Directors to the members, at alternate annual meetings of the members, for their consideration, as well as submitting names of candidates to the Board of Directors to fill any vacancies occurring in the Board of Directors, between annual meetings of the members.  The Nominating Committee shall also be responsible for determining the number of Emeritus Directors of the Corporation, if any, and recommending the past Presidents of the Corporation who may be considered by the Board for appointment as Emeritus Directors.  The Nominating Committee shall consist of the Immediate Past President of the Corporation, and three (3) other committee members appointed by the current President, from current directors of the Corporation.   


3.5
Election.  



a.
Elected At-Large Directors.  At least one hundred (100) days prior to the annual meeting of members coinciding with the termination of the terms of the Regional Directors and the Elected At-Large Directors, if any, the Nominating Committee shall determine whether it is in the best interest of the Corporation to have any Elected At-Large Directors and, if yes, the number of Elected At-Large Directors (up to a maximum of four Elected At-Large Directors) to be elected at the next annual meeting.



b.
Nominations.  At least ninety (90) days prior to the annual meeting of the members coinciding with the termination of the terms of the Regional Directors and the Elected At-Large Directors, if any, the Nominating Committee shall solicit nominations for new directors (including any Elected At-Large Directors to be chosen) from the members through an official newsletter of the Corporation, sent to all members. The Nominating Committee shall review all nominations received to determine the qualifications of those nominated, and shall prepare three (if no Elected At-Large Directors are to be chosen) or four (if there are to be Elected At-Large Directors) separate slates of candidates from the qualified nominations received, together with any other qualified candidates the Nominating Committee determines should be included.  The three or four slates, as the case may be, listing the names, qualifications and background of each individual nominated, shall be mailed to the members at least thirty (30) days prior to such annual meeting, and shall consist of the following:




(i). 
A minimum of six (6) individuals from Regular Member firms located in Region I, for consideration as Region I Regional Directors;




(ii).
A minimum of four (4) individuals from Regular Member firms located in Region II, for consideration as Region II Regional Directors;




(iii)
A minimum of three (3) individuals from Regular Member firms located in Region III, for consideration as Region III Regional Directors; and




(iv)
If there are to be any Elected At-Large Directors, a minimum number of individuals equal to the number of Elected At-Large Directors to be chosen, who may be from Regular or Associate Member firms, for consideration as Elected At-Large Directors.



c.
Election Procedure.  Each Regular Member and each Associate Member shall be entitled to vote, in person or by proxy, on all three or four, as the case may be, slates of directors presented at the annual meeting, regardless of the region where each such Regular or Associate Member may be located.  Each slate of candidates shall be considered separately, and the respective number of candidates in each slate receiving the highest number of votes cast shall be elected as Regional Directors or Elected At-Large Directors, as the case may be.  


3.6
Resignation and Removal.  Any director may resign at any time upon written notice to the Board of Directors, the President or the Secretary.  The resignation of any director shall take effect upon receipt of notice thereof or at such later time as shall be specified in such notice, and unless otherwise specified therein, the acceptance of such resignation shall not be necessary to make it effective.  Any director may be removed for cause by vote of the members or by action of the Board of Directors.  Any director may be removed without cause by vote of the members.  For the purpose of determining whether cause for the removal of any director exists, “cause” shall include, but not be limited to, the unexcused absence of such director at more than two annual, regular or special meetings of the Board during any calendar year.


3.7
Newly Created Directorships and Vacancies.  Newly created directorships resulting from an increase in the number of directors and vacancies occurring in the Board of Directors for any reason may be filled by vote of a majority of the directors then in office, whether or not a quorum then exists.  A director elected to fill a vacancy shall hold office until the next meeting of members at which the election of directors is in the regular order of business, and until his/her successor has been elected and qualified.


3.8
Quorum and Voting.  Unless the Certificate of Incorporation provides otherwise, at all meetings of the Board of Directors a majority of the entire Board of Directors shall constitute a quorum for the transaction of business or of any specified item of business.  Emeritus Directors shall not be counted for the purpose of determining whether a quorum exists for the transaction of business.  A director interested in a contract or transaction may be counted in determining the presence of a quorum at a meeting of the Board of Directors that authorizes the contract or transaction.  In the absence of a quorum, a majority of the directors present may adjourn the meeting until a quorum shall be present.  The vote of the majority of the directors present at the time of a vote at a meeting at which a quorum is present shall be the act of the Board of Directors unless the Certificate of Incorporation shall require the vote of a greater number.


3.9
Location of Meetings.  The Board of Directors may hold its meetings at any place within or without the State of New York as the Board of Directors may from time to time determine.


3.10
Annual Meeting of Board of Directors.  An annual meeting of the Board of Directors shall be called and held for the purpose of organization, election of officers and transaction of any other business.  If such meeting is held promptly after and at the place specified for the annual meeting of members, no notice of the annual meeting of the Board of Directors need be given.  Otherwise such annual meeting shall be held at such time (not more than thirty days after the annual meeting of members) and place as may be specified in a notice of the meeting.


3.11
Regular Meetings.  Regular meetings of the Board of Directors shall be held at the time and place as shall from time to time be determined by the Board of Directors.  After there has been such determination and notice thereof has been given to each member of the Board of Directors, no further notice shall be required for any such regular meeting.  Except as otherwise provided by law, any business may be transacted at any regular meeting.


3.12
Special Meetings.  Special meetings of the Board of Directors may, unless otherwise prescribed by law, be called at any time by the President or the Secretary, or upon the written request of two of the Directors then in office directed to the President or the Secretary.  Except as provided in Section 3.13 below, notice of any special meeting of the Board of Directors, stating the time and place of such special meeting, shall be given to each director.


3.13
Notice of Meeting; Waiver of Notice.  Notice of any meeting of the Board of Directors shall be deemed to be duly given to a director (i) if mailed to such director, addressed to him/her at his/her address as it appears upon the books of the Corporation, or at the address last made known in writing to the Corporation by such director as the address to which such notices are to be sent, at least four days before the day on which such meeting is to be held, or (ii) if sent to him/her at such address by telecopy or overnight mail, not later than two days before the day on which such meeting is to be held, or (iii) if delivered to him/her personally or orally, by telephone or otherwise, not later than the day before the day on which such meeting is to be held, or (iv) if mailed electronically to such director, addressed to his/her electronic mail address as supplied by the director to the Corporation or as otherwise directed pursuant to the director’s authorization or instructions, not later than the day before the day on which such meeting is to be held.  Each such notice shall state the time and place of the meeting.  Notice of any meeting of the Board of Directors need not be given to any director who submits a signed waiver of notice, whether before or after the holding of such meeting, or who attends such meeting without protesting, prior thereto or at its commencement, the lack of notice to him/her.


3.14
Committees of Directors.  



a.
Executive Committee.  In addition to the Nominating Committee, there shall also be a standing Executive Committee of the Corporation, which shall consist of the President, the Vice-President/President-Elect, the Secretary, the Treasurer and the Immediate Past President of the Corporation.  



b.
Other Committees.  The Board of Directors may also, by resolution or resolutions adopted by a majority of the entire Board of Directors, create one or more other committees, each consisting of three or more directors.  The Chairperson of each such committee shall be chosen by the President, from among the current directors, including Honorary Directors, of the Corporation, and the remaining members of each committee shall be chosen by the Chairperson of such committee, from among the current directors, including Honorary Directors, of the Corporation.  Each such committee shall serve at the pleasure of the Board of Directors.  Except as otherwise provided by law, any committee shall have such powers and authority as are explicitly delegated at the time of creation of the committee, except that no committee shall have the right to elect directors or officers of the Corporation; adopt, repeal or amend the Certificate of Incorporation or By-Laws of the Corporation; adopt a plan of merger, consolidation or dissolution of the Corporation, or revoke any such plan previously adopted by the Board of Directors; or sell, lease, exchange or otherwise distribute substantially all of the property or assets of the Corporation.

3.15
Vacancies in Committees.  Vacancies in membership of any committee shall be filled by the President, if the vacancy involves the Nominating Committee, the Executive Committee or the Chairperson of any other committee, or by the Chairperson, if the vacancy involves any other member of a committee.  One or more directors may also be designated as alternate members of any committee, who may replace any absent member at any meeting of the committee.  Members of a committee shall hold office for such period as may be fixed by a resolution adopted by a majority of the entire Board of Directors, subject, however, to removal at any time by the vote of the Board of Directors.


3.16
Compensation of Directors.  The Board of Directors may from time to time, in its discretion, fix the amounts which shall be payable to directors and to members of any committee of the Board of Directors for attendance at the meetings of the Board of Directors or of such committee and for services rendered to the Corporation.


3.17
Action Without Meeting.  Unless otherwise provided in the Certificate of Incorporation, any action required or permitted to be taken by the Board of Directors or any committee thereof may be taken without a meeting if all the members of the Board of Directors or the committee consent in writing to the adoption of a resolution authorizing the action.  The resolution and written consents thereto by the members of the Board of Directors or committee shall be filed with the minutes of the proceedings of the Board of Directors or the committee.


3.18
Action by Conference Telephone.  



a.
Meetings of the Board of Directors. At the sole discretion of the President, any one or more members of the Board of Directors may participate in a meeting of the Board of Directors by means of a conference telephone or similar communications equipment allowing all persons participating in the meetings to hear each other at the same time.  If so permitted by the President, participation by such means shall constitute presence in person at a meeting.  If the President determines, in his/her sole discretion, that members of the Board of Directors cannot participate in any meeting by means of conference telephone, such director may listen in on the meeting, and may be allowed to speak, but shall not be counted for the purpose of determining if a quorum is present at the meeting, and shall also not be allowed to vote at the meeting.



b.
Committee Meetings.  Any one or more members of any committee of directors may participate in a meeting of such committee by means of a conference telephone or similar communications equipment allowing all persons participating in the meetings to hear each other at the same time.  Participation by such means shall constitute presence in person at a meeting.  

ARTICLE FOUR

Officers


4.1
Principal Officers.  The principal officers of the Corporation shall be elected by the Board of Directors and shall include a President, a Vice-President/President-Elect, a Secretary and a Treasurer.  Any number of offices may be held by the same person except the offices of President and Secretary.


4.2
Election and Term of Principal Officers.  The principal officers of the Corporation shall be elected for two year terms by the Board of Directors at the annual meeting of the Board of Directors held during all odd numbered years.  If the Board of Directors shall fail to fill any principal office at an annual meeting, or if any vacancy in any principal office shall occur, or if any principal office shall be newly created, such principal office may be filled at any regular or special meeting of the Board of Directors.  Each principal officer shall hold office for the term for which he/she is elected or appointed, and until his/her successor is duly elected and qualified, or until his/her earlier death, resignation or removal.


4.3
Subordinate Officers, Agents and Employees.  In addition to the principal officers, the Corporation may have one or more Assistant Vice Presidents, Assistant Treasurers, Assistant Secretaries and such other subordinate officers, agents and employees as the Board of Directors may deem advisable, each of whom shall hold office for such period and have such authority and perform such duties as the Board of Directors, the President, or any officer designated by the Board of Directors, may from time to time determine.  The Board of Directors at any time may appoint and remove, or may delegate to any principal officer, the power to appoint and to remove, any subordinate officer, agent or employee of the Corporation.


4.4
President.  The President shall preside at all meetings of the members and of the Board of Directors at which he/she is present.  The President shall be the chief operating officer of the Corporation and shall have general supervision over the business of the Corporation.


4.5
Vice President/President-Elect.  In the absence or disability of the President or if the office of President be vacant, the Vice President shall perform the duties and exercise the powers of the President, subject to the right of the Board of Directors at any time to extend or confine such powers and duties or to assign them to others.  At the termination of his/her term as Vice-President/President-Elect, the Vice-President/President-Elect shall be named and assume the duties of President for the following two years.  Any Vice President may have such additional designation in his/her title as the Board of Directors may determine.  The Vice Presidents shall generally assist the President in such manner as the President shall direct.  Each Vice President shall have such other powers and perform such other duties as may be assigned to him/her from time to time by the Board of Directors or the President.


4.6
Secretary.  The Secretary shall act as Secretary of all meetings of members and of the Board of Directors at which he/she is present shall record all the proceedings of all such meetings in a book to be kept for the purpose, shall have supervision over the giving and service of notices of the Corporation, and shall have supervision over the care and custody of the corporate records and the corporate seal of the Corporation.  The Secretary shall be empowered to affix the corporate seal to documents the execution of which, on behalf of the Corporation under its seal, is duly authorized, and when so affixed may attest the same.  The Secretary shall have all powers and duties usually incident to the office of Secretary, except as specifically limited by a resolution of the Board of Directors.  The Secretary shall have such other powers and perform such other duties as may be assigned to him/her from time to time by the Board of Directors or the President.


4.7
Treasurer.  The Treasurer shall have general supervision over the care and custody of the funds and over the receipts and disbursements of the Corporation and shall cause the funds of the Corporation to be deposited in the name of the Corporation in such banks or other depositories as the Board of Directors may designate.  The Treasurer shall have supervision over the care and safekeeping of the securities of the Corporation.  The Treasurer shall have all powers and duties usually incident to the office of Treasurer, including the duties of Controller if none is elected, except as specifically limited by a resolution of the Board of Directors.  The Treasurer shall have such other powers and perform such other duties as may be assigned to him/her from time to time by the Board of Directors or the President.


4.8
Bond.  The Board of Directors shall have power, to the extent permitted by law, to require any officer, agent or employee of the Corporation to give bond for the faithful discharge of his duties in such form and with such surety or sureties as the Board of Directors may determine.


4.9
Delegation of Duties of Officers.  The Board of Directors may delegate the duties and powers of any officer of the Corporation to any other officer or to any director for a specified period of time for any reason that the Board of Directors may deem sufficient.


4.10
Removal and Resignation of Officers.  Any officer of the Corporation may be removed with or without cause by resolution of the Board of Directors.  Any officer may resign at any time by giving written notice of resignation to the Board of Directors, to the President or to the Secretary.  Any such resignation shall take effect upon receipt of such notice or at any later time specified therein.  Unless otherwise specified in the notice, the acceptance of a resignation shall not be necessary to make the resignation effective.

ARTICLE FIVE

Indemnification


5.1
Indemnification.  The Corporation shall, to the full extent permitted by applicable law, indemnify any person:



a.
Made, or threatened to be made, a party to an action by or in the right of the Corporation to procure a judgment in its favor by reason of the fact that he, his testator or intestate, is or was a director or officer of the Corporation, or is or was serving at the request of the Corporation as a director or officer or any other corporation, partnership, joint venture, trust, employee benefit plan or other enterprise, against amounts paid in settlement and reasonable expenses, including attorneys' fees, actually and necessarily incurred by him/her in connection with the defense or settlement of such action, or in connection with an appeal therein if such director or officer acted, in good faith, for a purpose which he reasonably believed to be in, or, in the case of service for any other corporation, partnership, joint venture, trust, employee benefit plan or other enterprise, not opposed to, the best interests of the Corporation, except that no indemnification under this paragraph shall be made in respect of (i) a threatened action, or a pending action which is settled or otherwise disposed of, or (ii) any claim, issue or matter as to which such person shall have been adjudged to be liable to the Corporation, unless and only to the extent that the court on which the action was brought, or, if no action was brought, any court of competent jurisdiction determines upon application that, in view of all the circumstances of the case, the person is fairly and reasonably entitled to indemnify for such portion of the settlement amount and expenses as the court deems proper; and



b.
Made, or threatened to be made, a party to an action or proceeding other than one by or in the right of the Corporation to procure a judgment in its favor, whether civil or criminal, including an action by or in the right of any other corporation, partnership, joint venture, trust, employee benefit plan or other enterprise, which any director or officer of the Corporation served in any capacity at the request of the Corporation, by reason of the fact that he/she was a director or officer of the Corporation, or served such other corporation, partnership, joint venture, trust, employee benefit plan or other enterprise in any capacity, against judgments, fines, amounts paid in settlement and reasonable expenses, including attorneys' fees, actually and necessarily incurred as a result of such action or proceeding, or any appeal thereon, if such director or officer acted, in good faith, for a purpose for which he/she reasonably believed to be in, or in the case of service for any other corporation, partnership, joint venture, trust, employee benefit plan or other enterprise, not opposed to the best interests of, the Corporation and, in criminal actions or proceedings, in addition, had no reasonable cause to believe that his conduct was unlawful.



A person who has been wholly successful, on the merits or otherwise, in the defense of a civil or criminal action or proceeding of the character described in subsection (a) or (b) above shall be entitled to indemnification as authorized by law.



The termination of any such civil or criminal action or proceeding by judgment, settlement, conviction or upon a plea of nolo contendere, or its equivalent, shall not in itself create a presumption that any such director of officer did not act, in good faith, for a purpose for which he/she reasonably believed to be in, or, in the case of service for any other corporation, partnership, joint venture, trust, employee benefit plan or other enterprise, not opposed to the best interests of, the Corporation or that he/she had reasonable cause to believe that his/her conduct was unlawful.



Any indemnification by the Corporation pursuant hereto shall be only made in the manner and to the extent authorized by applicable law, and any such indemnification shall not be deemed exclusive of any other rights to which those seeking indemnification may otherwise be entitled.  No indemnification shall be made to or on behalf of any director or officer if a judgment or other final adjudication adverse to the director or officer establishes that his/her acts were committed in bad faith or were the result of active and deliberate dishonesty and were material to the cause of action so adjudicated, or that he/she personally gained in fact a financial profit or other advantage to which he was not legally entitled.


5.2
Advancement of Expenses.  Expenses incurring in defending a civil or criminal action or proceeding may be paid by the Corporation in advance of the final disposition of such action or proceeding upon receipt by the Board of Directors of the Corporation of an undertaking by or on behalf of such director or officer to repay such amount if it is ultimately found that under Section 725 of the New York Not-for-Profit Corporation Law that such person was not entitled to indemnification or, where indemnification is granted, to the extent the expense so advanced by the Corporation exceed the indemnification to which he/she is entitled.


5.3
Indemnification Insurance.  To the extent permitted by law, the Corporation shall have power to purchase and maintain insurance (a) to indemnify the Corporation for any obligation which it incurs as a result of the indemnification of officers and directors and (b) to indemnify officers and directors in instances in which they may be indemnified by the Corporation under the New York Not-for-Profit Corporation Law and (c) to indemnify officers and directors in instances in which they may not otherwise be indemnified by the Corporation under the New York Not-for-Profit Corporation Law provided the contract of insurance covering such officers and directors provides, in a manner acceptable to the New York State superintendent of insurance, for a retention amount and for co-insurance.


The indemnification insurance will not be allowed to provide payment, other than cost of defense, to or on behalf of any director or officer if a judgment or other final adjudication adverse to the insured director or officer establishes that his acts of active and deliberate dishonesty were material to the cause of action so adjudicated, or that he/she personally gained in fact a financial profit or other advantage to which he/she was not legally entitled to.

ARTICLE SIX

Personal Liability


The directors and officers of the Corporation shall not be personally liable for any debt, liability or obligation of the Corporation.  All persons, corporations or other entities extending credit to, contracting with, or having any claim against the Corporation may look only to the funds and property of the Corporation for the payment of any such contract or claim, or for the payment of any debt, damages, judgment or decree, or of any money that may otherwise become due or payable to them from the Corporation.

ARTICLE SEVEN

Amendments


These By-Laws may be amended or repealed or new By-Laws may be adopted at any regular or special meeting of the Board of Directors at which a quorum is present or represented, by majority vote, provided that notice of the alteration, amendment or repeal was contained in the notice of such meeting.

ARTICLE EIGHT

Robert’s Rules

Meetings of the members, directors and committees of the Corporation shall, to the extent not covered, directly or indirectly, by these By-Laws, be governed by and held in accordance with Robert's Rules of Order, provided that in the event of any failure to follow Robert's Rules of Order, any objection made by a member, director or committee member with respect to such failure must be made before the conclusion of the meeting in question, or will be forever waived.
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