PWANY, Inc. Bylaws


PRADER-WILLI ALLIANCE OF NEW YORK, INC.

Bylaws

Article I: Purpose

1. The purpose of this corporation is:

a) To provide information to the general public about Prader-Willi Syndrome (P.W.S.); to promote awareness of P.W.S. among the general public and medical and therapeutic professionals; to provide forums for discussion and professional interchange on the subject of P.W.S.

b) To provide assistance, information, referral, and advocacy services to families and friends of persons suffering from P.W.S.

c) To encourage and support research into the causes, cure, and treatment of P.W.S.

d) To assist and support the purposes and activities of the national Prader-Willi Syndrome Association, hereinafter referred to as The National Organization. The National Organization is organized pursuant to the provisions of Chapter 317 of Minnesota Statutes, known as the Minnesota Corporation Act, exclusively for charitable, educational, and scientific purposes; to protect and promote the best interests of all persons affected by Prader-Willi Syndrome.

e) To conduct any and all other activities as shall from time to time be found appropriate in connection with any or all of the purposes of the Corporation.

Article II: Offices


The address of the registered and principal office of this corporation shall be in Albany County, New York State.


The corporation may have such other offices at such other places within or without the State of New York as the Board of Directors may from time to time determine.

Article III: Members
1. Membership: The original membership of this corporation shall consist of the initial directors of the corporation as set forth in the Articles of Incorporation. The conditions and regulations of membership, applicable to original members or classes of members, and the rights and privileges of the members or class of members shall be determined and fixed by the Board of Directors, and may be modified from time to time by the Board of Directors. The Board of Directors shall cause to be kept by appropriate officers of the corporation up-to-date lists of memberships.

2. Meetings: An annual meeting of the members of the corporation shall be held on such date and place as shall be designated by the Board of Directors. Notice of such meeting shall be mailed at least four weeks in advance of the meeting to the members.

At the annual meeting, the members may vote on such matters as are before them, including but not limited to the election of President, two Vice-Presidents, Secretary, Treasurer, and Directors-at-Large. Election of officers and other directors, shall be by majority vote of the members of the Corporation present in person or by proxy. One person may hold more than one office, except that at no time shall one person hold both the office of President and Secretary. Officers and members of the Board shall not be compensated for their services.

Article IV: Board of Directors

1. Powers: The Board of Directors shall be the governing body of the Corporation and have such powers and authority as are conferred upon it by these bylaws, the certificate of incorporation and the New York State Not-For-Profit Corporation Law. The Board may hire the Executive Director and shall set the goals, policies and priorities of the Corporation.

2. Membership: The President, 1st Vice-President, 2nd Vice-President, Secretary, Treasurer and the immediate past president, shall be members of the Board. There shall be a minimum of seven (7) and a maximum of fifteen (15) members on the Board of Directors. The actual number of Directors shall remain the same from year to year unless such number is increased or decreased at any annual membership meeting or at any special membership meeting called for that purpose by a two-thirds (2/3) vote of the Board of Directors then in office. The directors (with the exception of the Officers) shall be divided into three (3) classes, each class to serve for a usual term of three (3) years; the terms shall be staggered by designating one class to have an initial term of one (1) year, the second class to have an initial term of two (2) years, and the third class to have an initial term of three (3) years.

Interim Vacancies of both officers and directors shall be filled by a vote of two-thirds (2/3) of the Board of Directors then in office. Such officers and directors shall serve until the next annual meeting of the members at which time the members shall elect the director to fill the vacancy for the remainder of the term.

There will be no compensation to the directors for serving on the Board of Directors or on any committee. The Executive Director of the Corporation shall be an ex officio non-voting member of the Board.

3. Meetings: The Board may hold its meetings at the office of the Corporation or at such other places as it may from time to time determine.

There shall be three (3) regular meetings of the Board of Directors held annually. One of these regular meetings shall be held during the period of the annual members meeting. The Board of Directors may provide by resolution for the time and place of the holding of the regular meetings of the Board. Regular meetings may be held without notice other than as given by such resolution. Special meetings of the Board of Directors may be called at the direction of the President, or at the request in writing of 1/3 of the entire Board of Directors made to the Secretary.

Written notice of any regular meeting shall be given at least four weeks in advance of that meeting to all Directors. Written notice of any special meeting of the Board of Directors shall be given to Board members at least two weeks prior to holding the meeting, or in the alternative, verbal notice shall be given personally or by telephone, one (1) week prior to the meeting. If mailed, all such notices shall be deemed to be given when deposited in the United States mail in a sealed envelope with postage prepaid.

Any one or more members of the Board or any committee thereof may participate in a meeting of such Board or committee by means of a conference telephone or comparable communication equipment allowing all persons participating in the meeting to hear each other at the same time. Participation by such means shall constitute presence in person at a meeting.

4. Resignation: A director may resign at any time by submitting his/ her resignation, in writing, to the Secretary of the Board.

5. Removal: Failure of a member to attend three (3) regularly scheduled meetings of the Board without adequate notification to the Board and Board excuse for said absence, shall constitute grounds for removal from the Board by vote of the membership.

6. Action of the Board of Directors: A majority of the directors in office shall constitute a quorum for the transaction of business at any regular or special meeting of the directors. When a quorum of directors is present in person at any such meeting, the vote of the majority of those directors present in person shall decide any question brought before any such meeting, except as to any question upon which any different or greater vote is required by these Bylaws or applicable state statutes. The act of a majority of the directors present in person at any meeting, at which there is a quorum shall constitute the act of the entire Board of Directors.

7. Action Without a Meeting: Any action required or permitted to be taken by the Board of Directors or one of its committees may be taken without a meeting if all members of the Board of Directors or one of its committees consent in writing to the adoption of a resolution authorizing the action. The resolution and the written consents thereto by the Directors shall be filed with the minutes of the Board of Directors or of the committee in question.  

8. Committees: The Board of Directors may, by resolution of a majority of all directors then in office, appoint an Executive Committee of a minimum of five (5) persons and a maximum of seven (7) persons to meet and act on behalf of the Board of Directors between meetings of the Board. Five of the directors, so appointed, shall be the President, two Vice-Presidents, Treasurer and Secretary. The Executive Committee shall advise and aid the officers of the corporation in all matters concerning the management of its business, and between meetings of directors, the Executive Committee shall possess and may exercise all the powers of the Board of Directors, unless otherwise specifically excluded by the Board, with reference to the conduct of the business of the corporation, except: (a) the power to fill the vacancies in their own membership or the membership of the Board; the vacancies to be filled by the Board of Directors; (b) the submission to members of any action requiring members’ approval; (c) the amendment or repeal of the Bylaws or adoption of new Bylaws; (d) the amendment of repeal of any resolution of the Board. A majority of the committee shall constitute a quorum, but the affirmative vote of the majority of the whole committee shall be necessary on every item of business. The Executive Committee shall keep minutes of its proceedings and report the same to the Board of Directors.

The Board of Directors may appoint such other committees or advisory boards as the Board of Directors from time to time prescribe and such committee and/ or advisory boards shall perform such functions and possess such powers and responsibilities as the Board of Directors shall prescribe when creating such committees and/ or advisory boards.

Article V: Officers of the Organization

1. Office, Election, Term: The officers of this corporation shall include a President, two Vice-Presidents, a Secretary and a Treasurer and the immediate past president, all of whom with the exception of immediate past president shall be elected or re-elected by a majority of the membership at each annual meeting. The elected officers of the Corporation shall serve for a usual term of two years not to exceed two consecutive terms in the same office. The elected officers of the Corporation shall not be compensated for their services.

Any officer may be suspended from office by the Board of Directors with cause. Any vacancy in any office of the Corporation with the exception of that of the immediate past president shall be filled by the Board of Directors with the new officer holding that office until the next annual meeting of the membership at which time the membership of corporation shall fill the vacant office for the remainder of the term if such exists.

2. President:  The President shall preside over all meetings of the Board of Directors. He/ she shall have the general powers and duties usually vested in the office of President and shall have such other powers and perform such other duties as the Board of Directors may from time to time prescribe. The President will serve as a member of the Chapter Advisory Board for the national Prader-Willi Syndrome Association.

3. Vice-Presidents: The 1st and 2nd Vice-Presidents, in that order, shall have all the powers and perform all the duties of the President in case of the death, suspension, disqualification, absence or incapacity of the President. The Vice-Presidents shall posses such other powers and perform such other duties as the President or the Board of Directors may from time to time prescribe.

4. Secretary: The Secretary shall attend all meetings of the Board of Directors and shall record all votes and the minutes of all proceedings of the Board of Directors in a corporate minute book to be kept for that purpose. The Secretary shall give or cause to be given notice of meetings of the Board of Directors as required by these Bylaws. The Secretary shall posses the general powers and duties usually vested in the office of Secretary, and may act on any matter requiring the signature of, or action by, the Secretary of the Corporation. The Secretary shall also possess such other power and shall perform such other duties as the President or the Board of Directors may from time to time prescribe.

5. Treasurer: The Treasurer shall have the care and custody of all corporate monies, finds, and securities, and shall keep all financial records of the corporation. He/ she shall supervise and be responsible for all disbursements of funds of the corporation, and shall keep full and accurate accounts of all receipts and disbursements of the corporation in books of account belonging to the Directors with annual, semi-annual or other periodic financial statements as the President or Board of Directors may require, and shall have such other powers and perform such other duties as the President or the Board of Directors may from time to time prescribe.

6. Special Powers: All checks, drafts or other negotiable instruments of the Corporation shall be signed by such officers and in such manner as shall from time to time be determined by resolution of the Board of Directors. All deeds, mortgages, bills of sale, conveyances, stock powers, or other instruments of transfer, contracts and written agreements may be signed on behalf of the corporation upon approval of the Board of Directors, by any two (2) of the following officers: President, Vice-Presidents, Secretary or Treasurer. Any officer may, upon request, execute and deliver a certificate as to the identity of persons holding the foregoing offices of the Corporation and who are authorized to so act. Any unbudgeted single expenditure of the Corporation may not exceed $1,000 unless approved by the Board of Directors. The Board of Directors by a majority vote shall establish the amount of the annual dues for the fiscal year and adopt a budget on an annual basis.

Article VI: Indemnification

1. If a director of officer of the corporation is made party to any civil or criminal action or proceeding in any matter arising from the performance by such director or officer of his or her duties for or on behalf of the corporation, then, to the full extent permitted by law, the corporation, upon the affirmative vote of the Board of Directors, a quorum of its members being present at the time of the vote who are not parties to the action or proceeding, shall:

a) Advance to such director or officer all sums found by the Board of Directors so voting, to be necessary and appropriate, to enable the director or officer to conduct his or her defense, or appeal in the action or proceeding; and

b) Indemnify such director or officer for all sums paid by him or her in the way of judgments, fines, amounts paid in settlement, and reasonable expenses, including attorneys’ fees actually and necessarily incurred, in connection with the action or proceeding, or appeal therein, subject to the proper application of credit for any sums advanced pursuant to Section 1 of this Article.

2. The indemnification of directors and officers provided for in this Article shall not be interpreted so as to limit or prevent any other and further right of indemnification or procedure for obtaining indemnification as may, now or hereafter be permitted in the New York Not-For-Profit Corporation Law or such other statute as may, now or hereafter, provide for such indemnification.

Article VII: Fiscal Year


The Fiscal Year of this corporation shall begin on the first day of January of each year and end on the 31st day of December of each year.

Article VIII: Amendment of Bylaws


The Bylaws can be amended at any meeting of the Board of Directors by a 2/3 vote of the Directors then in office provided that the amendment has been submitted to all Directors in writing at least 30 days prior to the meeting.


If there be any conflict between the provisions of the certificate of incorporation and these Bylaws, the provisions of the certificate of incorporation shall govern.


We the undersigned, President and Secretary of PRADER-WILLI ALLIANCE OF NEW YORK, INC do hereby certify that the foregoing Bylaws were adopted for the corporation by its Board of Directors at the first meeting of the directors held on the _____ day of __________, 19__. 







By__________________________________________








President







By _________________________________________








Secretary
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