BYLAWS

OF
CPP BAND BOOSTERS, INC.
ARTICLE I
NAME; PRINCIPAL OFFICE

1.1 Name.  The name of the corporation is CPP Band Boosters, Inc. (“Corporation”).

1.2 Offices.  The principal office of the Corporation is located at 201 Cantigny Street, Corning, New York 14830.  The Corporation may change the location of its principal office and establish such other offices as the Board of Directors (“Board”) may determine appropriate.

ARTICLE II

MEMBERSHIP
2.1 Members.  
(a) There shall be a single class of members of the Corporation, consisting of all individuals who are at least eighteen (18) years of age and who have satisfied all of the conditions set forth in this Article.  The Secretary of the Corporation shall create, maintain, and update a list of all members of the Corporation, a copy of which shall be kept at the Corporation’s principal office.

(b) An individual who satisfies the requirements of membership shall be eligible to be admitted as a member of the Corporation.  New members may be admitted to membership in the Corporation at any time.
(c) A new member shall be admitted upon acceptance by the Board of his or her satisfaction of the requirements for admittance to membership set forth in these Bylaws.

2.2 Membership Forms.  The Board may require any member or prospective member of the Corporation to complete and submit one or more membership forms as a condition of being admitted to or of continuing membership in the Corporation, the form of which shall be determined by the Board in its discretion.
2.3 Membership Dues.
(a) All members shall be required to pay annual dues, if any have been established by the members in accordance with the provisions of this Section, as a condition of membership in the Corporation.  The annual dues for any year of the Corporation shall be paid at the following times:

(i) for the first year of an individual’s membership in the Corporation, concurrently with or prior to submission of his or her membership form(s), if any, or upon his admission to the Corporation as a member, if the submission of a membership form is not then required; and

(ii) for each subsequent year of an individual’s membership in the Corporation, on or before the last day of the fiscal year for which the dues are assessed, or, if earlier, such date as may be established by the Board.
(b) The amount of annual dues payable by each member shall be established by vote of the members of the Corporation at the annual meeting of the members.  

(c) In the event that more than one member shall share the same principal place of abode at the time of payment of annual dues for any fiscal year of the Corporation, only two such members shall be required to pay annual dues for such fiscal year.  Upon payment of annual dues by two of such members, all other members sharing the same principal place of abode shall be deemed to have satisfied the requirements of this Section for such fiscal year.

2.4 Termination of Membership.  An individual’s membership in the Corporation shall terminate upon the earliest to occur of the following:
(a) the individual’s failure to pay annual dues by the end of the fiscal year of the Corporation for which such dues are assessed or by the due date specified by the Board of Directors, if earlier;

(b) the individual’s failure to timely complete and submit a membership form required to be submitted;
(c) the individual’s delivery of notice of withdrawal from membership to the Board; 
(d) a vote by the Board of Directors to remove the member for cause; 
(e) a vote by the members of the Corporation to expel the individual from membership in the Corporation with or without cause; 
(f) the death of the individual;
(g) the dissolution and liquidation of the Corporation; or
(h)  the expiration of the term of the individual’s membership.

For the purposes of this Section, “cause” shall have as broad a definition as shall be permitted under Section 601 of the Not-for-Profit Corporation Law.

2.5 Annual Meeting of the Members.
(a) The annual meeting of the members may be held at the principal office of the Corporation or at any such other place within or without the State of New York as may be designated by the Board of Directors or by the members.

(b) The annual meeting of the members shall be held on the second Thursday of May of each year.

2.6 Special Meetings of the Members.
(a) A special meeting of the members may be called, in the manner described in subsection (b) of this Section, by the President, the Executive Committee of the Board of Directors, twenty (20) members of the Corporation, or members entitled to cast ten percent (10%) of the total number of votes entitled to be cast at such meeting.

(b) A special meeting may be called by delivery of written demand therefor to the Secretary of the Corporation.  Each written demand for a special meeting must be executed by each person demanding such meeting, must specify the date and month on which the special meeting is to be held (which date may be not less than two nor more than three months following the date of the demand), and must set forth the purpose or purposes for which the meeting is being called.
(c) Upon receipt of a proper written demand for a meeting, the Secretary of the Corporation shall promptly give notice of the special meeting to all members entitled to vote at such meeting.  If the Secretary fails to give such notice within five (5) business days following the date of the written demand, any member of the Corporation who executed the demand may give notice of the meeting to the members.
(d) Special meetings shall be held at the principal office of the Corporation or at such other location(s) as may be specified in these Bylaws.

2.7 Informational and Other Meetings of the Members.  From time to time, the Board of Directors may call and hold informational and other meetings of the members at such times and locations as the Board of Directors may determine.   The members shall not be permitted to transact business at such meetings, and the notice and other requirements applicable to the calling and holding of regular and special meetings of the members shall not apply to such meetings.
2.8 Notice of Meetings of the Members.
(a) Except as otherwise provided in these Bylaws or as permitted by the Not-for-Profit Corporation Law, written notice shall be given to the members of every regular and special meeting of the members.  Notice of any meeting shall state the place, date, and hour of the meeting and, unless it is a regular meeting of the members of the Corporation, indicate that it is being issued by or at the direction of the person or persons calling the meeting.  No notice of an adjournment of any duly called and held meeting shall be required if the time and place of the adjournment are announced at the adjourned meeting.

(b) A copy of the notice of any meeting of the members of the Corporation shall be given, in person or by mail, facsimile, or electronic mail to each member entitled to vote at the meeting.  If notice is given in person or by first class mail, facsimile, or electronic mail, it shall be given not less than ten (10) nor more than fifty (50) days before the date of the meeting.  If mailed by any class of mail other than first class, it shall be given not less than thirty (30) nor more than sixty (60) days before such date.  When mailed, notice shall be deemed given when deposited in the mail, with prepaid postage affixed, addressed to the person to receive notice as his or her address appears on the records of the members of the Corporation.  Notice shall be sent to a member at his or her mailing address, email address, or fax number as it appears in the Corporation’s records.  Notice shall not be given to a member electronically if the Corporation is unable to deliver two consecutive notices to the member by facsimile or electronic mail or if the Corporation otherwise becomes aware that notice cannot be delivered to the member by such means. 

(c) Whenever the Corporation has more than five hundred members, notice of any meeting may be served upon the members by publication in a newspaper published in Steuben County, New York, one time per week for the three weeks immediately preceding the date of the meeting, provided that notice of such meeting is also prominently posted on any website maintained by the Corporation continuously from the date of publication through the date of the meeting.  The Corporation shall send notice of meetings by first class mail to any member who requests the same in writing.
(d) Notice of a meeting need not be given to any member who submits a signed waiver of notice, in person or by proxy, before or after the meeting, to the Secretary of the Corporation.  The attendance of a member at a meeting, in person or by proxy, without protesting a lack of notice of such meeting prior to the conclusion thereof, shall be deemed to have waived notice of such meeting.
2.9 List of Members.  The Secretary of the Corporation shall prepare, maintain, and update a list of all of the members of the Corporation.  For each meeting of the members of the Corporation, the Secretary shall prepare and certify a list of the members entitled to vote at such meeting, which list shall be produced at the meeting to which it pertains upon the written request of any member given at least ten (10) days prior to such meeting.  If the right of any member to vote at the meeting is challenged, the inspectors of election or persons presiding at the meeting shall require the production of such list as evidence of the right of the persons challenged to vote at such meeting.
2.10 Voting Rights; Quorum.
(a) Each member shall have the right to vote on any matter on which the vote of the members is permitted or required under these Bylaws or is required by applicable law.  Each member shall have a single vote on each matter on which the members are entitled to vote.

(b) Members entitled to cast one-tenth (1/10) of the total number of votes entitled to be cast at a meeting, or, if lesser, one hundred (100) votes entitled to be cast at a meeting, shall constitute a quorum at a meeting of the members.
(c) The members present at any meeting of the members may adjourn the meeting, notwithstanding the absence of a quorum.

2.11 Proxies.
(a) Every member entitled to vote at a meeting of the members or to express consent or dissent without a meeting may authorize one or more other persons to act for him or her by proxy in accordance with the provisions of this Section.  To be valid, a proxy must be in writing and executed by the member granting the proxy or by his or her duly authorized agent.

(b) The granting, validity, term, and revocation of proxies shall be governed by the relevant provisions of the Not-for-Profit Corporation Law.

2.12 Action by Members Without a Meeting.  Whenever the members of the Corporation are required or permitted to take any action by vote, such action may be taken without a meeting upon written consent, setting forth the action to be so taken, signed by all of the members entitled to vote thereon.
ARTICLE III
GIFTS TO THE CORPORATION
3.1 Form.  All amounts and properties given, devised, or bequeathed and the income therefrom shall be funds, assets, and income of the Corporation, as such terms are used herein or in the Certificate of Incorporation, whether given, devised, or bequeathed directly to the Corporation or to a bank or trust company for the Corporation.
3.2 Refusal of Gifts.  The Corporation shall refuse or renounce all grants, gifts, devises, bequests, and legacies, the acceptance of which would cause it to be treated as other than a charitable organization duly qualified under Section 501(c)(3) of the Internal Revenue Code of 1986 (“Code”) or any similar section in any subsequent federal tax law.
3.3 Reservation of Powers by Corporation.  All grants, gifts, devises, bequests, and legacies to the Corporation are made and accepted subject to all the terms, restrictions, requirements, and powers contained in these Bylaws and the Certificate of Incorporation, as such documents may be amended, whether before or after the making of such grants or the like, and the donor or testator, by making such grant or the like and in consideration of the acceptance thereof by the Corporation, accepts and agrees to such terms, restrictions, requirements, and powers.
ARTICLE IV
CORPORATE FINANCE
4.1 Purchases, Sales, and Leasing of Real Property.  Any purchase, sale, mortgage, or leasing of real property shall require authorization by vote of two-thirds (2/3) of the entire Board of Directors or such lesser or greater vote as shall be required under the Not-For-Profit Corporation Law.
4.2 Disposition of All or Substantially All Assets.  Any sale, lease, exchange, or other disposition of all or substantially all of the assets of the Corporation shall be approved by vote of at least two-thirds (2/3) of the entire Board of Directors or such lesser or greater vote as shall be required under the Not-For-Profit Corporation Law and shall be made subject to and only after all other necessary approvals have been obtained, including, without limitation, such approvals as may be required under the Not-For-Profit Corporation Law.
ARTICLE V

BOOKS AND RECORDS

5.1 Books and Records.  The officers of the Corporation shall keep and maintain, at the principal office of the Corporation, correct and complete books and records of account and minutes of the proceedings of its members and the Board of Directors and its various committees, and a record of the names and addresses of all members of the Corporation.  

5.2 Inspection of Books and Records.  Any person who shall have been a member of record of the Corporation for not less than six (6) months shall have the right, exercisable upon delivery of not less than five (5) days’ prior written notice to the Corporation, to examine at the principal office of the Corporation during regular business hours, in person or by an agent or attorney, the books and records of the Corporation and to make extracts therefrom.  The Corporation may condition any person’s exercise of the inspection rights described in this Section upon such person’s delivery to the Corporation of an affidavit that (a) inspection has not been requested and will not be used for a purpose which is in the interest of a business or object other than the business of the Corporation, and (b) he or she has not, within the immediately preceding five (5) years, sold or offered for sale to any person any list or record of members of any domestic or foreign corporation or aided or abetted or attempted or offered to aid or abet any person in procuring any such list for any such purpose.
5.3 Delivery of Financial Information.  Upon the written request of any person who shall have been a member of record of the Corporation for at least six (6) months, the Corporation shall provide or mail to such person an annual balance sheet and profit and loss statement (or equivalent financial statements) for the Corporation for the preceding fiscal year, along with any interim balance sheet or profit and loss statement (or equivalent interim financial statements) that has been distributed to the Corporation’s members or has been made available to the public.
ARTICLE VI
BOARD OF DIRECTORS
6.1 Number.  The number of Directors of the Corporation shall not be less than three (3) and, subject to such minimum, may be fixed by the Bylaws or by action taken by majority vote of the entire Board of Directors, provided that no decrease shall shorten the term of any incumbent Director.  Each Director shall be at least eighteen (18) years of age.  
6.2 Meetings.
(a) The Board of Directors shall hold its annual meeting during the month of June or July on a date and at a place and time determined by the Board.  Such annual meeting of the Board shall be held on at least two (2) weeks’ prior personal, written, telephonic, facsimile, or electronic notice to each Director.
(b) Regular meetings of the Board may be held without formal notice at such times and such places as the Board shall determine.
(c) Special meetings of the Board shall be held upon the written request of the President or any two (2) Directors at the time and place stated in the respective notice thereof and, at such meetings, any business of the Corporation may be transacted.
(d) Meetings of the Board of Directors may be held within or outside of the United States at any such place as may be determined from time to time by the Board of Directors.

6.3 Notice of Special Meeting.  Notice of each special meeting of the Board of Directors shall be served personally or by mail, telephone, facsimile, or by electronic medium upon each Director at least four (4) business days before the date of the meeting and shall state the time when and the place where the meeting is to be held.
6.4 Waiver of Notice of Meetings.  Notice of any meeting of the Board of Directors may be waived in writing by any Director, either before or after the meeting, or by attendance of the meeting without protest prior to or at its commencement.
6.5 Powers.  The Board of Directors shall have and may exercise full power in the management and control of the business and affairs of the Corporation.
6.6 Attendance by Conference Communication Equipment.  Any one or more members of the Board of Directors or any committee thereof may participate in a meeting of such Board or committee by means of a conference telephone or similar communications 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 the meeting.
6.7 Consent of Directors Without Meeting.  Any action required or permitted to be taken by the Board of Directors or a committee thereof may be taken without a meeting if all members of the Board or committee consent in writing to the adoption of a resolution authorizing the action.  The resolution and the written consents thereto by the members of the Board or committee shall be filed with the minutes of the proceedings of the Board or committee.
6.8 Appointment and Term. 
(a) The initial Directors of the Corporation shall be those four (4) persons designated in the Certificate of Incorporation.  Subsequently, Directors shall be elected by a plurality of the members entitled to vote at the annual meeting of the members of the Corporation, provided that a quorum of the members is represented at the meeting at the time of the election.  Consents described in this Section may be given electronically, provided that such a consenting Director’s signature or a facsimile thereof is affixed to the electronically given consent and that the consent is submitted with information that can be used to reasonably determine that the transmission of the consent was authorized by the Director.
(b) Each Director shall be elected to hold office for a term of one (1) year from the date of his or her election and until his or her successor has been elected and has qualified. A Director who is not described in Section 6.8(d) may be elected to serve no more than four (4) consecutive terms, but, subject to such limitation, may be elected to an unlimited number of terms.  For the purposes of this Section, a Director who resigns or is removed from the Board prior to the expiration of his or her term shall be deemed to have served a full term if he or she resigned or was removed after having completed at least one year of such term.
(c) Newly created directorships resulting from an increase in the number of directors and vacancies on the Board of Directors for any reason may be filled by a vote of a majority of the Directors then in office.  Directors so selected to fill a newly created directorship or vacancy shall hold office until the next annual meeting of the members of the Corporation and until his or her successor has been elected and shall have qualified.
(d) The Board of Directors may, by resolution adopted by a majority of the entire Board, create one or more seats on the Board of Directors to be filled by persons at Corning-Painted Post High School who hold the title of band director or assistant band director, or who hold a similar title.  Persons who occupy such seats must hold a title of the type described in the preceding sentence, regardless of whether elected to such seats at a meeting of the members or appointed to such seats by the Board to fill a vacancy.  

6.9 Removal of Directors.  A Director may resign at any time, and every Director shall be subject to removal for cause by the vote of a majority of the remaining Directors, although less than a quorum.  Any or all of the Directors of the Corporation may be removed with or without cause by vote of the members.    The Board shall provide the members with thirty (30) days’ prior written notice of its vote to remove any Director, which notice shall be provided to the members in a manner permitted for the delivery of notice of a special meeting of the members.
6.10 Quorum.  A majority of the entire Board of Directors shall constitute a quorum at any meeting of the Board, but fewer than a quorum shall have power to adjourn any meeting, from time to time, without notice other than announcement at the meeting, until a quorum is present.  The act of a majority of the Directors present, at any duly assembled meeting of the Board at which a quorum is present, shall be an act of the Board, except as may be otherwise specifically provided by law or herein.
6.11 Committees.
(a) The Board of Directors shall have the power to appoint, from time to time, by resolution adopted by a majority of the entire Board, an executive committee and such other standing committees consisting of not less than three directors, as it may deem necessary or desirable in the performance of its duties and to delegate to such committees such powers as the Board deems necessary or desirable.  The Board of Directors shall also have power to appoint, from time to time, such advisory committees (members of which need not be Directors), as it may deem necessary or advisable, to assist or advise the Board with respect to the performance of its duties.  Each committee shall serve at the pleasure of the Board.

(b) Each committee of the Board of Directors shall, to the extent set forth in the resolution by which the committee is appointed, these Bylaws, or the Certificate of Incorporation, have the full authority of the Board, except that no committee shall have any authority with respect to the following matters:
i the submission to members of any action requiring members’ approval under the Not-for-Profit Corporation Law;

ii the filling of vacancies on the Board of Directors or on any committee;
iii the fixing of compensation of the Directors of the Corporation for serving on the Board or on any committee;
iv the amendment or repeal of any bylaw or the adoption of any new bylaw; or 
v the amendment or repeal of any resolution of the Board of Directors which, by its terms, shall not be so amendable or repealable.  

(c) The Board of Directors shall have an Executive Committee composed of the President, all Vice-Presidents, the Secretary, and the Treasurer of the Corporation.  The Executive Committee shall have the authority to execute the resolutions of the Board of Directors on behalf of the Board and shall have such other responsibilities and authority as the Board of Directors may grant it from time to time.  The President shall serve as chairperson of the Executive Committee.
(d) The Board of Directors shall have a Finance Committee composed of the Treasurer and not less than three (3) other members of the Board of Directors appointed to such committee by the Board.  The Finance Committee shall be charged with monitoring the finances and financial affairs of the Corporation and shall have such other responsibilities and authority as the Board of Directors may grant it from time to time and with serving as the Board’s audit committee for the purposes of fulfilling the requirements of Section 712-a of the Not-for-Profit Corporation Law in any year in which such section shall apply to the Corporation.  The Treasurer shall serve as chairperson of the Finance Committee. 

(e) The Board of Directors shall have a Governance Committee composed of the Secretary and not less than three (3) other members of the Board of Directors appointed to such committee by the Board.  The Governance Committee shall be charged with nominating persons for election as directors and officers of the Corporation and with monitoring the governance of the Corporation and shall have such other responsibilities and authority as the Board of Directors may grant it from time to time.  The Secretary shall serve as chairperson of the Governance Committee.

6.12 Annual Report.  The Board of Directors shall present at each annual meeting of the Board a report, verified by the President and Treasurer or by a majority of the Directors, setting forth in appropriate detail the following: (a) the assets and liabilities, including the trust funds, of the Corporation as of the end of a twelve (12) month fiscal period terminating not more than six (6) months prior to said meeting; (b) the principal changes in assets and liabilities, including trust funds, during the year immediately preceding the date of the report; (c) the revenue or receipts of the Corporation, both restricted and unrestricted to particular purposes for the year immediately preceding the date of the report; and the expenses or disbursements of the Corporation, for both general and restricted purposes, during the year immediately preceding the date of the report.  The annual report of the Directors shall be filed with the minutes of the annual meeting of the Board.





ARTICLE VII

OFFICERS
7.1 Officers.  The members shall elect from among the Directors of the Corporation, the following officers of the Corporation:  a President, one (1) or more Vice Presidents, a Secretary, and a Treasurer.  The Board of Directors may appoint such other officers, none of whom need be Directors of the Corporation, as the Board may from time to time determine.  
7.2 Powers of Officers.
(a) The President shall preside at all meetings of the Board of Directors and shall be charged with the general supervision of the activities of the Board and its committees, subject to the direction of the Board of Directors.  The President shall appoint all committee chairpersons.

(b) The Vice President or, if there be more than one Vice President, the person elected as senior Vice President, shall, in the absence of the President, perform the functions and have the powers and duties of the President.  The Vice President or Vice Presidents shall have such other powers and perform such other duties as may from time to time be prescribed by the Board.
(c) The Secretary shall keep minutes of all meetings of the Board and of the members of the Corporation, shall keep an active roster of the membership of the Corporation, shall prepare and deliver notices of regular and special meetings of the members of the Corporation, and shall perform all other duties usual to that office.
(d) The Treasurer shall arrange for the custody of the Corporation's funds, shall review the Corporation's financial statements, and shall perform all the duties customary to that office.  Such checks or drafts, as may be necessary for the conduct of the affairs of the Corporation, shall be signed by the Treasurer or such other officer or officers of the Corporation as may be authorized from time to time by resolution of the Board of Directors.  The Treasurer shall give bond for the faithful performance of his duties if the Board of Directors shall so direct.
(e) The other officers of the Corporation shall have the powers and perform the duties that usually pertain to their respective offices or as may from time to time be prescribed by the Board.

7.3 Compensation of Directors and Officers.  No Director or officer of the Corporation shall receive, directly or indirectly, any compensation or other payment from the Corporation, unless authorized by the concurring vote of two-thirds (2/3) of all the Directors then in office and in no event shall any compensation or payment be paid or made, except reasonable compensation for services actually rendered or reimbursement for disbursements actually incurred.
7.4 Election of Officers.  The elected officers of the Corporation shall be elected at each annual meeting of the members of the Corporation, except for vacancies, which may be filled by the Board of Directors at any regular or special meeting of the Board.  All appointed officers of the Corporation shall be appointed or reappointed at each annual meeting of the Board of Directors, except in the case of vacancies and new offices, which may be filled by the Board of Directors at any regular or special meeting of the Board.  All officers, whether elected or appointed, shall hold office until the next annual meeting of the members of the Corporation (in the case of elected officers) or of the Board (in the case of appointed officers) and until their successors shall have been elected and shall have qualified.
7.5 Removal of Officers.  Any officer appointed by the Board may be removed by the Board of Directors with or without cause.  Any officer elected by the members of the Corporation may be removed, with or without cause, only by vote of the members; provided, however, that the Board of Directors may suspend the authority of any such officer to act in such capacity for cause.  The Board shall provide the members with thirty (30) days’ prior written notice of its vote to suspend the authority of any member-elected officer, which notice shall be provided to the members in any manner permitted for the delivery of notice of any special meeting of the members.
7.6 List of Directors and Officers.  If any member or creditor of the Corporation, in person or by his attorney or agent, provides to the Corporation a written demand to inspect a current list of the Corporation’s directors and officers and residential addresses, the Corporation shall, within two business days after receipt of such demand and for a period of one week thereafter, make such a list available for inspection at its principal office during regular business hours.

ARTICLE VIII
CONFLICTS OF INTEREST
8.1 Related Party Transactions.  
(a) The Corporation shall not enter into any Related Party Transaction unless the transaction is first determined by the Board to be fair, reasonable, and in the Corporation’s best interest.  In the event that a Related Party has a substantial financial interest in a transaction, the Board or a committee of the Board shall: (a) prior to entering into the transaction, consider alternative transactions to the extent available; (b) approve the Related Party Transaction by a vote of not less than a majority of the Board or committee members present at the meeting; and (c) contemporaneously document in writing the basis for the Board or committee’s approval, including consideration of any alternative transactions.  No Related Party may participate in deliberations or voting relating to any Related Party Transaction in which the Related Party has a financial interest; provided, however, that a Related Party may be asked by the Board or by a committee of the Board considering such a transaction to present information concerning the transaction at a Board or committee meeting prior to commencement of deliberations or voting.  
(b) Any Director, officer, or key employee who has an interest in a Related Party Transaction shall disclose in good faith to the Board or an authorized committee of the Board all material facts concerning his or her interest in the transaction.
(c) For the purposes of this Section, “Related Party means any Director, officer, or key employee of the Corporation or any affiliate of the Corporation, any relative of any such Director, officer, or key employee, or any entity in which any such person has a thirty-five percent (35%) or greater ownership or beneficial interest or, in the case of a partnership or professional corporation, a five percent (5%) or greater ownership interest.   A “Related Party Transaction” means any transaction, agreement, or other arrangement in which a Related Party has a financial interest and in which the Corporation or an affiliate of the Corporation is a participant.

(d) Subject to the provisions of this Section, the Board may, by two-thirds (2/3) vote of the entire Board, fix the compensation of Directors for services rendered in any capacity and may fix the salaries of the officers. 
8.2 Conflicts of Interest.  
(a) Prior to his or her initial election to the Board and annually thereafter on or about the time of the annual meeting of the Board of Directors, a Director shall prepare and submit to the Secretary a signed written statement identifying, to the best of the Director’s knowledge, any entity of which the Director is an officer, director, trustee, member, owner, or employee and with which the Corporation has a relationship, and any transaction in which the Corporation is a participant and in which the Director might have a conflicting interest.  The Secretary shall provide a copy of all such statements to the President.  

(b) An officer, Director, or key employee shall promptly disclose to the Board the nature and extent of any Conflict of Interest of which he or she becomes aware at any time, which disclosure shall be made orally at a meeting of the Board or in a writing delivered to the Secretary or the President.  An officer or Director who has a Conflict of Interest shall not be present at or participate in the deliberation or vote by the Board or by a committee of the Board on any matter giving rise to such a Conflict of Interest and shall not attempt to improperly influence the same.  
(c) The existence and resolution of each Conflict of Interest disclosed to or discovered by the Board shall be documented in the Corporation’s records, including, without limitation, in the minutes of any meeting at which the conflict was discussed or voted upon.

(d) “Conflict of Interest” means a situation in which the Corporation has a financial or other interest that conflicts with or can reasonably be anticipated to conflict with that of:

(i) any entity of which an officer, Director, or key employee is an officer, director, trustee, member, owner or employee;

(ii) any entity in which an officer, Director, or key employee has a direct or indirect ownership interest or beneficial interest; or 
(iii) an officer, Director, or key employee or any relative of any such person.

8.3 Loans to Officers and Directors.  The Corporation shall not make any loans to any officer or Director of the Corporation or to any association or entity in which one or more Directors or officers holds any substantial financial interest, unless such association or entity is a charitable corporation as defined by the Not-for-Profit Corporation Law.

ARTICLE IX
INDEMNIFICATION
9.1 Indemnification by Corporation.  To the fullest extent permitted by law, the Corporation shall indemnify (compensate for loss) each natural person, or if deceased, his or her personal representative made or threatened to be made a party to any action or proceeding, civil or criminal, including an appeal therein against the reasonable expenses, attorneys' fees, judgments, fines, and amounts paid in settlement thereof if such person is made or threatened to be made a party by reason of the fact that he or his testator or intestate is or was:  (1) an officer, Director, or employee of the Corporation, or (2) an officer, director, or employee of or served in any capacity in any other corporation, partnership, joint venture, trust, or other enterprise, at the request of this Corporation, or (3) the occupant of a position or a member of a committee or board or a person having responsibilities under federal or state law, who was appointed to or served in or assumed the responsibility of such position or to such committee or board or at the request or direction of the Board of Directors, provided only that such person acted in good faith for a purpose which he reasonably believed would be in the best interest of the Corporation or in the case of service for any other corporation or any partnership, joint venture, trust, or other enterprise, not opposed to the best interests of this Corporation, and, in criminal proceedings, had no reasonable cause to believe that his conduct was unlawful.
9.2 Insurance.  The Corporation may purchase insurance to protect itself against the indemnification and defense obligations assumed by it.  The Corporation's obligations under this Article shall be reduced by the amount of any insurance which is available to any person entitled to indemnification under Section 9.1 whether such insurance is purchased by the Corporation or otherwise.  The right of indemnity created herein shall be personal to the officer, Director, employee, or other person entitled to indemnification and his or her respective legal representatives, and in no case shall any insurance carrier be entitled to be subrogated to any rights created herein.
9.3 Reports to Members.
(a) If the Corporation pays expenses or other amounts in indemnifying any person other than to the extent required by court order or authorized by prior action of the members, the Board of Directors shall prepare a statement specifying the amounts paid, the payees, and the nature and status of the litigation or threatened litigation giving rise to the indemnification obligation at the time of payment.  A copy of such statement shall be mailed by the Corporation to each of its members of record entitled to vote for the election of Directors by not later than the date of the next annual meeting of the Corporation’s members, unless such meeting is held within three (3) months of the date of the payment reported, in which case, not later than fifteen (15) months after the date of payment.
(b) In the event that the Corporation renews or purchases insurance described in Section 9.2 hereof, the Corporation shall mail a statement pertaining to such insurance specifying the insurance carrier, the date of the contract, the cost of the insurance, the corporate positions insured, and a statement explaining all sums, not previously reported to the members, paid under any indemnification insurance contract, to those members described in subsection (a) of this Section within the time limits described in such subsection.

ARTICLE X
MISCELLANEOUS
10.1 Fiscal Year.  The fiscal year of the Corporation shall end on the 30th day of June of each calendar year.
10.2 Seal.  The seal of the Corporation shall be circular in form and shall contain the name of the Corporation, the year of incorporation and the state of its incorporation.
ARTICLE XI
AMENDMENTS
11.1 Amendments.
(a) These Bylaws may be added to, amended or repealed, in whole or in part, by the vote of a majority of the Board of Directors, at any meeting thereof at which a quorum is present, provided that written notice of the proposed addition, amendment, or repeal shall have been given to each Director in the notice of such meeting. 
(b)  Any bylaw adopted by the Board may be amended or repealed by the members of the Corporation, and any bylaw adopted by the members of the Corporation may be amended or repealed by the Board of Directors.
(c) If any bylaw regulating an impending election of Directors is adopted, amended, or repealed by the Board, notice of the next meeting of the members for the election of Directors shall include the bylaw so adopted, amended, or repealed, together with a statement of the changes made thereby.
ARTICLE XII
DISSOLUTION
12.1 Dissolution of the Corporation.  The Corporation shall be dissolved and its affairs wound up upon the first to occur of the following:  

(a) the adoption of a plan of dissolution by the Board, the approval of such plan by the members, and the authorization of such plan by a justice of the supreme court in the judicial district in which the office of the Corporation is located, after appropriate notice of the same has been filed with the attorney general and all other consents required under applicable law have been obtained; 
(b) the dissolution of the Corporation by proclamation of the Secretary of State as permitted under the Not-For-Profit Corporation Law; 
(c) the entry of a judgment or order of dissolution by a court of competent jurisdiction; or
(d) the dissolution of the Corporation in any other manner as may be permitted by law.

12.2 Approval and Notice of Plan of Dissolution.  
(a) The members of the Corporation shall be required to approve, by affirmative vote of two-thirds (2/3) of the members at a meeting of the members at which a quorum is present, any plan of dissolution of the Corporation and distribution of the Corporation’s assets adopted by the Board of Directors.
(b) The proportion of Directors and members required to vote to approve a plan of dissolution of the Corporation shall be the amount required under the Not-for-Profit Corporation Law, if less than the proportion required by these Bylaws.

(c) Notice of a special or regular meeting of the Board of Directors or of the members entitled to vote on the adoption and authorization or approval of a plan of dissolution of the Corporation shall be sent to all Directors and members entitled to vote thereon.  Unless otherwise directed by appropriate court order, such notice shall be sent by certified mail, return receipt requested, to each Director and member at his or her last address of record not fewer than thirty (30) nor more than sixty (60) days prior to the date of each meeting.  Notice to any Director or member whose last address of record is not within the United States may be sent by any reasonable means.
12.3 Winding Up of the Affairs of the Corporation.  Upon adoption of a plan of dissolution, the Directors and officers of the Corporation shall carry out the plan of dissolution and shall distribute the Corporation’s assets in accordance with the Certificate of Incorporation, these Bylaws, and the applicable provisions of the Not-For-Profit Corporation Law.  After the plan of dissolution and distribution of the Corporation’s assets have been carried-out, the Board shall cause a certificate of dissolution to be filed with respect to the Corporation in the manner required under the Not-For-Profit Corporation Law.
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