New York State Weatherization Directors Association
BYLAWS

Adopted June 29 2005

ARTICLE I

Name

The name of the corporation shall be the "New York State Weatherization Directors Association, Inc." (NYSWDA)

ARTICLE II

Purpose

The New York State Weatherization Directors Association is committed to developing new opportunities in support of its’ membership, linking sound public policy with the concepts of energy conservation and economic self sufficiency, resulting in safe, healthy, and affordable housing for low income families in New York State.  (Mission Statement) 

The corporation is organized for the following purposes:

· To establish the corporation as a leader within the energy conservation community;

· To associate its members together for their mutual benefit as directors of weatherization programs;

· To provide and disseminate educational, management, technical and other information to its members;

· To provide a process and voice through which its members may address problems;

· To represent its members point of view to state and federal agencies;

· To act as an advocate for the right of all low income, elderly, and handicapped persons to live in safe, comfortable, energy efficient housing;

· To perform any and all things not inconsistent with law that affects the mutual interest of weatherization directors.

The association may undertake any and all other activities as are proper, reasonable, and desirable to carry into effect the purposes of the Association including, but not limited to, legal proceeding; rent, purchase, or otherwise hold real estate; solicit and receive contributions; contract with government units, firms and other organizations to procure or provide services or functions as per the contract; and to act as a liaison with other organizations of the membership.

ARTICLE III

Membership and Membership Meetings

Section 1.  Criteria for Membership.  The Board of Directors may establish criteria for membership, including a schedule of dues, and any waivers thereof, as well as procedural requirements for prospective members, unless otherwise proscribed by law, the Certificate of Incorporation and/or these By-Laws.

Section 2.  Voting membership.  Voting members in the organization shall be limited to Weatherization Directors or sub-grantee personnel that are directly responsible for the daily conduct and administration of Weatherization Assistance Program.  Voting rights will be extended to only those sub-grantees who have paid the required membership dues.  Each sub-grantee is entitled to one (1) voting membership.  Full voting privileges will also be extended to the representative from the NYSCAA Board (NYSWDA Liaison).

Section 3.  Non-Voting Membership.  The Corporation shall have four classes of non-voting members.

1) Associate membership is extended to all employees of weatherization sub-grantees and to members of this corporation who leave the employment of a weatherization program but wish to remain involved with the Association.

2) Affiliate membership shall be extended to any individual or organization that supports the goals of NYSWDA.  Such membership requires an application and approval by the Board of Directors.

3) Corporate membership shall be extended to any organization that supports the goals of the Weatherization Assistance Program.  Such membership requires an application and approval of the Board of Directors.

4) Guest membership shall be extended to any individual or organization affiliated with the Weatherization Assistance Program outside the State of New York.

Section 4.  Evidence of Membership.  Each Member shall be issued a membership card or certificate indicating the appropriate membership form of the Member.  Membership and membership cards or certificates are not transferable.

Section 5.  Annual Meeting.  A meeting of the Members shall be held in the month of June of each year on any day in that month at a site selected by the Executive Committee.  At that meeting the Board President will present an annual report and other business may be raised.  Additional General Membership Meetings shall be held on an as needed basis.  At all meetings Officers will report on the Corporation and current Committee Chairs will report on Committee Activities.  Other business may be raised and any motions requiring approval of the general membership will be voted upon.

Section 6.  Board of Directors Meetings.  Board of Directors will meet monthly or at the request of the Executive Committee.  Additional meetings may be called at the request of Executive Committee, with prior approval of the Board of Directors.

Section 7.  Special Meetings.  Special meetings of the Members entitled to vote may be called at any time by the President, or a majority vote of the Board of Directors, provided there is a quorum at the meeting of the Board of Directors at which the action for a special meeting is taken, or upon the written request of at least ten (10) percent of the qualified voting Members of the Corporation.
Section 8.  Action by Members Without a Meeting.  Whenever under Not-for-Profit Corporation Law, the Membership is required or permitted to take any action or vote, such action may be taken without a meeting on written consent, setting forth the action so taken, signed by all the members entitled to vote thereon.  

Section 9.  Place of Meetings.  Meetings of the Membership shall be held at the principal office of the Corporation or at such other place, within or outside the State of New York, as may be fixed by the Board of Directors.

Section 10.  Notice of Meetings.   Written notice shall be given to Members entitled to vote of each meeting of the Membership.  Notices shall state the place, dates and hours of the meeting and, unless it is an annual meeting or convention, shall also indicate that it is being issued by or at the direction of the person or persons calling the meeting.  Notice of a special meeting shall also state the purpose or purposes for which it is being called.  A copy of the notice of any meeting shall be given, personally or by first class mail not less than ten (10) nor more than fifty (50) days before the date of the meeting, or by another class of mail not less than thirty (30) nor more than sixty (60) days before such date, to all Members entitled to vote at such meeting.  If mailed, such notice is given when deposited in the United States mail, with postage thereon pre-paid, directed to the Member at the Member’s address as it appears on the record of Members, or if the Member has filed with the Secretary a written request that notices to the Member be mailed to some other address, then directed to the Member at such other address.

Section 11.  Quorum.  A quorum shall be required for the legal and proper conduct of the business of the Membership.  Members entitled to cast a majority of the total number of votes entitled to be cast at a meeting of the Membership shall constitute a quorum for the transaction of any business.  When a quorum is once present to organize a meeting, it is not broken by the subsequent withdrawal of any Members.  (The following statement is moved to Article V).  At least twenty-five (25%) percent of the current members of NYSWDA must be present to constitute a quorum to approve motions at a general membership meeting.

Section 12.  Selection of Directors and Trustees.  Board Members shall be appointed by resolution at a meeting of the Membership except as may otherwise be required by law, the Certificate of Incorporation and/or these By-Laws.

Section 13.  Other Actions of the Membership.  Whenever any corporate action, other than the election of Directors, is to be taken by vote of the Membership, it shall, except as otherwise may be required by law, the Certificate of Incorporation and/or these By-Laws, be authorized by a majority of the votes cast at such meeting.

ARTICLE IV

Officers

Section 1.  Officers.  The Officers of this Association shall be a President, an Ex-Officio, a Vice President, a Secretary, a Treasurer, and a NYSCAA Liaison.  These shall be empowered to act in executive capacity between regular Corporation meetings. The term of office for all officers shall be two years.  No elected officer can serve more than 2 consecutive terms in the same office.

1.1.  President.  The President shall preside at all meetings of the members and the Board of Directors. He/she shall have general supervision of the affairs of the Association.  He/she shall keep the board of Directors fully informed, and shall freely consult with them concerning the activities of the Association.  He/she shall have power to sign alone, after approval of the Board of Directors, in the name of the Association all contracts authorized either generally or specifically by the Board.  He/she shall perform such other duties as shall from time to time be assigned to him/her by the Board of Directors.

1.2.  Vice-President.  The Vice-President shall substitute for the President in his/her absence.  The Vice-President is also a member of the Executive Committee and the Board of Directors.

1.3.  Secretary.  The Secretary shall keep the minutes of all meetings and shall be responsible for the correspondence of the Corporation.  The Secretary shall be responsible for the Seal of the Corporation and when authorized by the Board of Directors, shall affix it to any instrument requiring a seal.  The Secretary is also a member of the Executive Committee and the Board of Directors.

1.4.  Treasurer.   The Treasurer will assist the President and the Executive Director with developing a balanced budget for the Fiscal Year.  The Treasurer will monitor the finances of the association, including income and disbursements and provide regular financial reports to the Board of Directors and the General Membership.  The Treasurer is also a member of the Executive Committee and the Board of Directors.

1.5.  NYSCAA Liaison.  The New York State Community Action Association (NYSCAA) Liaison will represent NYSWDA and shall act as intermediary between NYSWDA and NYSCAA.  The Liaison will be responsible for communication and a cooperative relationship between both organizations.  The NYSCAA Liaison is also a member of the Executive Committee and the Board of Directors.  The NYSCAA Liaison will also sit on the NYSCAA Board of Directors.

1.6.  Ex-Officio.  Upon completion of their term, the exiting NYSWDA President will act as Ex-Officio President.  The Ex-Officio shall act as a source of guidance for the new President and the Board.  The Ex-Officio is also a member of the Executive Committee and the Board of Directors and shall have full voting privileges.

ARTICLE V

Board of Directors

Section 1.  Board of Directors.  The Board of Directors shall consist of no less than nine and no more than seventeen Board Members and include; the six officers of the Corporation, the NYSWDA Board Liaison (Appointed by NYSCAA), and all Committee Chairs.  The Board of Directors shall be the governing body of the Corporation and meet as necessary to conduct the business of the Corporation.

Section 2.  Quorum.  At all meetings of the Board of Directors, a quorum shall be required for the transaction of business. A quorum shall consist of fifty percent plus one of the board.  

Section 3.  Board Actions.  In addition to the powers by these By Laws expressly conferred upon them, the Board of Directors may exercise such powers and do such lawful acts and things as are not by statute or the certificate of incorporation or by these Bylaws required to be exercised by the members or officers.

Section 4.  Board Authority.  The Board of directors shall have general power to manage and control the affairs and property of the Association, and shall have full power, by majority vote, to adopt policies, rules, and regulations of the Association.  The Board shall have full and complete authority with respect to the distribution and payment of funds received by the Association from time to time; except that the fundamental and basic purposes of the Association, as expressed in the Certificate of Incorporation, shall not be amended or changed, and except further, that the Board of Directors shall not permit any part of the net earnings or capital of the Association to inure to the benefit of any member or other private individual.  The Board is obligated to provide a summary report of their actions at each meeting of the membership for review and ratification.

Section 5. Elections.  The Board of Directors shall be responsible for the election of officers of the corporation from the active roster of board members.  Elections for board officers will be held on alternating years, with The President, Treasurer and NYSCAA Liaison being elected one year, the Vice-President and Secretary elected the following year.

5.1. The Board Development Committee shall be responsible for establishing a slate of Officers for each election at least (30) days prior to the Annual Meeting.  The Committee Chair will make every attempt to provide geographical diversity across the state.  Additionally, nominations will be accepted from the floor.

5.2. If a vacancy in a board officer’s position should occur prior to the end of term, an interim appointment for the duration of that term will be made by recommendation of the President and confirmed by the Board of Directors.

ARTICLE VI

Removal of Officers/Members of Board of Directors

Section 1.  Attendance.   Any member of the Board of Directors that is absent for three (3) consecutive, regularly scheduled meetings without notifying the Board of Directors may be subject to removal from office.

Section 2.  Misrepresentation.  Any Member of the Board of Directors that does not perform his/her duties or brings discredit upon the organization will be subject to removal from office.

Section 3.  Procedures for Removal.  The following procedures are established to remove officers or members of the Board of Directors:

Step 1 - The Board of Directors will appoint a representative to contact the member to attempt to resolve the issues.

Step 2 - Removal from office or requests for resignation must be approved by the general membership upon the recommendation by vote of the Board of Directors.

Step 3 - Upon approval the Board will notify said officer in writing and a replacement will be appointed by the Board of Directors to complete said officer’s term.

ARTICLE VII

Committee's

Section 1.  Committee Structure.  Committees will be established to act in service to the corporation with regard to specific issues. Each committee shall consist of no more than 5 voting members including the Committee Chair.  In the absence of a standing Committee Chairperson, the President will select an officer to act as Chairperson.

1.1.  Standing Committees.  (Standing Committees shall be considered as follows:  Executive Committee, Fiscal Over-site Committee, and the Board Development Committee. The President shall act as Chair of the Executive Committee.  The President shall, subject to approval of the Board of Directors, appoint the Chair of the Board Development Committee and the Fiscal Over-site Committee.

1.2.  Ad Hoc Committees.  Additional committees may be created and appointed by the president with the consent of the Board of Directors as needed for special purposes.

Section 2.  Qualifications.  Standing Committees of the Corporation shall be comprised of Members of the Corporation.  The chairpersons of all committees of the Corporation shall be board members of the Corporation.  The Board of Directors may establish or waive qualifications for committee membership at its discretion.  

Section 3.  Meetings.  Meetings of committees, of which no notice shall be necessary, shall be held at such time and place as shall be fixed by the President of the Corporation or the Chairperson of the Committee or by a majority vote of all of the members of the Committee.

Section 4.  Quorum and Manner of Acting.  Unless otherwise provided by resolution of the Board of Directors, a majority of all of the members of a committee shall constitute a quorum for the transaction of business and the vote of a majority of all of the members of the committee shall be the act of the committee.  The procedures and manner of acting of the committees of the Board shall be subject at all times to the directions of the Board of Directors. The Executive Director shall serve as an ex-officio member of all committees of the Corporation.  Except as otherwise be provided by Section 5 of this Article, no committee shall have the power to represent, bind or otherwise speak for the Corporation without the express consent of the Board of Directors.  Each committee shall keep minutes of proceedings and regularly report to the Board of Directors.  
Section 5.  The Executive Committee.  The Executive committee shall consist of the President, Vice-President, Secretary, Treasurer, and Ex-Officio, NYSCAA Liaison.  The Executive Director, if any, of the Corporation shall serve as a non-voting member of the Committee.  Additional members of the Board of Directors may be appointed to serve on the Committee at the discretion of the Board.  The President shall serve as the Chairperson of the Executive Committee. The Executive Committee shall maintain surveillance of the business and affairs of the Corporation.  The Committee shall oversee the personnel affairs of the Corporation, and shall be responsible for developing and reviewing personnel policies, hiring, training, supervising and evaluating and, if necessary, terminating the Corporation’s Executive Director.  Meetings of the Executive Committee may be called by the Chairperson or by three (3) members.  The Executive Committee shall be empowered to transact only such business as may be necessary between meetings of the Board of Directors.  The Committee shall submit a report of its action at the next regularly scheduled or special Board of Directors meeting. 

Section 6.  The Finance Committee.  The Finance Committee shall consist of members of the Board of Directors.  The Treasurer of the Corporation shall serve as a member of the Committee, but not as the Committee Chair.  Under no circumstance shall the Corporation’s independent auditor; or a partner, associate or employee of the auditor’s firm or practice; or an immediate family member or household member of the auditor, or a partner, associate or employee of his/her firm or practice serve on, or otherwise volunteer his/her services to, the Committee.  The Committee shall develop a budget for approval by the Board of Directors, propose policies governing the finances of the Corporation for adoption by the Board, and review regular financial statements prior to presenting them to the Board of Directors.  The Committee shall review any and all audits of the Corporation or any of its programs or contracts performed at its behest; and, respond in writing, subject to the ultimate approval of the Board of Directors, to such audits, including the management letter, stating any and all remedies to deficiencies or improvements in fiscal policies and procedures cited or recommended.  

Section 7.  The Board Development Committee.  The Board Development Committee shall consist of appointed members of the corporation, including both Directors and Members.  The Committee shall be responsible for regularly assessing the composition and function of the Board; bringing nominations for a slate of Officers to the annual meeting; coordinating orientation for new Directors and assuring the continued development and training of the Board.  The Committee shall also be responsible for assuring that the bylaws are in accordance with and appropriate to the corporation’s structure and in compliance with the law, by conducting an annual review and bringing recommendations for changes to the Board of Directors for their approval prior to approval by the Membership.

Section 8.  Operational Committees. The Executive Director shall have the authority to establish operational committees as necessary from time to time to assist her/him in bringing diverse experience and opinions to management decision-making.  These operational committees may include staff members, board members, members of the corporation and/or other community members as appropriate to the committee’s purpose, and are advisory in nature.  Recommendations of any operational committee shall be made to the Executive Director, who shall be responsible for management decision-making.  
ARTICLE VIII

Administration

The Board of Directors may employ an Executive Director (chief administrative officer) who shall have general charge, subject to the overall control and direction of the Board, oversight and direction of the affairs and business of the Corporation, and sole responsibility for the employment and discharge of staff.  The Executive Director shall be the principal administrative officer of the Corporation, charged with the duties of effectuating the purposes of the Corporation, carrying out the directives of the Board of Directors and the Membership in performing any and all functions necessary and proper to ensure that the policies, objectives and aims of the Corporation are carried out.  

ARTICLE IX

Restrictions

No part of grants or income of the Corporation shall inure to the benefit of any director, officer or member.  Reasonable reimbursement of expenses may be made for services rendered to or for the Corporation with approval of the Board of Directors.  No member of the Board of Directors may be employed by the Corporation.  Committee Chairs will be appointed by the Board President, subject to approval by The Board of Directors and will not be subject to term limits.

Article X

Annual Audit

The accounts of the Corporation shall be audited each year by an independent Certified Public Accountant who is not an officer, board member or employee of the Corporation.

Article XI
Conflict of Interest

Section 1.  Definitions.  A conflict of interest exists when a matter to be acted upon by the Board of Directors confers a direct, substantial benefit to any director, business or agency from which a director of the board derives an income or has authority in governance.

Section 2.  Abstention.  A Director shall abstain from voting on any matter before the Board that places him or her in a conflict of interest.

Section 3.  Procedures.  Prior to voting on matters in which a potential conflict of interest exists for any Director, the President shall inquire whether any Director of the Board desires to abstain from voting because of a conflict of interest and any Director of the Board shall declare that he/she abstains from voting if a conflict of interest exists.  Prior to voting on any matter, a Director of the Board may be requested by any other director of the board to abstain from voting because of a conflict of interest.  If the challenged Director refuses to abstain from voting as requested, the President shall immediately call for a vote of the Directors to determine whether the challenged director is in a conflict of interest and shall be required to abstain from voting on the matter before the Board.  If a two-thirds (2/3) majority of the Directors present votes to require the abstention of the challenged Director, that Director shall not be permitted to vote.

Article XII

Construction

If there is any conflict between the provisions of the Certificate of Incorporation and the By-Laws, the provisions of the Certificate of Incorporation shall govern.

Article XIII

Contracts, Loans, Bank Checks & Drafts & Bank Deposits

The Board of Directors, except as these By-Laws may otherwise provide, may authorize any officer or officers, agent or agents, in the name of the Corporation to enter into any contract or execute and deliver any instrument, and such authority may be general or confined to specific instances; but unless so authorized by the Board of Directors, or expressly authorized by these By-Laws, no Officers, agents or employees shall have the power or authority to bind the Corporation by any contract or engagement or to pledge its credit or render it financially liable in any amount for any purpose.

ARTICLE XIV

Amendments

These Bylaws may be amended by a two-thirds (2/3) majority at any general membership meeting at which a quorum is present, provided two (2) weeks notice in writing of the proposed changes is given to each member.

ARTICLE XV

Rules Of Order

ROBERT'S RULES OF ORDER shall govern all action not provided for in these Bylaws modified by common sense.

ARTICLE XVI

Dissolution

This Corporation may be dissolved by a two-thirds majority vote of the membership on a dissolution plan to be submitted by the Board of Directors in accordance with the requirements if the Not-For-Profit corporation Law.  Upon dissolution of the Corporation, any residual assets shall be donated to a not-for-profit organization(s) with a similar purpose

ARTICLE XVII

Indemnification of Directors, Officers & Employees

Section 1.  Authorized Indemnification.  Unless clearly prohibited by law or these By-Laws, this Corporation shall indemnify any person (an “Indemnified Person”) made or threatened to be made a party in any action or proceeding whether civil, criminal, administrative, investigative or otherwise, including any action by the Corporation, by reason of the fact that s/he (or her/his Testator or Administrator, if then deceased), whether before or after adoption of this Article:  (a) is or was a Director or Officer of the Corporation, or; (b) is serving or served, in any capacity, at the request of the Corporation, as a Director or Officer of any other corporation, or any partnership, joint venture, trust, employee benefit plan or other enterprise.  The indemnification shall be against all judgments, fines, penalties, amounts paid in settlement (provided the Corporation shall have consented to such settlement) and reasonable expenses including attorneys’ fees and costs of investigation, incurred by an Indemnified Person with respect to any such threatened or actual action or proceeding.

Section 2.  Prohibited Indemnification.  The Corporation shall not indemnify any person if a judgment, or other final adjudication, adverse to any Indemnified Person establishes, or the Board of Directors in good faith determines, that such person’s 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 s/he personally garnered any financial profit or other advantage to which s/he was not legally entitled.

Section 3.  Advancement of Expenses.  The Corporation shall, on request of any Indemnified Person who is or may be entitled to be indemnified by the Corporation, pay or promptly reimburse an Indemnified Person’s reasonably incurred expenses in connection with a threatened or actual action or proceeding prior to its final disposition.  However, no such advancement of expenses shall be made unless the Indemnified Person makes a binding, written commitment to repay the Corporation, with interest, for any amount advanced for which it is ultimately determined that s/he is not entitled to be indemnified under the law or these By-Laws.  An Indemnified Person shall cooperate in good faith with any request by the Corporation that common legal counsel be used by the parties to such action or proceeding who are similarly situated unless it would be inappropriate to do so because of actual or potential conflicts between the interests of the parties.

Section 4. Indemnification of Others.  Unless clearly prohibited by law or these By-Laws, the Board of Directors may approve indemnification by the Corporation, as set forth in Section 1 of this Article, or advancement of expenses as set forth in Section 3 of this Article, to a person (or her/his Testator or Administrator, if then deceased) who is or was employed by the Corporation or who is or was a volunteer for the Corporation, and who is made, or threatened to be made, a party in any action or proceeding, by reason of the fact of such employment or volunteer activity, including actions undertaken in connection with service at the request of the Corporation in any capacity for any other corporation, partnership, joint venture, trust, employee benefit plan or other enterprise.

Section 5. Determination of Indemnification.  Indemnification mandated by a final order of a court of competent jurisdiction will be paid.  After termination or disposition of any actual or threatened action or proceeding against an Indemnified Person, if indemnification has not been ordered by a court, the Board of Directors shall, upon written request by an Indemnified Person, determine whether and to what extent indemnification is permitted pursuant to these By-Laws.  Before indemnification can occur, the Board of Directors must expressly find that such indemnification will not violate the provisions of Section 2 of this Article.  No Director with a personal interest in the outcome, or who is a party to such actual or threatened action or proceeding concerning which indemnification is sought, shall participate in this determination.  If a quorum of disinterested Directors is not obtainable, the Board of Directors shall act only after receiving the opinion in writing of independent legal counsel that indemnification is proper in the circumstances under then applicable law and these By-Laws.

Section 6.  Binding Effect.  Any person entitled to indemnification under these By-Laws has a legally enforceable right to indemnification, which cannot be abridged by amendment of these By-Laws with respect to any event, action or omission occurring prior to the date of such amendment.

Section 7.  Insurance.  The Corporation is required to purchase Directors and Officers (“D & O”) liability insurance.  To the extent permitted by law, such insurance shall insure the Corporation for any obligation it incurs as a result of this Article, or operation of law, and it may insure directly the Directors, Officers, employees or volunteers of the Corporation for liabilities against which they are not entitled to indemnification under this Article, as well as for liabilities against which they are entitled or permitted to be indemnified by the Corporation.

Section 8.  Nonexclusive Rights.  The provisions of this Article shall not limit or exclude any other rights to which any person may be entitled under law or contract.  The Board of Directors is authorized to enter into agreements on behalf of the Corporation with any Director Officer, employee or volunteer to provide them rights to indemnification or advancement of expenses in connection with potential indemnification in addition to the provisions therefore in this Article, subject in all cases to the limitations of Section 2 of this Article.

ARTICLE XVIII

Fiscal Year

The fiscal year of the Association shall end on the 31st day of March or another day as determined by resolution of the Board of Directors.
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