~ENCE:

EMPOWERING PEOPLE TO THRIVE | esr. 1968

Development Committee Minutes
via Zoom/Telephone/in person
Tuesday, October 1, 2024

MEMBERS PRESENT: Judge James H. Cecile (Chair), Robert T. Tackman, Erich W. Shafer,
Nicholas J. DeMartino

MEMBERS EXCUSED: None

MEMBERS ABSENT: None

GUESTS PRESENT: None

STAFF PRESENT: Carolyn D. Brown
CALL TO ORDER:

The October 1, 2024 Development Committee meeting was called to order at 12:27 PM by
Judge James Cecile. It was noted for the record that a quorum was present.

APPROVAL OF PREVIOUS MINUTES

Erich Shafer made a motion to approve the September 2024 Development Committee
Meeting minutes. The motion was seconded by Robert Tackman, and unanimously
approved.

BY-LAWS REVIEW
Robert Tackman made a motion to approve the by-laws as amended, Erich Shafer
seconded, motion passed.

BOARD COMPOSITION
" Executive Director Carolyn Brown reviewed the CSBG requirements regarding a tripartite board.

Board President Cecile suggested the committee seek additional Elected Public Officials to serve
on the Board.

Judge Cecile will reach out to Assemblyman Magnarelli. Carolyn Brown will reach out to County
Executive McMahon.

OLD BUSINESS: None.

NEW BUSINESS: None.

ADJOURNMENT:
The meeting was adjourned at 12:50 PM.
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PENCE:

EMPOWERING PEOPLE TO THRIVE | es. 1968

Peoples Equal Action and Community Effort, Inc.
217 S. Salina St. 2™ Flr.

Syracuse NY 13202

Phone: (315) 470-3300

Fax: (315) 688-0309

WWW.peace-caa.org
Mission Statement: Helping people in the community realize their potential for becoming self-sufficient

BY-LAWS

ARTICLE I — NAME AND OFFICES

1.1. Name. The name of the corporation shall be Peoples Equal Action and
Community Effort, Inc. Its official acronym wm‘ .be PEACE, Inc (the
“Corporation”). The official name of the corporat|on and or the official
acronym may be used interchangeably. ; \

1.2. Not-for-Profit Status. The Corporatlon shéll be a prlvate not-for-profit
corporation.

1.3. Offices. The principal office of the Corporatlon shall be located within the
State of New York as the Board of Directars of the Corporation (the
"Board” or the “Board of Directors”) may from time to time determine. The
Corporation may also have such other ‘offi¢es as the Board may from time
to time determine or the purposes of the €orporation may require.

ARTICLE IT — PURPOSES

2.1. Purposes. The.€orporation is establlshed to serve community needs and
attempts to_eliminate some of the present and future causes and effects of
poverty in‘the County\ of Onondaga. The" Corporation is established to
stimulate a better focusing of allhavailable Local, State, Private, and
Federal resources upon the goal of enabling low-income families, and low-
income-individuals “of, all “ages;—inf rural and urban areas throughout
Onondaga Ceunty, to attain the’ skills, knowledge, motivation, and to

“/secure the opportunities needed for them to become self—sufﬁaent The
corporation may ‘pursue similar efforts in counties outside of Onondaga
upon approval of the Board of Directors.

2.2. Further Purposes. Thé Corporation may have such further objectives and
purposes as. stated/in the Certificate of Incorporation, as amended from

time to time (the “Certificate of Incorporation”).

ARTICLE III - MEMBERSHIP
3.1. Membership. The Corporation shall not have any members.
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ARTICLE IV — BOARD OF DIRECTORS
Composition.

4.1.

4.2.

4.3.

(a)

(b)

The Board of Directors shall consist of between five (5) and twenty
one (21) members (each, a “Director”) and should be divisible by
three (3).

The number of Directors may be increased or decreased (but not
below ffive (5)) by action of the Board; provided, however, that: (i)

/{ Commented [CM1]: NOTE: 5 is not divisible by 3

&)

any action by the Board to effect such ingrease or decrease shall
require the vote of a majority of the entire Board; and (ii) no
decrease shall shorten the term of any incumbent Director.

Tripartite composition. The Board shall be composed SO as to assure that:

(a)

(b)

(©
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(b)

(c)

(d)

(e)

Not fewer than 1/3 of the members of the Board are elected public
officials, holding office on .the “date of “selection, or their
representatives, except that lf ‘the number of such.elected officials
reasonably available and willing.to servéon the board is. less than 1/3
of the membership of the Beard, membership on ‘the Board of
appointive public officials or their representatives may/be counted in
meeting such 1/3 requtrement

Not fewer than 1/3 of the board are ehosen in accordance with
democratic selection procedures adequate.sto assure that these
members are representatlve of Iow~|ncome individuals and families in
the neighberhood served. 4 -

The remaining Board members are representatlves or members of
business, ‘industry, labor, religious, law enforcement, education, or
other maJor groups and mterests in the community served.

S

The Board of Dlrectors shall select and appoint its members, by a
majority of the votes of the current Board.

The Board of erectors shall establish, approve, and maintain a
selection process, which complies with statutory requirements,
through the recommendation of its Board Development Committee.

The Board-Development Committee will interview candidates and
review their credentials. The Board Development committee will
provide copies of the Conflict of Interest Policy and Conflict Statement
(both, as hereinafter defined) to any potential candidates for review.
The Board Development Committee will then recommend qualified
candidates to the full Board.

The Board of Directors will vote on candidates at the regularly
scheduled Board Meetings.

The Board term will begin on the first of the month immediately
following the affirmative vote of the Board of Directors.
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4.4,

4.5.

4.6.
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(f) Newly seated Directors will receive ongoing orientation and will be
required to attend at least one meeting of each of the following
Standing Committees: Personnel/EEO, Finance/Audit, Planning and
Board Development. Once the newly seated Director has attended at
least one meeting of each of the standing committees, the Director
will be assigned as a member of a standing committee by the Chair of
the Board (as hereinafter defined).

(g) The Head Start Pollcy Council Board representative term shall be one

The Head" Starthaﬂy—Head—Staft

Director will ensure that the Deve!opment Commiittee receives the

Head Start Policy Council Newvermber,minutes and .the candidate’s

resume for the commlttees review by the full Board of Directors at

as_soon as the candidate has been

selected. The nominated candidate will then be presented to the full
Board for a vote at the Beeember next Board meeting.

Removal of Directors.

(a) A Director of this Board may be removed for cause provided there is
a quorumgiofinot less than a majority present at the meetmg of
Director§ at which, such action is taken.

(b) When a Director 'has missed at least four (4) scheduled meetings in
one Board “of Dlrectors Calendar Year (September to June) without
valid-excuse, 'such conduct will gonstitute cause.

(€ The Secretary will notify any Director who has been absent for more
than two (2). meetmgs without a valid excuse. The administrative
assistant wilk notify a director in writing of this provision of the By-
laws, and a copy will e forwarded to the Secretary and President of
the Board.

Resignatien:. Any Director may resign his or her office at any time by
giving written-notice to the President or the Secretary. Unless otherwise
specified in the notice, the resignation shall take effect upon delivery
thereof to such officer of the Corporation and the acceptance of the
resignation shall not be necessary to make it effective.

Petition Process. The Board of Directors shall establish, approve, and
maintain procedures under which a low-income individual, community
organization or religious organization, or representative of low-income
individuals that considers its organization, or low-income individuals, to be
inadequately represented on the board (or other mechanism) of the
corporation, to petition for adequate representation.
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4.7.

4.8.

Term of Office.

(a)

(b)

(©)

(d)

The term of office for a Director shall be three (3) years. Upon the
expiration of the term, the Director shall be eligible for additional
terms.

Directors seated on the board for three (3), three (3) year terms or a
total of nine (9) years, will be eligible for the position of Director
Emeritus (as hereinafter defined).

Those Directors renewing their terms must re-establish their eligibility
through the selection process in Section 4.3..

Every reasonable effort will be made to’ ensure the terms of all
Directors will be staggered to assure. that not more than one-third
(1/3) of seats expire within any sector of representatlon within any
given year. R .

Director Emeritus.

(a)

(b)
(©)
(d)

Directors will be eligible for D;rector Emerltus status after serving
nine (9) years on the Board. > s

The Board will vote o a_ppomtmentstb Director Emeritus status.
The Director Emeritus "WHl’b‘e recognize’dﬁ at the annual dinner.

Director Emeritus members wﬂl not have votlng privileges but will be
able to parttcmate in the followmg activitiesy

(i) A&eﬁémg Board meetmgs

(i) Attending Committee meetmgs:
(i) Guestatannuakdinner |
“(iv) Guestat Annual Meeting

(v) Guestat Board:holiday celebration
) Erviton : 2

& (e) Their names i_c_nf D‘i'rectors Emeriti and years of service will be
permanently displayed at PEACE, Inc.

4.9.

PEACE,
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(@)

Vacancies.

A vacancy occurs when one of the following happens:
(i) A Director is removed by the board for cause.
(ii) A Director gives written notice of his/her resignation.
(iii) The elected public official removes their representative.

(iv) An elected official leaves office; their designee is automatically
removed.

(v) A Director becomes employed by the corporation.

Inc. BY-LAWS Page 4 of 19
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4.10.
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(b)

(vi) New directorships are created as a result of an increase in the
number of Directors elected or appointed at large.

Any vacancy resulting from the reasons listed in Section 4.9(a)
herein, or from any other reason, may be filled by the vote of a
majority of the Directors then in office, regardless of their number. A
Director elected or appointed to fill a vacancy shall hold office until
the next annual meeting at which the election of Directors is in the
regular order of business, and until his or her successor is elected or
appointed and qualified. R

Audit Oversight.

(a)

(b)

During any such period the Corporation. is required to file an
independent certified public accowntant’s ‘audit report with the
Attorney General pursuant to subdivision 1 of’Section 172-b of the
Executive Law, the Board of Diréctors, or ‘@, designated audit
committee of the Board comprised solely of Independent Directors (as
hereinafter defined) (“Addit,. Committee”), shall oversee the
accounting and financial reporting, processes of the Corporatlon and
the audit of the Corporation’s financial statements and shall perform
such other duties as‘are required under applicable law (including,
without limitation, Sectlon 712-a of the New York Not-for-Profit
Corporation Law, as amended (the “"N-PCE?)). The Audit Committee, if
one is deSIQnated shallconsist of three (3) or more Independent
Directors.«The Board or Audit Committeg” shall annually retain or
renew the retention of an mdependent auditor to conduct the audit
and, upenicompletion thereofyreview the results of the audit and any
related management letter with the independent auditor.

In"addition to'the foregomg, if the Corporation had annual revenue in

~excess of:$1,000 ,000 in the prior fiscal year or reasonably expects to
have annual. revenue in excess of $1,000,000 in the current fiscal
year, the Board or the Audit Committee shall:

(i) review with thedindependent auditor the scope and planning of
the audit pnor to the audit’'s commencement;

(i) upon completion of the audit, review and discuss with the
independent auditor: (A) any material risks and weaknesses in
internal controls identified by the auditor; (B) any restrictions
on the scope of the auditor’s activities or access to requested
information; (C) any significant disagreements between the
auditor and management; and (D) the adequacy of the
Corporation’s accounting and financial reporting processes;

(iii) annually consider the performance and independence of the
independent auditor; and

(iv) if the foregoing duties are performed by the Audit Committee,
report on the Audit Committee’s activities to the Board.
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4.11. Powers of the Board. The Board shall have the power to:

a

b.
c
d.

Hire, retain and evaluate the Executive Director. The Board shall
also have the power to discharge the Executive Director.

Set policy and goals for the Corporation.
Authorize and amend annual budget.
Authorize, amend or terminate programs.

4.12. Compensation. Pursuant to Board Policy, Directors can be reimbursed for
reasonable expenses incurred in the performance ofihis/her Board duties.

4.13. Indemnification and Insurance. The Corporation shall maintain Directors
and Officers Liability Insurance that will indemnify the Directors for any
cause of action arising from decisions or actions taken within the scope of
their duties. O

ARTICLE V- BOARD MEETINGS

5.1. Annual Meetings. : _
(a) There shall be an annual.meeting of the:Board of Directors held during

the month of June (“AnnualMeeting”).
(b) At the Annual meeting, tﬁe aQ‘e’rjda shall be‘asfollows:

© 6 .6 © © o o

Roll Call« =

Report of the President
Seating of new Officers
Committee Reparts

Audit Report !
~Old Business - o

New Busi,ness
Adjournment

5.2. Regqular Meetings.

A\
(a) Regularly scheduled meetings of the Board of Directors will be held at
least nine months out of the Board of Director's Calendar Year

("Regular.-Meetings”).

(b)

(©)

PEACE,
Rev.

€a

Regular meétings shall [generally] be held on the fourth Monday of

ch month, unless there is a holiday, in which case the meeting will

be held the third Monday of that month, or be cancelled and not held
for that month.

Ing:

The Order of Business at Regular Meetings of the board shall be:

Verbal Roll Call/Quorum Check
Call to order

Moment of silence

Approval of minutes

BY-LAWS Page 6 of 19

DRAFT




5.3.

5.4.

President’s report
Financial report
Committee reports
Executive Director’s report
Center reports

Old business

New business
Adjournment

The agenda may be changed or amended by a majority of the quorum
present.

Special Meetings. Special meetings of the Board. of Directors may be called
by the President or at the signed request-of six, (6) Directors in writing
duly filed with the Secretary. The written notice  of such meetings shall
specify the purpose for which the meeting rs called, and no other business
shall be conducted.

Notice. Notice of a Board meetmg shall bemailed not more than thirty
(30) days and no less than ten (10) days in advance of ‘the Annual
Meeting, and not more than thirty (30)" days and no less tham ten (6) days
in advance of a Regular Meeting or Speciak Meeting. [Directors may elect
to receive notice of meetings by. electronic mail in lieu of postal delivery.
Any Director opting to receive natlees by electrenic, mail will give written
authorization with their preferred eémail address at the June Annual
Meeting in writing.nDirectors may change. their preferred method of notice
at any time<by notifying the Execut/ve Drrector or the President of the
Board in wrrting ] \ 2

5.6.

PEACE,
Rev.

Place of Meetings. Generally all meetings shall be held at the main office of
the Corporation at times reasonably convenient for the Directors to attend.
Directors may attend and participate in Board and Committee meetings by
means of a conference telephone or similar communications equipment or
by electronic video screen communication. Participation by such means
shall constitute presence in person at a meeting as long as all persons
participating in the meeting can hear each other at the same time and
each Director can participate in all matters before the Board, including,

Inc. BY-LAWS Page 7 of 19
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without limitation, the ability to propose, object to, and vote upon a
specific action to be taken by the Board.

5.7. Public Access. All Board meetings shall be open to the public.

5.8. Executive Sessions. Executive Sessions shall be convened by the
President, with a majority vote of Directors present, and conducted
according to law.

5.9. Minutes. Written minutes shall be kept, or caused to be kept, by the
Secretary for each meeting, including a record ofi.all votes on all motions.
The written minutes of the previous Board meeting sha[l be distributed to
all Directors prior to the next meeting. ‘

ARTICLE VI — RESTRICTIONS
6.1. Restrictions.

(a) No part of the grants to or the income of the Corporation shall benefit
any Director or Officer of the Corporatlon ‘except where slich director
or officer qualifies under the" ‘guidelines of the /program and
regulations of the funding source ‘and subject to compliance with
Article XI (“Related Party Transactlons) and Article XII (“Conflict of
Interest”) hereof. Reasonable compensatnon however may be made
for services rendered to op ‘for. the Corporatlon as allowed by
applicable.slaw, and subJect to ‘the, provisions of these bylaws,
including Article» XI (“Related Party Transactlons) and Article XII
(" Conflict »of Interest”) hereof Notwithstanding the foregoing, no
benefit oricempensation may ‘be given to any officer or director if
such benefit or_compensation endangers, violates, or voids the not-

: ’for-proﬁt and/or‘ tax-exempt.status of the Corporation.

(b) A Director cannot be:an employee of the Corporation.

- (c). A Director shall act in a'manner that is consistent with the Conflict of
Interest Policy: (as hereinafter defined).

\

ARTICLE VII - QEFICE
7.1. Offices. o

(a) The Board of Directors may elect or appoint a Chair of the Board of
Directors (“Chair” or “Chair of the Board”) or President, or both, a
First Vice President, Second Vice President, Secretary and Treasurer,
and such other officers as it may determine. No employee of the
Corporation shall serve as Chair of the Board or hold any other title

with similar responsibilities [¢rtess-the-Board-approves-suech-employee —{ Commented [CM2]: Note Unnecessary. An enployee cannot be |
s N g ; } a Board Member |
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7.2.

7.3.
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(b)
(9]

Officers should reflect the three-part composition of the board.

A person elected to finish out a vacated term shall be eligible to run
for a full term.

Election Of Officers and Term of Office.

(a)
(b)
(©
(d)
(e)

(f)

Officer nomination will be in May.

Officer elections will be in June.

New Officers will be seated announced at the,Annual Meeting in June.
The term of office will begin September 1st. ;

The Board Development Committee functlons as the nomination
committee for the election of Ofﬂcers.

Except when an Officer dies, is removed reS|gns becomes disabled,
or when a new position is created,’ newly elected officers shall
succeed the lncumbent ofﬂcel"s whose terms of ofﬁce explre that year
successors shall have been duly elected/and-qualified. There shall be
no limit on the number of consecutiveiterms such officers may serve.

Duties Of The Officers.

(a)

(

(d)

The duties of the Ehair President of the Board. of Directors shall be:

If there be.a. Chair Presudent of the. Board, ‘of Directors he/she shall
preside at-all“meetings of the Board; he/she shall oversee the affairs
of theqBoard of Directors; he/she shall have authority to call regular
and special, meetings of the’ ‘Board; and he/she shall see that all
orders and resolutions. of the Board are carried into effect.

The duties 6f the first and second Vice President shall be:

(i) In the absence of; or the disability of the President to perform
and exercise the powers of the President, the 1st Vice President
shall perform all duties in place of the President, and in the
absence of or the disability of the 1st Vice President, the 2nd Vice
President shall perform all duties in place of the 1st Vice
President, and;

(ii) Perform such duties as prescribed by the Board of Directors.
The duties of the Secretary shall be:

Inc. BY-LAWS Page 9 of 18
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7.4.

7.5.

7.6.
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(i) To record, or cause to be recorded, all votes, read official
correspondence as directed by the President, and record, or cause
to be recorded, minutes of all proceedings in a book to be kept
for that purpose.

(ii) Perform such other duties as may be prescribed by the Chair of
the Board of Directors under whose supervision the Secretary
shall act.

(iii) affix the corporate seal to and sign such instruments as require
the seal or the Secretary’s signature amd perform such other
duties as usually pertain to the office ar-are,properly required by
the Board. i

(iv) In the absence of; or the disability of the 2nd Vice President to
perform and exercise the powers of the President, the Secretary
shall perform all duties in place of‘the 2nd Vice PreS|dent

(e) The duties of the Treasurer shall be:
(i) To chair the Finance Commﬁiee

(ii) To ensure the gare and custody of Corporate funds and other
valuable propertles

(iii) To ensure that aH persons who are authorized to sign any
appropriate Corporate documents must be bonded in an
aggregate,amount of not less- than twenty -five thousand dollars
($25,000.00).

(iv) To render to the Presxdent or the Board of Directors or both,
whenever. required by either of them, an account of all
transactions' as Treasurer or of the financial constitution of the
Carperation:

(v) perform such other duties as usually pertain to the office or are
properly réquired'by the Board.

(vi) In the absence of; or the disability of the Secretary to perform
and exerase the powers of the President, the Treasurer shall
perform all/duties in place of the Secretary.

Removal of Of ficers. Any officer may be removed by the Board of
Directors, with erwitheut-cause at any time.

Resignation. Any officer may resign at any time by giving written notice to
the Board of Directors, the President or the Secretary. Such resignation
shall be effective upon delivery to such officer or on such other date
specified in the notice, and acceptance of the resignation shall not be
necessary to make it effective.

Vacancies. A vacancy in an office prior to the scheduled expiration of its
term may be filled at any regular or special meeting of the Board of
Directors.  An individual elected to fill a vacancy occurring in any such
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office for any reason shall serve the remainder of the term and until his or
her successor shall have been duly elected and qualified.

ARTICLE VIII- COMMITTEES

8.1.

8.2.

Executive Committee.

(a)

There shall be an Executive Committee composed of three (3) or
more Directors, including all current committee chairpersons of
Standing Committees (as hereinafter defined). The Executive
Committee may conduct agency business begtween regular meetings
of the full board. To the extent reasonably practicable, the Executive
Committee shall fairly reflect the three- p’a’rt composition of the Board
of Directors. If the Composition of the Executive Committee does not
reflect this representation, then. addltlonal .members shall be
appointed. Executive Committeé members, other 'than those holding
their seats ex officio, as prowded in this Section 8.1, shall be
appointed by a maJorlty vote of the entlre Board, ‘at.a meeting in
which a quorum is present. ¢

Standing Committees. The President of the Board of Dlrectors may
designate from among its members standmg board committees, each
consisting of three (3) or more Birectors (each a “Standing Comm[ttee”)
The PreSIdent of the Board shall;

appaint the members of such Board

Committees. There shall be the followmg Standmg Committees:

(b)

(i) « Personnel/EEO .
(ii) Fmance/Audlt Commlttee
< (i) »Planning 4
(iv) Boa,rdDevne‘fopment y
(v) Such additional cofmmittees as the Board may designate.

Ad hoc comrhift\ees (together- with the Executive Committee and
Standing Committees, “Board Committees”) ‘may be appomted by the

When the specffled function is accomplished, the Board shall d[sband
such committees.

8.4.

PEACE,
Rev.

General Provisions.
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(a)

(b)
©
(d)

(e)

()

To the extent reasonably practicable, Board Committees shall fairly
reflect the tripartite composition of the Board.

The President shall appoint the chairperson of all Board Committees.
Each Director shall serve on at least one (1) Board Committee.

All Committees will take and maintain minutes of all meetings and will
submit them to the Board of Directors by the next regular meeting of
the Board.

Each Board Committee, to the extent provided. in the resolution of the
Board of Directors or in the Certificate of In¢erporation, shall have all
the authority of the Board, except that na such committee shall have
authority as to the following matters: (i) the.submission to the Board
of any action requiring Board appraval underthe N-PCL; (ii) the filling
of vacancies in the Board or in -any commlttee, (iii) the fixing of
compensation of the Directors’for serving on the:Board or on any
committee; (iv) the amendment or répeal of these' By-Laws or the
adoption of new by-laws; (wWhthe amendment or‘repeal of any
resolution of the Board which byt its terms shall not be /s0 amendable
or repealable; (vi) the election or ‘removal of officers’ and Directors;
(vii) the approval of a,merger orplan of dissolution; (viii) the
adoption of a resolutian’ recammendmg to the Board action on the
sale, lease, exchange oriother, dtsposrtlon ofali"or substantially all the
assets of the Corporatron, and (lx) the approval of amendments to
the Certificate of Incorporation. Each Board Committee shall serve at
the pleasure of the Board.

Committea members may be removed by the Board of Directors with
or without cause -atiany time, ‘and vacancies may be filled by the
,'Board at any regular-or’spectal meeting of the Board. Committee
members appointed.to fill vacancies shall serve until the next annual
meeting of the Board. and until their successors are appointed and
> qualified. )

O]

)

A majer'f%y‘[forty{ percent or 2/5 of the members of a Committee shall

constitute a quorum for the transaction of business or of any specified
item of business, unless a greater quorum requirement is required by
the Certificate of Incorporation. Except as otherwise provided in the
Certificate of Incorporation, the vote of a majority of the Committee
members present at the time of the vote, if a quorum is present at
such time, shall be the act of the Committee.

[Any action required or permitted to be taken by any Committee may
be taken without a meeting if all of the members of such Committee
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consent to the adoption of a resolution authorizing the action. Such
consent may be written or electronic. If written, the consent must be
executed by the Committee member by signing such consent or
causing his or her signature to be affixed to such consent by any
reasonable means including, without limitation, facsimile signature. If
electronic, the transmission of the consent must be sent by electronic
mail and set forth, or be submitted with, information from which it
can reasonably be determined that the transmission was authorized
by the committee member. The resolution and the written consents
thereto by the members of the Committeenshall be filed with the
minutes of the proceedings of such Committeé;‘]'s

(k) [Any one or more members of a Commitfee who are not physically
present at a meeting of such Commn;tee may-;pamopate by means of
a conference telephone or similaf commumc tions equipment or by
electronic video screen commupication’ Part1c1pat|on by such means
shall constitute presence in pérson at a meeting as long as all persons
participating in the meeting €an hear &ach other at the same time
and each Committee member can participate in all matters before
such Committee, ingluding, without limitation, the ablllty to propose,
object to, and vote upon a specifie. actlon to be taken by the
Commlttee] e ;

ARTICLE IX- QUO D VOTIN

9.1,

9.2,

Quorum ats ggard Megtmg A majority of. the entire Board of Directors

must be presentto constltute a quorum of the Board of Directors, unless a
greater quorum requlrement is requlred by law or the Certificate of
Incorporatton

Quorum at Committee Meetlng A majerity forty percent or 2/5 of the

7 entire Committee, must 'be present to constitute a quorum of all

9.3
9.4.

9.5

PEACE,
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Cemmittees, including the Executive Committee.
Votes. Each member 'Qf the Board of Directors shall have one (1) vote.

Action. Except as otherwise required by law or provided in the Certificate
of Incorporation or/these By-Laws, the vote of a majority of the Directors
present at the time of the vote, if a quorum is present at such time, shall
be the act of the Board. Directors who are present at a meeting but not
present at the time of a vote due to a conflict of interest or Related Party
Transaction (as hereinafter defined) shall be determined to be present at
the time of the vote for purposes of this Section 9.4.

No Proxies. There shall be no proxy voting.
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ARTICLE X- PARLIAMENTARY AUTHORITY

10.1.

Robert’s Rules. Robert’'s Rules of Order will determine parliamentary
authority as revised from time to time, except to the extent such rules of
order are inconsistent with the By-laws of this Corporation herein, in which
case these bylaws shall govern.

ARTICLE XI — RELATED PARTY TRANSACTIONS

11.1.

Related Party Transactions Qualified. The Corporation shall not enter into
any Related Party Transaction (as hereinafter-idefined) unless the

transaction is determined by the Board of Birectors, or an authorized
Board Committee, to be fair, reasonable and in the Corporation’s best
interest at the time of such determmatlon. Any Director, officer or Key
Person who has an interest in a Related" Party Transactlon shall disclose in
good faith to the Board, or an authorized Board Commtttee, the material
facts concerning such interest. Any transactlon in v10]at|0n of this Article
shall be voidable by the Board. : g

. Related Party Transaction Dellberatlon Wrth respect to any Related Party

Transaction involving the’ Corporation and.in which a Related Party (as
hereinafter defined) has ‘a Substantial financial interest, the Board of
Directors, or an authorized Board Cemmlttee shaII

(a) Prior to _entering into, the transactlon consider alternative
transactiofs to the extent avallable

(b) Approve the transactnon by ‘not less than a majority vote of the
Directors or commlttee members present at the meeting; and

(c) Contemporaneously document in wntmg the basis for the Board’s or
~authorized committees approval including its consideration of any
alternative transactlons

1.3‘ E‘. . Es . : :F E FE I . F.

11.4.

& |pens‘aken Ghmnyie E"'EEEE’S Or s iviceo oy cones iy
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Related Party»Participation Prohibited. No Related Party may participate in
deliberations “or voting relating to matters set forth in this Article XVII;
provided that nothing in this Article XVII shall prohibit the Board of
Directors or authorized committee from requesting that a Related Party
present information as background or answer questions concerning a
Related Party Transaction at a Board or committee meeting prior to the
commencement of deliberations or voting relating thereto.

ARTICLE XII — CONFLICT OF INTEREST
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12.1.

12.2.

Conflict of Interest Policy. The Board of Directors shall adopt and oversee
the implementation of, and compliance with, a conflict of interest policy
(“Conflict of Interest Policy”) to ensure that its Directors, officers and Key
Persons act in the Corporation’s best interest and comply with applicable
legal requirements, including, without limitation, the requirements set
forth in Article XII of these By-Laws.

Policy Contents. The Conflict of Interest Policy shall include, at @ minimum,
the following provisions:

(a) A definition of the circumstances that constitl;i_te a conflict of interest;

(b) Procedures for disclosing a conflict of intefest or possible conflict of
interest to the Board of Directors .or :to an authorized Board
Committee, and procedures for the Board or authorized Board
Committee to determine whether, a cOnfllct exists

(c) A requirement that the persof with the confllct Of interest not be
present at or participate in-a‘Board or, authorized Board Committee
deliberation or vote on the ‘matter giving rise to' sueh conflict;
provided that nothing in this Section 12.2(¢) shall prohibit the Board
or authorized BoardiCommittee from requesting that the person with
the conflict of interest present information as background or answer
questions at a Board“lor. committee. meeting prior to the
commencement of delib’érations“er voting relatifig thereto;

(d) A prohibitign against any attempt by the_person with the conflict to
influence |mproperly the dellberatlon or voting on the matter giving
rise ta'such conﬂzct ) ¢

(e) A requirement that the eX|stence -and resolution of the conflict be
_-documented in the Corporatlon‘s records, including in the minutes of
~~any meeting at whtch the: conﬂrct was discussed or voted upon; and

) Procedures. for dlsclosmg,_vaddressmg and documenting Related Party

12.3.
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Transactions in\accor'dahce with applicable law.

Conflict Disclosure. The Conflict of Interest Policy shall require that prior to
the inftial election of any Director, and anrugaty bi-annually thereafter,
such Director shall/ complete, sign and submit to the Secretary of the
Corporation. or_a< designated compliance officer a written statement
identifying, to the best of the Director’s knowledge, any entity of which
such Director/is an officer, director, trustee, member, owner (either as a
sole proprietor or a partner) 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
(“Conflict Statement”). The Conflict of Interest Policy shall require that
each Director annually resubmit such Conflict Statement. The Secretary of
the Corporation or the designated compliance officer shall provide a copy
of all completed statements to the chair of the Audit Committee or, if there
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is no Audit Committee, to the Chair of the Board of Directors, and said
statements will be attached to each Director’s file.

ARTICLE XIII - WHISTLEBLOWER POLICY

13.1.

13.2.

Whistleblower Policy. At any time the Corporation has twenty (20) or more
employees and, in the prior fiscal year, had annual revenue in excess of
One Million Dollars ($1,000,000.00), the Board of Directors shall adopt,
and oversee the implementation of, and compliance with, a whistleblower
policy (“Whistleblower Policy”) to protect from ‘retaliation persons who
report suspected improper conduct. No Director, “¢fficer, employee or
volunteer of the Corporation who in good faith reports any action or
suspected action taken by or within .the” Corporation that is illegal,
fraudulent or in violation of any adopted policy’ ‘of,.the Corporation shall
suffer intimidation, harassment, dlscnmmatlon or other retaliation or, in
the case of employees, adverse employment consequence

Policy Contents. The Whistleblower Policy shall include, ata minjmum, the
following provisions: (a) procedures:for the ‘reporting of. violations or
suspected violations of laws or corporatepolicies, including: pprocedures for
preserving the conﬂdentlallty of reported information; (b) a requirement
that an employee, officer arBirector of the{Corporation be designated to
administer the Whistleblowek Poncy and to report to the Audit Committee
or other committee of Independent Rirectors ‘or, if there are no such
committees, tefthe Board of ‘Birectors, jexcept that Directors who are
employees miay not participate inyany Board or committee deliberations or
voting relating. to administration) of the” Whistleblower Policy; (c) a
requirement that. the person who) is, the subject of a whistleblower
complaint not be present at or participate in Board or committee
deliberations or vote on the miatter relating to such complaint, provided
that nothing“in this subsection (¢) shall prohibit the Board or committee

“ from requesting that the person who is subject to the complaint present

information as baekground er answer questions at a committee or board
meeting prior to the commencement of deliberations or voting relating
therete; and (d) a requirement that a copy of the policy be distributed to
all Directors, officers, employees and to volunteers who provide
substantial services to the Corporation. For purposes of subsection (d),
posting the Whistieblower Policy on the Corporation’s website or at the
Corporation’s offices in a conspicuous location accessible to employees and
volunteers are among the methods the Corporation may use to satisfy the
distribution requirement.

ARTICLE XIV - FISCAL YEAR

14.1.

PEACE,

Rev.

Fiscal Year. The fiscal year of the Corporation shall begin on the 1st day of
January February and end on the 31st day of Peeermber January in each
year.
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ARTICLE XV - SEAL

15.1.

Seal. The seal of the Corporation shall be in such form as the Board of
Directors shall by resolution determine.

ARTICLE XVI -DISSOLUTION

16.1.

Dissolution. This Corporation may be dissolved in any manner consistent
with applicable law.

ARTICLE XXII - GENERAL

17.1.

17.2.

17:3;

Books and records. The Corporation« shall keep, at the office of the
Corporation:

9%

(a) correct and complete books and records of account

(b) minutes of the proceedings of the Board of Directors and ‘executive
committee (if any); and

(c) a copy of these By- Laws.c,

Any of the foregoing books,'mintites and records may be in written form or
in any other form capable of. bemg converted into” written form within a
reasonable time,..- \ . /

Loans to Directors and. Officers. No Ioans other than through the purchase
of bonds, debentures, dr similar oblggatlons of the type customarily sold in
public offerings, or thrdugh ordinary, deposit of funds in a bank, shall be
made_hy the Corperation to its Diréctors or officers, or to any other
corporation, firm, association: or etifer entity in which one or more of its
Directors or officers are directors or officers or hold a substantial financial
interest, exceptas aIIowed by law.

Relation to Certlfrcg;e of Ineorporation. These By-Laws are subject to, and

governed by, the Certificate of Incorporation.

ARTICLE XVIIT — BY-LAWS

18.1.

18.2.

PEACE,
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Compliance with Laws. These By-laws are intended to comply with all
applicable federal, state and local laws. If any provisions of these By-laws
violate law, are inflexible or endangers the not-for-profit tax-exempt
status of the Corporation, the remaining By-laws shall be deemed valid
and interpreted without such provisions.

Amendment. These By-laws may be amended, altered or repealed in
whole or in part by a two-thirds (2/3) vote of the Board of Directors at any
meeting called for such purposes upon written notice, which notice shall
include the complete text of such proposed amendment to be delivered
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personally, or by certified mail with return receipt, or by email with return
acknowledgement receipt, to each of the Director at least two-weeks in
the advance of such meetings.

ARTICLE XIX — DEFINITIONS

19.1.

Definitions. As used herein the following terms shall have the meanings
set forth below:

“Independent Director” means a Diréetor who: (a) is not, and
has not been within the last three (3) years, an eémployee or a Key Person
(as hereinafter defined) of the Corporation or an affiliate of the
Corporation, and does not have a relative who.is, or has been within the
last three (3) years, a Key Person of the~CQrporation or an affiliate of the
Corporation; (b) has not received, apd deas not have a relative who has
received, in any of the last three (3)fiscal years, more than Ten Thousand
Dollars ($10,000) in direct compensationyfrom the Corporation or an
affiliate of the Corporation; (c)‘is mog a current employee of.of does not
have a substantial financial interest i, and.does ot have a refative who is
a current officer of or hag:a substantial financial interest in, @any entity that
has provided payments, praperty or services to, or received payments,
property or services from, théCQrpgration oran, affiliate of the Corporation
if the amount paid by the Gorporation to the eatity or received by the
Corporation from.the entity forsu¢h praperty or services, in any of the last
three (3) fiscal-years, exceeded the lesser-of (i) Ten Thousand Dollars
($10,000) @, two pg(cent (2%})‘ of such entity’s consolidated gross
revenues if the.entity’s consolidated gross revenue was less than Five
Hundred Thousand, Dollars ($500,000),7(ii) Twenty-Five Thousand Dollars
($25;000).if the entity’s consolidated gross revenue was Five Hundred
Thousand “Rollars ($500,000) or more but less than Ten Million Dollars
{$10,000,000) oF. (iii) @ne Hundred Thousand Dollars ($100,000) if the
entity’s consolidated gross reyenue was Ten Million Dollars ($10,000,000)
or'mere; or (d) is net and does not have a relative who is a current owner,
whether wholly or | partially, director, officer or employee of the
Corporation’s outside auditor or who has worked on the Corporation’s
audit at any.time during the past three (3) years. For purposes of this
definition, thexterm “compensation” does not include reimbursement for
expenses reasonably incurred as a Director or reasonable compensation
for service as‘a Director as permitted by law and the term “payment” does
not include charitable contributions, dues or fees paid to the Corporation
for services which the Corporation performs as part of its nonprofit
purposes, or payments made by the Corporation at fixed or non-negotiable
rates or amounts for services received, provided that such services by and
to the Corporation are available to individual members of the public on the
same terms, and such services received by the Corporation are not
available from another source.
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“Key Person” means any person, other than a Director or
officer, whether or not an employee of the Corporation, who: (a) has
responsibilities, or exercises powers or influence over the Corporation as a
whole similar to the responsibilities, powers, or influence of Directors and
officers; (b) manages the Corporation or a segment of the Corporation
that represents a substantial portion of the activities, assets, income or
expenses of the Corporation; or (c) alone or with others controls or
determines a substantial portion of the Corporation’s capital expenditures
or operating budget.

“Related Party” means: (a) any Directar, officer or Key Person
of the Corporation or any affiliate of the Corpoi‘atio"n; (b) any relative of
any individual described in clause (a) of this.definition; or (c) any entity in
which any individual described in clausesi(@) and (b) of this definition has
a thirty-five percent (35%) or greater ownershlp or beneficial interest or,
in the case of a partnership or professional corporation; a direct or 1nd|rect
ownership interest in excess of five percent (5%). ;

“Related Party Transaction”, “means any, »dransaction,
agreement or any other arrangementhin which a Related Party has a
financial interest and iM»which the Corporation or any affiliate of the
Corporation is a participant;-except that\a, transaction shall not be a
Related Party Transaction if: (@).the transaction or the Related Party’s
financial interest in the transactionnis de minimis; (b) the transaction
would not custemarily be reviewed by the board or boards of similar
organizationssmn the erdinary course of business and is available to others
on the same or similar terms; oriy(c) the transaction constitutes a benefit
provided to a Related Party solely as a member of a class of the
beneficiaries that:the Cerporation Vintends to benefit as part of the
accomiplishiment of.its mission. whigh benefit is available to all similarly

situated members of the same class on the same terms.
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