VETERANS EMERGENCY RELIEF FOUNDATION

BY-LAWS

ARTICLE I

PURPOSE

The purpose of the Veterans Emergency Relief Foundation (“the Foundation”) shall be to preserve the dignity and comfort of certain needy veterans by securing and raising funds, and by offering and making available to Greater Rochester, New York area veterans and their family members, emergency short-term financial relief in times of unanticipated and unavoidable financial crisis, caused by forces beyond the veteran’s control.

ARTICLE II

MEMBERSHIP

There shall be no “members” of the Foundation as defined in the New York Not-For-Profit Corporation Law.
ARTICLE III
BOARD OF DIRECTORS

1.
The business and affairs of the Foundation shall be managed under the direction of a board of directors (“the Board”).  The powers of the Foundation shall be exercised by, or under the authority of, the Board, except as otherwise provided by statute, these Bylaws, or resolution of the Board.

2.
The Board shall be comprised of 4 to 8 members initially appointed by the Incorporators, and the Board shall include the four (4) Officers designated below, who shall be initially elected by the Board.  The Directors shall be determined by the Board at the annual meeting of the Board.  Each Director shall be elected for a term of One Year for the first elected Directors, and Two Years for each elected or reelected Director thereafter.

3.
Each Director shall hold office until the expiration of the term for which he or she was elected and until his or her successor has been elected and qualified or his or her earlier death, resignation, or removal.

4.
The President shall announce at the meeting of the Board the number of Directors to be elected at the meeting, shall declare the nominations of candidates for election as are open and shall call for nominations from the floor.  Nominations may be made by any Director who is entitled to vote at the meeting.  Nominations need not be seconded.
5.
Vacancies in the Board shall be filled by a majority of the remaining Directors though less than a quorum.  Each person so elected shall be a Director to serve for the balance of the unexpired term.

6.
Any Director may be removed from office without assigning any cause by the vote of a majority of the Board at any meeting of the Board.

7.
Any Director may resign at any time by giving written notice to the Foundation.  The resignation shall be effective upon receipt by the Foundation or at such subsequent time as may be specified in the notice of resignation.

8.
Every Director shall be entitled to one vote in person on every question placed before the Board.

9.
There shall be, at the discretion of the Board of Directors, special advisors who may be called upon from time to time.

ARTICLE IV
OFFICERS (Executive Committee)

1.
The President shall be the chief executive officer of the Foundation, shall execute all official documents of the Foundation, shall preside at all meetings of the Foundation, and shall be an ex-officio member of all committees.  The President shall be the principal spokesperson for the Foundation in all communications, including, but not limited to, responses to news media, correspondence with local, state, and national veterans service organizations, ceremonial presentations, and all other related public relations activities.  The President shall perform other duties relevant to the business of the Foundation as assigned by the Board.

2.
The Vice President shall, in the absence of the President, and when so acting, have the powers of the President.  In the event of a vacancy in the office of President, the Vice President shall assume the office of President for the duration of the President’s term, and the Directors shall immediately elect a Vice President for the remainder of the Vice President’s unexpired term.
3.
The Secretary shall be the custodian of all minutes, correspondence, and other documents related to the business of the Foundation.

4.
The Treasurer shall be the custodian of all funds received and disbursed by the Foundation, and shall regularly report the details of all financial activities of the Foundation to the Board.  The Treasurer shall keep all monetary assets of the Foundation on deposit with a bank, or banks, as directed by the Board.

5.
The Officers shall be individually elected by the Directors at the annual meeting of the Board, and each shall serve a term of One Year.
6.
Any Officer may resign from office at any time, which resignation shall be effective upon receipt of written resignation by the Board.  In such event, the vacated office shall be filled by majority vote of the remaining Directors at the earliest meeting of the Board.

7.
Any Officer may be removed from office without assigning any cause by the vote of a majority of the Board at any meeting of the Board.
ARTICLE V
GRANTS

Upon application for financial relief, in the form prescribed by the Board of Directors, the individuals appointed by the Board shall review and examine such requests, and shall forward their decision for the approval or disapproval of financial assistance to the Treasurer.  In no event shall there be approval for any single grant to a veteran and/or a veteran’s family in excess of $1,000.00.  No applicant shall be eligible for additional financial assistance within twenty-four (24) months of his or her most recent prior grant from the Foundation.  Guidelines for the consideration of such Grants shall be established by the Board separate from these Bylaws, and may be changed from time to time as the Board deems necessary.

ARTICLE VI
MEETINGS

1.
The Board of Directors shall meet quarterly on the second Tuesday of the month at 6:00 P.M., or at such other times and places at the call of the President or as approved by the Board of Directors; however, in no event shall the Board of Directors meet less than once per year.

2.
The annual meeting of the Board of Directors shall be held on the second Tuesday of May in conjunction with a regular meeting of the Board of Directors, at which time a President, Vice President, Secretary, and Treasurer shall be elected for the succeeding one (1) year, all who shall take office immediately following the election.  In the event such election is postponed for any reason, the officers current as of that date shall continue to serve until the earliest possible time when such elections may be held.

3.
The calendar year for the Board of Directors shall be March 1 thru February 28.  On or before May 30th of each year, the President and Secretary shall ensure that an annual report of the meetings and activities of the Foundation is provided to the Board of Directors.
4.
Nothing in these Bylaws shall be construed as a prohibition of the Board of Directors to transact official business of the Foundation by way of telephone, fax, or email.  In the event such business is conducted by telephone, fax, or email, the Secretary shall insure that the record of the business conducted by telephone, fax, or email is recorded and transcribed in the minutes of the next regular meeting of the Board.

5.
In no event shall official business of the Foundation be conducted by telephone, fax, email, or otherwise without adequate and reasonable notice to every member of the Board.

ARTICLE VII

QUORUM

At any meeting of the Board where business is to be conducted, including the annual meeting and meetings by telephone, a quorum shall consist of a majority (more than one-half) of the total of Board members.
ARTICLE VIII

STATUTORY AUTHORITY

The Board of Directors shall adhere to the statutory and administrative authority vested in the Board pursuant to applicable laws and regulations, including, but not limited to, Section 501(c)(3) of the Internal Revenue Code, the Articles of Incorporation of the Foundation on file with the Secretary of State; and all other applicable laws and regulations.
ARTICLE IX

AMENDMENT

These Bylaws may be amended at any regular or special meeting of the Board of Directors by two-thirds (2/3) majority vote, provided there is a quorum present and that notice of any intended changes is given to each member not less than fourteen (14) days in advance of such meeting.

ARTICLE X

INDEMNIFICATION

The Foundation shall indemnify any Director or Officer who becomes a party or is threatened to be made a party to any proceeding (which shall include, for the purposes of this Article, any threatened, pending, or completed action, or other proceeding whether civil, criminal, administrative, or investigative (other than an action by or in the right of the Foundation)) by reason of the fact that such person was or is an authorized representative of the Foundation against expenses (which shall include, for purposes of this Article, attorney’s fees), judgments, fines, and amounts paid in settlement actually and reasonably incurred by such person in connection with such action or proceeding if such person acted in good faith and in a manner such person reasonably believed to be in, or not opposed to, the best interests of the Foundation and, with respect to any criminal proceeding, had no reasonable cause to believe such person’s conduct was unlawful.

ARTICLE XI

CONFLICTS OF INTEREST

A contract or transaction between the Foundation and one or more of its Directors or Officers or between the Foundation and any other Corporation, partnership, association, or other organization in which one or more of its Directors or Officers are directors or officers, or have a financial interest, shall not be void or voidable solely for such reason, or solely because the Director or Officer is present at or participates in the meeting of the Board which authorizes the contract or transaction is authorized, or solely because his, her, or their votes are counted for that purpose, of:

a. the material facts as to the relationship or interest and as to the contract or transaction are disclosed or are known to the Board and the Board in good faith authorizes the contract or transaction by the affirmative votes of a majority of the disinterested Directors even though the disinterested directors are less than a quorum; or

b. the contract or transaction is fair as to the Foundation as of the time that it is authorized, approved, or ratified by the Board.

Common or interested Directors may be counted in determining the presence of a quorum at a meeting of the Board which authorizes the contract or transaction.

ARTICLE XII

CONFIDENTIALITY

Because of the sensitive nature of the business of the Foundation, and the opportunity for embarrassment and discomfort to those who are intended to be served, all business of the Foundation shall be held in the strictest confidence, shall be conducted at closed meetings, and all members of the Board shall adhere to that confidence, unless compelled by law to do otherwise.
ARTICLE XIII

SEVERABILITY

In the event that any part of these Bylaws is inconsistent with, or contrary to the laws and regulations set forth in Article VIII herein, those laws and regulations shall prevail; however, all other provisions of these Bylaws shall remain in effect.

Bylaws adopted this 9th day of March, 2004 by Motion made, seconded, and passed at a regularly scheduled meeting of the Board of Directors of the Foundation.
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