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ARTICLE 1
DEFINITIONS
As used in these By-laws, unless the context otherwise requires, the term:

1.1
(Board( means the Board of Directors of the Corporation.

1.2
(By-laws( means the initial By-laws of the Corporation, as amended from time to time.

1.3
(Certificate of Incorporation( means the initial certificate of incorporation of the Corporation, as amended, supplemented or restated from time to time.

1.4
(Corporation( means Interfaith Impact of New York State, Inc.

1.5
(Directors( means directors of the Corporation.

1.6
(Not-for-Profit Corporation Law( means the Not-for-Profit Corporation Law of the State of New York, as amended from time to time.

1.7
(Office of the Corporation( means the executive office of the Corporation, anything in Section 102(a)(11) of the Not-for-Profit Corporation Law to the contrary notwithstanding.

ARTICLE 2
MEMBERS
The Corporation shall have no members (as defined in Section 102(a)(9) of the Not-for-Profit Corporation Law).

ARTICLE 3
DIRECTORS
3.1
General Powers; Quorum.  The business of the Corporation shall be managed by the Board.  Unless a greater proportion is required by the Not-For-Profit Corporation Law or by the Certificate of Incorporation, a quorum for the transaction of business at any meeting of the Board shall be a majority of the Board.  The Board may adopt such rules and regulations, not inconsistent with the Certificate of Incorporation or these By-laws or applicable laws, as it may deem proper for the conduct of its meetings and the management of the Corporation.

3.2  Action by the Board.  All action taken by the Board shall be taken at a meeting of the Board.  Except as otherwise provided by 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.  The Board or any committee thereof may act without a meeting if all members of the Board or committee consent in writing to the adoption of a resolution authorizing the action.

3.3
Number; Qualification; Term of Office.  The number of Directors shall initially be 13 and may thereafter be increased or decreased from time to time by action of the Board; provided,  however, that the number of Directors shall not be less than three nor more than 36.     

A.  As vacancies occur and additional Directors are elected to the Board, the Board shall endeavor to ensure that the Board consists of at least two individual members from each of: (i) Protestant member congregations,  (ii) member Reform synagogues affiliated with the Union of American Hebrew Congregations, and (iii) member  Unitarian Universalist congregations.  Each Director shall be at least eighteen years of age.  Each Director representing a member congregation  shall be elected to hold office for five years so long as the congregation continues its membership, or until the Director(s earlier death, resignation or removal.

B.  Other Directors, up to the maximum of 36, may be elected for a term of three years if they are individuals, or members of the clergy,  representing one of the three faiths, or if they fully support the mission of the organization.  

3.4
Election.  Directors shall, except as otherwise required by law or by the Certificate of Incorporation, be elected by action of the Board.  Directors may be elected for an unlimited number of consecutive terms.

3.5
Newly Created Directorships and Vacancies. Newly created directorships resulting from an increase in the number of Directors and vacancies occurring in the Board for any reason may be filled by action of the Board.  A Director elected by the Board to fill a newly created directorship or a vacancy shall hold office until such time as shall be determined by the Board; provided, however, that such time shall not exceed five years, and until a successor shall have been elected and shall qualify, or until the Director(s earlier death, resignation or removal.

3.6
Resignations.  Any Director may resign at any time by written notice to the President of the Corporation or the Secretary of the Corporation. Such resignation shall take effect at the time therein specified, and, unless otherwise specified, the acceptance of such resignation shall not be necessary to make it effective.

3.7
Removal of Directors.  Subject to the provisions of Section 706 of the Not-for-Profit Corporation Law, any Director may be removed for cause or without cause by action of the Board.

3.8
Place and Time of Meetings of the Board. Meetings of the Board, annual, special or regular, may be held at any place within or without the State of New York. The times and places for holding meetings of the Board may be fixed from time to time by resolution of the Board or (unless contrary to a resolution of the Board) in the notice of the meeting.

3.9
Annual Meetings.  Meetings of the Board shall be held at least annually for the purposes of organization, the election of officers or Directors, if applicable, and the transaction of other business.  Any annual meeting of the Board may be held at any time and place specified in a notice given as provided in Section 3.11 of these By-laws.

3.10  Regular Meetings.  Regular meetings of the Board may be held at such times and places as may be fixed from time to time by the Board.  Unless otherwise required by the Board, regular meetings of the Board may be held without notice if the time and place of such meetings are fixed by the Board.

3.11  Notice of Meetings.  Notice of each meeting of the Board (other than fixed regular meetings as provided in Section 3.10 of these By-laws) shall, if mailed, be addressed to each Director at the address designated by such Director for that purpose or, if none is designated, at such Director(s last known address at least seven days before the date on which the meeting is to be held; or such notice shall be sent to each Director at such address by facsimile transmission, telegraph, Telex, cable, wireless or similar means of communication, or be delivered to such Director personally, not later than three days before the date on which such meeting is to be held.  Every such notice shall state the time and place of the meeting but need not state the purposes of the meeting, except to the extent required by law.  If mailed, each notice shall be deemed given when deposited, with postage thereon prepaid, in a post office or official depository under the exclusive care and custody of the United States Postal Service.  Such mailing shall be by first class mail.

3.12  Adjourned Meetings.  A majority of the Directors present at any meeting of the Board, including an adjourned meeting, whether or not a quorum is present, may adjourn such meeting to another time and place.  Notice of any adjourned meeting of the Board shall be given to all Directors whether or not present at the time of the adjournment.  Any business may be transacted at any adjourned meeting that might have been transacted at the meeting as originally called.

3.13  Waivers of Notice of Meetings.  Anything in these By-laws or in any resolution adopted by the Board to the contrary notwithstanding, notice of any meeting of the Board need not be given to any Director who submits a signed waiver of such notice, whether before or after such meeting, or who attends such meeting without protesting, prior thereto or at its commencement, the lack of notice to her or him.

3.14  Organization.  At each meeting of the Board, the President of the Corporation or in the absence of the President, a chairperson chosen by the majority of the Directors present, shall preside.  The Secretary of the Corporation shall act as secretary at each meeting of the Board.  In case the Secretary of the Corporation shall be absent from any meeting of the Board, the person presiding at the meeting may appoint any person to act as secretary of the meeting.

3.15  Action by Means of Conference Telephone.  Any one or more members of the Board or such committee thereof may participate in a meeting of the Board or such 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 a meeting

ARTICLE 4
EXECUTIVE COMMITTEE AND OTHER COMMITTEES
4.1
Executive Committee and Standing Committees. Subject to the limitations of Section 712(a) of the Not-for-Profit Corporation Law and to the extent permitted by law, the Board by resolution may designate from among its Directors an executive committee and other standing committees, each consisting of three or more Directors, as determined necessary by the Board for the management of the Corporation. The members of each committee shall consist of IINYS members  as appointed by the Board, and each committee shall conduct such business as delegated by the Board and shall report its actions to the Board.

4.1a   Nominating Committee.   The President shall appoint a committee of up to five persons, two of whom shall be Board members.  The committee shall contact, annually, member congregations and solicit nominations for the Board.  The committee shall also recommend other individuals.  The Board shall elect new Board members from among those recommended by the Nominating Committee.

4.2
Special Committees.  Subject to the provisions of Section 712(c) of the Not-for-Profit Corporation Law, the Board may also designate from time to time from among its Directors special committees of the Board to perform special functions in carrying on the work of the Corporation.  Special committees shall have only the lawful powers specifically delegated to them by the Board, except that no such committee shall have powers which are not authorized for any standing committees of the Corporation.

4.3  General.  Any committee designated by the Board pursuant to Sections 4.1 or 4.2 of these By-laws, and each of the members and alternate members of any such committee, shall serve at the pleasure of the Board.  The Board may designate one or more Directors as alternate members of any such committee, who may replace any absent member or members at any meeting of such committee.  Any committee may adopt such rules and regulations, not inconsistent with the Certificate of Incorporation or these By-laws or applicable laws or the resolution of the Board designating such committee, as it may deem proper for the conduct of its meetings and the exercise by it of the authority of the Board conferred upon such committee by the resolution of the Board designating such committee.

ARTICLE 5
OFFICERS
5.1
Officers.  The Board may elect or appoint a President, one or more Vice-Presidents, a Secretary and a Treasurer, and such other officers as it may determine.  The Board may designate one or more Vice Presidents as Executive Vice Presidents, and may use descriptive words or phrases to designate the standing, seniority or areas of special competence of the Vice Presidents elected or appointed by it.  Each officer shall hold office for the term for which such officer is selected or appointed and until such officer(s successor shall have been elected or appointed and qualified or until such officer(s death, resignation or removal in the manner provided in Section 5.2 of these By-laws.  Any two or more offices may be held by the same person, except that no person shall be both President and Secretary.  All officers as between themselves and the Corporation shall have such authority and perform such duties in the management of the Corporation as may be provided in these By-laws or as the Board may from time to time determine.

5.2
Removal of Officers.  Any officer elected or appointed by the Board may be removed by the Board with or without cause.  The removal of an officer without cause shall be without prejudice to such officer(s contract rights, if any.  The election or appointment of an officer shall not of itself create contract rights.

5.3
Resignations.  Any officer may resign at any time by written notice to the Board, the President or the Secretary.  Such resignation shall take effect at the date of receipt of such notice or at such later time as is therein specified, and, unless otherwise specified, the acceptance of such resignation shall not be necessary to make such resignation effective.  The resignation of an officer shall be without prejudice to the contract rights of the Corporation, if any.

5.4
Vacancies.  A vacancy in any office because of death, resignation, removal, disqualification or any other cause may be filled for the unexpired portion of the term by the Board at any meeting of the Board.

5.5
Compensation.  Unless otherwise resolved by the Board, no officer or Director may be paid a salary or other compensation by the Corporation.

5.6
President.  The President shall be the Chief Executive Officer of the Corporation and shall have general supervision over the business of the Corporation, subject, however, to the control of the Board and of any duly authorized committee of Directors.  The President shall, if present, preside at all meetings of the Board.  The President shall, together with the Treasurer, render to the Board annual reports required by law.  The President may sign and execute in the name of the Corporation deeds, mortgages, bonds, contracts and other instruments except in cases in which the signing and execution thereof shall be expressly delegated by the Board or by these By-laws to some other officer or agent of the Corporation, or shall be required by law otherwise to be signed or executed and, in general, shall perform all duties incident to the office of President of a corporation and such other duties as may from time to time be assigned to the President by the Board.

5.7
Vice Presidents.  At the request of the President or, in the absence of the President, at the request of the Board, the Vice Presidents shall (in such order as may be designated by the Board or, in the absence of any such designation, in order of seniority based on age) perform all of the duties of the President and, in so performing, shall have all the powers of, and be subject to all restrictions upon, the President.  Any Vice President may sign and execute in the name of the Corporation deeds, mortgages, bonds, contracts and other instruments, except in cases in which the signing and execution thereof shall be expressly delegated by the Board or by these By-laws to some other officer or agent of the Corporation, or shall be required by law otherwise to be signed or executed, and each Vice President shall perform such other duties as from time to time may be assigned to such Vice President by the Board or by the President.

5.8
Secretary.  The Secretary, if present, shall act as Secretary of all meetings of the Board and shall record all the proceedings of the meetings of the Board in a book to be kept for that purpose, and shall perform like duties for committees of the Board, when required.  The Secretary shall give, or cause to be given, notice of all meetings of the Board and shall perform such other duties as may be prescribed by the Board or by the President, under whose supervision the Secretary shall be.  The Secretary or an Assistant Secretary may attest all instruments signed by the President or any Vice President.  The Secretary shall have charge of all the books, records and papers of the Corporation relating to its organization and management, shall see that the reports, statements and other documents required by statute are properly kept and filed and, in general, shall perform all duties incident to the office of Secretary of a corporation and such other duties as may from time to time be assigned to the Secretary by the Board or by the President.

5.9
Treasurer.  The Treasurer shall have charge and custody of, and be responsible for, all funds, securities and notes of the Corporation; shall receive and give receipts for moneys due and payable to the Corporation from any sources whatsoever; shall deposit all such moneys and valuable effects in the name and to the credit of the Corporation in such banks, trust companies or other depositories as shall be selected in accordance with these By-laws; against proper vouchers, shall cause such funds to be disbursed by checks or drafts on the authorized depositories of the Corporation signed in such manner as shall be determined in accordance with any provisions of these By-laws; shall, together with the President, render to the Board annual reports required by law and shall render to the President or the Board, whenever the President or the Board, respectively, shall require her or him so to do, an account of the financial condition of the Corporation and of all financial transactions of the Corporation; shall exhibit at all reasonable times the records and books of account to any of the Directors upon application at the office of the Corporation where such books and records are kept; shall disburse the funds of the Corporation as ordered by the Board; and shall, in general, perform all the duties incident to the office of Treasurer of a corporation and such other duties as may from time to time be assigned by the Board or by the President.

ARTICLE 6
BANK ACCOUNTS, CHECKS,

CONTRACTS, GRANTS AND INVESTMENTS
6.1
Bank Accounts, Checks, Notes and Contracts.  The Board of the Corporation shall select such depositories as it shall deem proper for the funds of the Corporation and shall be authorized in the name of the Corporation to sign bills, notes, receipts, acceptances, endorsements, checks, releases, contracts and documents.  It may authorize any Officer or Officers or other agents to act on its behalf in all these matters and under its approval.

6.2
Investments, Trusts and Grants.  The funds of the Corporation may be retained in whole or in part in cash or be invested and reinvested from time to time in such property, real, personal or otherwise, or stocks, bonds or other securities, as the Board in its discretion may deem desirable.  The Board shall designate the agents to represent the Corporation in any corporation in which it has invested funds.  The Board may, at its discretion, solicit, receive or disburse grants for the furtherance of the Corporation(s purposes.

ARTICLE 7
INDEMNIFICATION
The Directors shall be indemnified to the extent and in the same manner described in the Certificate of Incorporation.

ARTICLE 8
BOOKS AND RECORDS
The Corporation shall keep, at the Office of the Corporation, correct and complete books and records of account and shall keep minutes of proceedings of the Board, Executive Committee and standing committees, if any.  Any of the foregoing books, minutes or records may be in written form or in any other form capable of being converted into written form within a reasonable time.

ARTICLE 9
SEAL
The Board may adopt a corporate seal which shall be in the form of a circle and shall bear the full name of the Corporation and the year of its incorporation.

ARTICLE 10
FISCAL YEAR
The fiscal year of the Corporation shall be determined, and may be changed, by resolution of the Board.

ARTICLE 11 AMENDMENTS
To the extent permitted by law, these By-laws may be altered, amended, supplemented or repealed, or new By-laws may be adopted, by a vote of a majority of the Board.
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