BY-LAWS OF
THE COUNCIL ON ADDICTIONS 

OF NEW YORK STATE, INC.

ARTICLE I – NAME, OBJECTIVE AND FUNCTIONS

Section 1.
The name of this organization shall be the Council on Addictions of New York State, Inc., hereinafter referred to as the Council.

Section 2.
The objective of the Council will be to assist community based agencies that have organized to address the public health issues resulting from the use, abuse and dependency on alcohol and other substances.

Section 3.
The Council shall conduct activities primarily in New York State subject to changes by the aforementioned Council.

Section 4.
The principal office of the Council shall be located in the County of Orange, State of New York.   This office shall direct Council activities and be the depository for all Council records.  The Council may also have offices at such other places within the state as the Board may from time to time determine or the business of the Council may require. 
Section 5.


The functions of the Council will be:

· Advocating in support of our members and their missions to reduce alcoholism, other drug addictions and related problems and for the treatment needs and rights of affected individuals, families and communities.

· Resource sharing to promote public awareness of the activities of member organizations for community alcohol, drug and other addiction services.

· Collaboration and providing support for each other through information sharing.

The name of the Council shall not be used in any manner by any organization, person or individual member of the Council, except as authorized by the by-laws or by vote of the Board of Directors.

ARTICLE II – MEMBERSHIP, DUES
Section 1.  Membership

A member of the Council is a community based organization/council that:

a) supports the Council’s objectives, functions and purposes; and

b) has applied for membership and been accepted by the nominating committee; and

c) has paid the current dues to the Council; and

d) Adheres to the principles of the National Council on Alcoholism and Other Drug Dependence; and

e) has not been suspended or expelled by the Council.

Section 2.  Rights and Privileges of Membership
A member will designate one representative (the executive director, etc.) who will:

a) have the privilege to cast one (1) vote for members of the Board of Directors; and 

b) have the privilege to be nominated for election as a member of the Board of Directors; and

c) have access to all programs and services owned by the Council.

Section 3.  Dues

Dues for the Council:

a) shall be paid annually in such amounts as shall be established by the Board of Directors; and

b) shall be kept current and upon failure to pay dues as required by current policy, membership rights and privileges will be immediately forfeited.

ARTICLE III – BOARD OF DIRECTORS
Section 1.

The Board of Directors is the body responsible for the policies, the management and fiduciary affairs of the Council.  It is authorized by provisions of applicable law, to do all things appropriate and necessary for the development and perpetuation of the Council.   The Board of Directors shall consist of not less than three (3) members and not more than nine (9) members.

Section 2.  Functions

The Board of Directors will:
a) transact the business of the Council; and

b) establish policies of the Council; and

c) adopt an annual budget; and

d) appoint members of all standing committees, ad hoc committees, task forces for study groups of the Council; and

e) fill any vacancy on the Nominating Committee; and

f) determine the date and place of the annual meeting; and

g) elect officers of the Board of Directors; and

h) take disciplinary action as necessary under Article X of these by-laws.

Section 3.  Duties of the Directors

A Director will:

a) share in the responsibility of chairing committees of the Council as appointed by the President; and

b) attend meetings of the Board of Directors; and

c) if unable to attend, notify the President of inability to attend a meeting in advance of the time of that meeting; and

d) undertake such duties as will be designated by the Board of Directors.

Section 4.  Meetings of the Board of Directors
a) a regular meeting shall be held after each annual membership meeting and at such other times as determined by the Board of Directors; but

b) there shall be no fewer than four meetings of the Board of Directors per year; and

c) a calendar of regular Board meetings will be published on a yearly basis; and

d) special meetings shall be called by the President with seven (7) calendar days notice to each member of the Board of Directors either by written notification, verbal communication or electronic device and shall be called in like manner and on like notice by five (5) or more members of the Board of Directors and these special meetings shall be held at such time and at such place as will have been specified in the notices thereof; and
e) Board meetings may be held via conference call or the internet with appropriate notice to all members.

Section 5.  Interim Emergency Actions by the Executive Committee
a) The Executive Committee of the Board of Directors shall have all the authority of the Board of Directors to conduct business of an emergency nature between regular meetings; but

b) the Board of Directors shall be informed by the Executive Committee of such emergency action within a reasonable period of time. 

Section 6.  General Management

The general management of the affairs of this Council shall be vested in the Board


of Directors.  The Board of Directors shall:

a) have control of the property of the Council and shall determine its policies with the advice of its various committees; and
b) shall have power to employ necessary staff and other help, authorize expenditures and take all necessary and proper steps to carry out the purposes of this Council and to promote its best interest.

Section 7.  Resignation, Attendance
a) A Board member who has missed three (3) consecutive meetings without reasonable cause shall be asked to resign; and

b) after the second meeting, the Secretary/Treasurer shall mail a letter to the subject Board member informing him/her that if he/she does not attend the third meeting, a motion of this effect will be made at the fourth meeting.  He/she may attend this fourth meeting to argue in his/her defense; and

c) a director may resign at any time by giving written notice to the Board, the President or the Secretary/Treasurer of the Council.  Unless otherwise specified in notice, the resignation shall take effect upon receipt thereof by the Board, the president or the secretary and the acceptance of the resignation shall not be necessary to make it effective.

ARTICLE IV – OFFICERS
Section 1.  Definitions
a) Members of the Board of Directors shall be eligible to serve as officers; and

b) The three (3) officers of the Council shall be President, Vice President, Secretary/Treasurer and these officers  shall constitute the Executive Committee; and

c) The immediate past president will serve as ex-officio member to the Executive Committee; and

d) The Council may appoint one (1) member at large to the Executive Committee as it sees fit.

Section 2.  Election and Terms
a) The officers shall be elected by the Board of Directors at the annual meeting of the Board; and

b) the term of office for officers is one year; and

c) no officer shall serve in the same office for more than three consecutive one-year terms.

Section 3.  Duties of the President

The President shall:
a) call meetings of the Council and may call committee meetings; and

b) preside at meetings of the Council; and

c) serve as a non-voting ex-officio member of all committees; and

d) undertake such duties as will be designated  by the Board of Directors; and

e) appoint chairmen of all committees, both standing prepare and ad hoc; and

f) prepare an agenda for all Board of Director meetings co-jointly with the Vice President.
Section 4.  Duties of the Vice President

The Vice President shall:

a) in the absence of the President, assume the duties of the President; and

b) serve as chair of committee(s) as appointed by the President; and

c) undertake such duties as will be designated by the President and/or by the Board of Directors.

Section 5.  Duties of the Secretary/Treasurer
The Secretary/Treasurer shall:

a) be responsible for recording all actions of the Board in minutes, roll call, reports and notifications; and 

b) be assisted in such duties by other Board members, as determined by the President and/or by the Board of Directors; and

c) keep secure all  minutes and other documents which are the exclusive property of the Council; and

d) notify any member of appropriate disciplinary action or censure; and

e) have oversight responsibility for the fiscal affairs of the Council; and

f) keep secure all Secretary/Treasurer’s reports and other documents as directed by the Board of Directors which are the exclusive property of the Council; and

g) have authorization to sign checks; and

h) maintain membership, both mailing lists and dues; and

i) coordinate meeting arrangements and related details; and

j) provide regular reports to the Board as to the financial  status of the Council; and

k) chair the Ways and Means Committee; and

l) undertake such duties as will be designated by the President and/or by the Board of Directors.

Section 6.  Removal, Resignation

Officers serve at the discretion of the Board of Directors:

a) the Board, without cause, may remove any Officer elected by the Board; and

b) In the event of the death, resignation or removal of an Officer, the president of the Board shall appoint an acting successor to fill the unexpired term.  This appointment shall be confirmed or disapproved by the full Board within the next two (2) regular meetings.
ARTICLE V – COMMITTEES
Section 1.  Standing Committees
a) The Council shall maintain five standing committees to include Executive, Nominating, Ways and Means, Membership and advocacy; and 

b) the Board may establish such other committees as needed; and

c) Executive Committee – See Article IV, Section 1; and

d) Nominating Committee – See Article VII; and

e) Ways and Means Committee

· shall review and oversee all fiscal affairs of the Council including fund 

raising activities and make recommendations to the Board regarding                                                                                  .    policy, procedures and advise in the implementation thereof; and 

· shall regularly report to the Board; and

· shall establish procedures for those committees proposing fund raising activities,  including utilization and filing of the Proposed Fund raising Project report; and 

· shall be chaired by the Treasurer.

f) Membership Committee

· shall explore new methods of membership recruitment; and

· shall establish and maintain an accurate membership roster; and

· shall be aware of current membership criteria, inform prospective members of same; and

· shall be responsible for ongoing recruitment; and

· shall provide a list of members in good standing to the Nominating Committee as requested; and

· shall set or establish guidelines for disciplinary action.
g) Advocacy Committee

· shall recommend when advocacy is appropriate for the Council; and

· ensure that adequate and appropriate advocacy is being accomplished; and 

· report regularly to the Board; and

· make recommendations to the Board on approval or disapproval of advocacy expenses.  

Section 2.  Ad Hoc Committees

Ad Hoc Committees are formed for the purpose of a specific, time-limited event or activity and shall not be considered Standing Committees.  This Council may establish Ad Hoc Committees as needed and may include, but not be limited to, the following:   By-laws, Fund-Raising, Grants, Volunteers, Personnel and Finance.

ARTICLE VI – MEETINGS
Section 1.  Annual Meeting
This Council shall hold an annual membership meeting at such time and place as shall be determined by the Board of Directors.

Section 2.  Special Meetings
a) The Board of Directors may call special meetings of the Council at any time; and

b) special meetings may be called on the request of no fewer than fifteen (15) members of the Council.

Section 3.  Notices of Meetings
a) Members of the Council shall be notified of the Annual Membership Meeting by mail, at least two weeks in advance of the date; and

b) the membership will be notified of special meetings by mail, electronic device or telephone as far in advance as is practical; and

c) the calendar of regular Board of Director meetings shall be made available to the General Membership on a yearly basis.

ARTICLE VII – NOMINATIONS
Section 1.  Committee on Nominations

The Committee shall:

a) be composed of not less than three (3) members, appointed by the Board of Directors who represent the interests of the Council; and

b) prepare a slate of candidates for election to the Board of Directors; and

c) notify the membership of the proposed slate of directors, if available, and of the number of directors to be elected in advance of the Annual Meeting.

Section 2.

At the Annual Meeting, there shall be the opportunity for nominations from the floor.  Any nominations shall be seconded and approved by a majority of members present.

ARTICLE VIII – ELECTIONS
Section 1.  


Election of directors shall be at the Annual Meeting.

Section 2.

The procedure for carrying out voting shall be determined by the Board of Directors.

Section 3.

The nominees who receive the highest number of votes shall be declared elected; in case of any tie, the vote shall be decided by a re-vote.

Section 4.

The term of all directors shall commence January 1st, following the Annual Membership Meeting of the Council at which they were elected and shall continue for the term specified or until their successors are elected or appointed.

ARTICLE IX – QUORUM
Section 1.  Annual Meeting and Special Meetings of the Council
One-third (1/3) of the Board of Directors shall constitute a quorum for the transaction of business.

Section 2.  Meetings of the Board of Directors
One-third of the Board of Directors shall constitute a quorum at any meeting of the Board of Directors.

ARTICLE X – DISCIPLINARY ACTION
Section 1.

Members shall be subject to censure, suspension or expulsion for violation of these by-laws or for conduct detrimental or injuries to the Council or its purposes, in accordance with established policy, adopted by the Board of Directors.
Section 2.

A member may apply for reinstatement in accordance with established policy adopted by the Board of Directors.

ARTICLE XI – PARLIAMENTARY AUTHORITY
The rules contained in Robert’s Rules of Order Newly Revised  shall govern meetings of the Council in all cases to which they are applicable and in which they are not inconsistent with the by-laws of the Council.

ARTICLE XII – AMENDMENTS
For the purpose of amending the by-laws, one-third (1/3) of the Board of Directors shall constitute a quorum.  The by-laws may be amended by majority vote of the Council Board of Directors present at any duly called meeting of the Council, provided that the text of the proposed amendment shall have been published with the call of said meeting.
ARTICLE XIII – ANNUAL AUDIT
The accounts of the Council shall be audited each year by an independent certified public accountant who is not an officer, board member or employee of the Council.

ARTICLE XIV – CONFLICT OF INTEREST
A conflict of interest exists when a matter to be acted upon by the Board 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.

A director shall abstain from voting on any matter before the Board which places him or her in a conflict of interest.

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 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 XV – CONSTRUCTION BETWEEN THE BY-LAWS


                                            .                              AND THE CERTIFICATE OF INCORPORATION
If there is any conflict between the provisions of the certificate of incorporation and the by-laws, provisions of the certificate of incorporation shall govern.

ARTICLE XVI – DISSOLUTION
This organization may be dissolved by a two-thirds (2/3) vote of the following dissolution plan submitted by the Board of Directors.

Upon dissolution of the organization, any residual assets shall be donated to a not-for-profit organization(s) with purposes consistent with this organization.

ARTICLE XVII – HARRASSMENT
Harassment of any kind is not productive and will not be tolerated by the Council.  Any individual who is subject to verbally abusive language relating to gender, race, religion or age, or who experiences sexually oriented physical touching or suggestive language is encouraged to report it immediately to the President.  Any individual who is aware of such verbally or physically abusive conditions should report such activity immediately.  This policy will be reflected in the personnel procedures and program procedures promulgated by the Council.

ARTICLE XVIII – INDEMNIFICATION
The corporation shall indemnify its directors and officers against judgments, fines, amounts paid in settlement and reasonable expenses and costs, including attorney fees, in connection with any claim asserted against the director, officer and employees by action in court or otherwise, by reason of the fact that such person was a director or officer of the corporation and acting in good faith for a purpose which such person reasonably believed to be in the best interest of the corporation and not unlawful.

Indemnifications shall be proved in the manner and to the full extent afforded by Sections 722 and 726 of the Not-for-Profit Corporation Law; and as permitted by such law, the corporation may provide additional indemnification pursuant to:

an agreement,  action of the Board of Directors or by provision of these by-laws.

Sections 1 and 2 of this article shall be exclusive and shall include, by implication, any and all rights and remedies available to the Council, the directors, officers and employees by statue or otherwise, including but not limited to the purchase and maintenance of insurance to fund the aforementioned indemnification pursuant to Section 727 of the Not-for-Profit Corporation Law.

REVIEWED AND APPROVED:  December 3, 1999
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