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Article I.
Name, Territory and Office
Section 1.  Name.  

The Corporation shall be known as Greater Opportunities for Broome and Chenango, Inc.(hereinafter “Greater Opportunities ”) and is a Charitable Corporation as set forth in the Not-for-Profit Corporation Law of New York State (hereinafter “N-PCL”).

Section 2.  Territory.  

This agency shall be a private 501 (c) (3) not-for-profit membership corporation organized under the laws of the State of New York.  The Corporation shall conduct activities primarily in the counties of Broome and Chenango, New York, subject to changes by the aforementioned Corporation.

Section 3.  Office.  

The principal office of the Corporation shall be located in the City of Norwich, County of Chenango, State of New York.  This office shall direct Corporation activities and be the depository for all Corporation records.  The Corporation may also have offices at such other places, including the County of Broome, within the state as the board may from time to time determine or the business of the Corporation may require.


Article II.
Purpose

Section 1.  Mission Statement.

The mission of Greater Opportunities is to educate, advocate, and empower individuals and families to improve the quality of their lives through the development of self-reliance, while promoting a culture of people working together to help themselves, one another, and their community.
Section 2.  Statement of Purpose

To effectuate, within Broome and Chenango County, Section 210 of the laws of the Federal Government, known as the Economic Opportunity Act of 1964, as amended, which has as "its basic purpose to stimulate a better focusing of all available local, state, private, and Federal resources upon the goal of enabling low-income families, and low-income individuals of all ages, in rural and urban areas, to attain the skills, knowledge, and motivations and secure opportunities needed for them to become fully self-sufficient."  Its specific purposes are to promote, as methods of achieving a better focusing of resources on the goal of individual and family self-sufficiency:

(a) the strengthening of community capabilities for planning and coordinating Federal, State and other assistance related to the elimination of poverty, so that this assistance, through the efforts of local officials, organizations, and interested and affected citizens, can be made more responsive to local needs and conditions;

(b) the better organization of a range of services related to the needs of the community, so that these services may be made more effective and efficient in helping families and individuals to overcome particular problems in a way that takes account of, and supports, their progress in overcoming related problems;

(c) the greater use, subject to adequate evaluation, of new types of services and innovative approaches in attacking causes of poverty, so as to develop increasingly effective methods of employing available resources;

(d) the development and implementation of all programs and projects designed to serve the poor or low-income areas with the maximum feasible participation of residents of the areas and members of the groups served, so as to best stimulate and take full advantage of capabilities for self-advancement and assure that those programs and projects are otherwise meaningful to, and widely utilized by their intended beneficiaries;

(e) the broadening of the resource base of programs directed to the elimination of poverty, so as to secure in addition to the services of assistance to public officials, private religious, charitable, neighborhood organizations, and individual citizens, a more active role for business, labor professional groups able to provide employment opportunities or otherwise influence the quantity and quality of services of concern to the community; and

(f) the acquisition of property for the purpose of developing housing that will serve the needs of low-moderate income people.
Article III.
Membership and Membership Meetings
Section 1.  The corporation has no Members, as that term is defined by Article 6 of the N-PCL, and as such the Board of Directors is a self-perpetuating Board.

Article IV.
Board of Directors
Section 1.  General Management.  
The general management of the affairs of this Corporation shall be vested in a Board of Directors.  The Board of Directors shall have control of the property of the Corporation and shall determine its policies with the advice of its various committees.  It 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 Corporation and to promote its best interest.
Section 2.  Number.  
The Board of Directors shall consist of at least nine (9) members and no more than fifteen (15) members, the number of Directors to be determined from time to time by resolution of the entire Board of Directors provided that no decrease in the number of Directors shall shorten the term of any incumbent Director.  As used in this Article, the term “the entire Board of Directors” shall mean the total number of Directors entitled to vote that the Corporation would have if there were no vacancies.

Section 3.  Composition.

The Board shall be a tripartite Board that fully participates in the development, planning, implementation, and evaluation of the corporations programs to serve low-income people and communities. The members of the Board referred to in Section 2, above, shall be composed so as to assure the following quotas are met.  The Board Development Committee shall have this charge (see Art.VI, Sect. 3):
(a) Representatives from the Public Sector\Elected Officials.  One-third of the members of the Board are elected public officials, holding office on the date of selection, or their representatives.
1.
Terms will be set at (3) three years with no limits on the number of terms 
that can be served.

2.
Annual commitments will be required and reappointment required 
every (3) years.

3.
Elected officials may only serve while they hold public office.

4. 
Designees must provide a letter of recommendation every (3) years. 

(b) Representatives of the Community Sector.  At least one-third of the members shall be persons chosen in accordance with democratic selection procedures adequate to assure that the members are representatives of low income individuals and families in the neighborhoods to be served, or representatives from organizations serving low-income people in the targeted neighborhoods to be served within Broome and Chenango County.
1.
Term limits for publically elected low-income representatives on the Board will be set at (3) years with no limit on the number terms that can be served subject to re-election every (3) years based on the anniversary date of their initial election to the board. Annual commitments will be required every year and elections will be held based on the anniversary dates of members.
2.
One (1) member is designated by the Head Start Policy Council.  The Head Start Policy Council representative is appointed for a one (1) year term by the Policy Council.  Unlike other members whose terms start with the first meeting after the annual meeting, the Head Start Policy Council representative will serve from November through October.
(c) Representatives of the Private Sector.  The remaining members of the Board shall be representatives of private groups and interests in the community, such as business, industry, labor, private welfare, law enforcement, law enforcement education, faith based organizations, significant minority groups, or other groups or interests reflective of communities or neighborhoods served.
1.
Terms will be set at (3) three years with no limit on the 



number of terms that can be served.


2.
Annual commitments will be required with reappointments will be 



required every (3) years.


3.
Designees must provide a letter of recommendation from their 



sponsor every (3) years.


4.
In the event that a change in sponsorship occurs or is terminated, 



the designee will be allowed to finish out the year in which the change 


took place after which, a new letter of designation shall be required for 


consideration of reappointment to the Board.


3.1. Petition Procedures.  Any group or organization may submit a written proposal for membership to the Board at the time of the Annual Review of Board seats. Petitioner shall be granted a fair opportunity to be heard, including an open hearing with adequate notice. The Board will give serious consideration during the Annual Review period to filling vacant seats with representatives of petitioning organizations that serve low-income communities. A statement of the actions taken, including the reason for its decision, shall be reported in writing to the Petitioner within thirty, (30), days after conclusion of the review.
3.2. Residency.  All members of the Board of Directors of Greater Opportunities must be residents of the County of Broome or Chenango, unless otherwise stipulated by a vote of the full membership of the Board. If a member of the Board of Directors has been selected to represent a specific geographic area with the County, he/she must reside in the area represented.
Section 3.  Qualifications.  
Each member of the Board of Directors must be at least eighteen (18) years of age.  Additionally, each member of the Board of Directors must be a resident of the County of Broome or Chenango, unless otherwise stipulated by a vote of the entire of the Board.
Section 4.  Compensation, Reimbursement & Loans
4.1.  Compensation.  Regular Compensation to all Board members is prohibited.  No Director, Officer or member of a Committee shall receive compensation for his/her services.  The Board of Directors shall be empowered to provide reasonable compensation, together with reimbursement for reasonably incurred expenses, for offices or positions not afforded voting privileges for purposes of corporate decision-making, such as the position of [Executive Director/CEO].

4.2. Reimbursement.  Notwithstanding the mandates of this Article, at the discretion of the Board of Directors, individual Directors, Officers, members of Committees and employees may be reimbursed in an amount determined by the Board for expenses reasonably incurred by them in the performance of their duties, subject to and in accordance with federal and state regulations.

4.3. Loans.  No loans shall be made by the Corporation to its Directors, Officers, and members of committees or to any other corporation, firm, association or other entity in which one or more of its Directors, Officers or committee members are Directors or Officers or hold a substantial financial interest, except as may be permitted by law.

Section 5.  Selection Procedure, Terms of Office, Newly Created Directorships & Vacancies

5.1. Selection Procedure.  At each Annual Meeting, the Board of Directors, by a plurality of the votes cast, shall elect new Directors to replace those whose terms are expiring to terms of three (3) years.  

5.2. Terms of Office.  The term of office for a Board member shall be three (3) years unless otherwise provided in these By-Laws.  Directors from the Private and Community Sectors are eligible for reappointment to subsequent terms on the Board by a simple majority vote from the Board members and with the concurrence from their original sponsoring entity.  Directors of the Public Sector may be reappointed with the concurrence from their original appointing elected official to subsequent terms on the Board by a simple majority vote from the Board members (see Sect.3, above).  One-third of the members of each tripartite shall be selected every three years.  The terms of office for all Directors shall begin on the day of their election and shall conclude upon the election of their successors.  Directors may serve an unlimited number of terms.  

5.3. Newly Created Directorships.  Newly created Directorships resulting from an increase in the number of Directors shall be filled by vote of a majority of Directors then in office, regardless of their number.  Directors elected to fill newly created Directorships shall hold office in accordance with their classification and until their successors have been elected and qualified.  

5.4. Vacancies.  A vacancy in office shall arise upon the death, resignation or removal of a Director.  Except in the cases of the office of Chair, a vacancy on the Board of Directors occurring in the interim between annual meetings may be filled by an interim successor appointed by the Chairperson, as designated below.  At the next Annual Meeting following the vacancy, the Board may elect, by a vote of a majority of Directors, a permanent successor for the vacated position.  The Chairperson shall fill all vacancies, subject to the approval of the board of directors, in the following manner:

(a)  Community Sector.  In the case of the Community Sector, the Chairperson of the Board may repeat the selection procedure outlined above, (Art. IV, Sec. 3(b)), or allow representatives of the low-income sector to select a person to fill out the term. The person selected will represent as much as possible the same constituency as the original representative.

(b)  Private Sector.  In the case of a vacancy on the Private Sector, the Chairperson of the Board shall recruit members from business, industry, labor, private welfare, education, faith based organizations, significant minority groups, law enforcement or other groups or interests reflective of communities or neighborhoods to be served to fill the term.
(c)  Public Sector.  In the case of a vacancy on the Public Sector, if a public official doesn't fill their seat, the Chairperson of the Board will ask another public official serving the low-income community to do so.
Directors elected to fill vacancies shall hold office for the remainder of the term of the vacated position in accordance with the classification of said position and until their successors have been elected and qualified.  

Section 6.  Resignation.  
A Director may resign at any time by giving written notice to the Board of Directors, the Chair or the Secretary of the Corporation.  Unless otherwise specified in notice, the resignation shall take effect upon receipt thereof by the Board of Directors, the Chair or the Secretary, and the acceptance of the resignation shall not be necessary to make it effective.

Section 7.  Suspension & Removal.

7.1.  Suspension.  Any or all of the members of the Board of Directors may be suspended for cause by a two-thirds (2/3) majority vote of the Board at any Annual Meeting, Regular Meeting or Special Meeting of the Board called for that purpose, provided there is a quorum for the meeting at which the action is taken.  The period of suspension can last only until such time as the next Annual Meeting.  At any meeting where a vote is to be taken to suspend a member of the Board, the Director in question may attend and shall be given a reasonable opportunity argue in his/her defense.

7.2.  Removal.  Any or all of the members of the Board of Directors may be removed with or without cause by a two-thirds (2/3) majority vote of the Board at any Annual Meeting or Special Meeting of the Board called for that purpose, provided there is a quorum for the meeting at which the action is taken.  At any meeting where a vote is to be taken to remove a member of the Board, the Director in question may attend and shall be given a reasonable opportunity argue in his/her defense.

Section 8.  Meetings.

8.1.  Annual Meetings.  The Board of Directors shall convene an Annual Meeting in July each year for the purpose of electing Directors and the transacting such other and further business of the Corporation as may be required.  Notice of the Annual Meeting need not be given.
8.2.  Regular Meetings.  The Board of Directors shall endeavor to convene Regular Meetings at least twelve (12) times per year.  Regular Meetings of the Board of Directors may be held, with, or without, notice at such times as may be fixed from time to time by resolution of the Board of Directors.

8.3  Special Meetings.  Special Meetings of the Board of’ Directors shall be held whenever called by the Chair, the Secretary, or any three (3) Directors.  Notice of Special Meetings shall be given personally or by telephone, electronic mail, facsimile or first class mail and shall state the purposes, time and place of the meeting.  If notice is given personally or by telephone it shall be given not less than three (3) days before the meeting; if it is given by electronic mail, facsimile or first class mail, it shall be given not less than five (5) days before the meeting.

Section 9.  Waivers of Notice.  
Notice of a meeting need not be given to any Director who submits a signed waiver of notice whether before or after the meeting or who attends the meeting without protesting prior thereto or at its commencement the lack of notice.

Section 10.  Place of Meetings.  
The Board of Directors may hold its meetings at the principal office of the Corporation, or at such place or places within or without the State of New York as the Board of Directors may from time to time by resolution determine.

Section 11.  Quorum.  
A quorum shall be required for the legal and proper conduct of the business of the Board of Directors.  A majority of the total number of members of the Board of Directors then in existence shall constitute a quorum for the transaction of any business.  When a quorum is once present to organize a meeting, it is not broken by the subsequent withdrawal of any Directors.

Section 12.  Adjournment.  
A majority of Directors present at a meeting of the Board of Directors, whether or not a quorum is present, may adjourn any meeting to another time and place.  Reasonable notice, given personally or by telephone, electronic mail, facsimile or first class mail, of the adjournment shall be given to all Directors who were absent at the time of the adjournment, and unless the purposes, time and place of the meeting are announced at the adjourned meeting, to the other Directors

Section 13.  Organization.

13.1.  Board President.  At all meetings of the Board of Directors, the President, or, in his/her absence, the Vice-President or, in his/her absence, another Director chosen by the Board shall preside.  

13.2.  Secretary and Treasurer.  At all meetings of the Board of directors, the Secretary and Treasurer, or, in his/her absence, any Assistant Secretary or, in his/her absence, another Director chosen by the Board shall act as secretary of the meeting.
13.3.  Operating Procedures.  The order of business at meetings of the Board shall be as follows unless amended by 2/3 vote of the Board of Directors:

· Call to Order

· Approval of Minutes

· Hearings from Visitors

· Finance Officer's Report

· [Executive Director/CEO]'s Report

· Old Business

· New Business

· Other Business

· Adjournment

Written minutes shall be kept for each meeting, including a record of votes on all motions. Minutes of previous meetings shall be distributed to all Board members prior to the next meeting. Minutes of meetings shall be made available to the public for inspection.
Procedural authority of all meetings in all matters of parliamentary procedure not covered or contradicted by these by-laws, the Laws, rules and regulations of the State of New York, Internal Revenue Service Code, Income Tax Regulations, and contracts entered into by the Corporation with government, foundation or other funding sources, Roberts Rules of Order, newly revised, shall be used as a guideline in answering all questions of proper parliamentary procedure (see Art. XIV).
Section 14.  Action by the Board of Directors.

14.1.  Action Defined.  Except as otherwise provided by law or in these By-Laws, an “Action,” or “Act,” of the Board of Directors shall mean an action at a meeting of the Board authorized by vote of a majority of the Directors present at the time of the vote, provided a sufficient quorum is present.  The purchase sale, mortgage or lease of real property shall only be authorized by vote of  two-thirds (2/3) majority of the Directors present at the time of the vote, provided a sufficient quorum is present.  The sale, lease, exchange or other disposition of all, or substantially all, the assets of the Corporation shall only be authorized by vote of a two-thirds (2/3) majority of the Directors present at the time of the vote, provided a sufficient quorum is present, and a court of competent jurisdiction in the county where the Corporation maintains its principal place of business, if required by law.

14.2.    Written Consent.  Any action required or permitted to be taken by the Board of Directors or any committee thereof may be taken without a meeting if all members of the Board or the committee consent in writing to the adoption of a resolution authorizing the action.  The resolution and the written consents thereto by the members of the Board or committee shall be filed with the minutes of the proceedings of the Board or committee.

14.3.   Electronic Communication.  Any one or more members of the Board of Directors or any committee thereof may participate in a meeting of such Board or 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.
14.4.    E-mail Voting: Votes by electronic mail shall be permitted provided that all Board members             vote and that the vote is unanimous
Section 15.  Voting.  
Each member of the Board of Directors shall have one vote.
Section 16.  Leave of Absence

A Member of the Board may request a leave of absence for up to one year duration.  A written request for leave, including the specific reasons for the leave, must be given to the President and approved at the next Board Meeting.  Should the request not be approved, the Member would be expected to maintain active participation or tender his/her resignation.  At no time shall there be more than one (1) leave of absence granted in each of the three (3) categories of the Board.

Section 17.  Proxies and Alternates.
Proxy voting by Board members is strictly prohibited at meetings of the Board and its committees.  
Section 18.  Attendance.  
A member of the Board of Directors who has missed three (3) consecutive meetings without reasonable cause shall be asked to resign.  After the second meeting, the Secretary shall mail a letter to the subject Board member informing her/him that if s/he does not attend the third meeting, a motion to this effect will be made at the fourth meeting.  S/he may attend this fourth meeting to argue in his/her defense.

Section 19.  Annual Report.  
The Board of Directors shall annually present at a board meeting a report certified by a firm of independent public accountants selected by the Board, showing in appropriate detail the following:

(a) the assets and liabilities, including the trust funds, if any, of the Corporation as of the end of the twelve-month fiscal period terminating not more than six months prior to said meeting;

(b) the principal changes in assets and liabilities, including trust funds, if any, during said fiscal period;

(c) the revenue or receipts of the Corporation both unrestricted and restricted to particular purposes, during said fiscal period; and

(d) the expenses or disbursements of the Corporation, both general and restricted to particular purposes, during said fiscal period.

This report shall be filed with the records of this Corporation and a copy thereof entered in the minutes of the proceedings of the Annual Meeting.
Article V.
Officers
Section 1.  Officers, Election, Term.  
The Board shall elect by majority vote a Chairperson, vice Chairperson, and a secretary/treasurer, and such other officers as it may determine, who shall be given such duties, powers and functions as hereinafter provided.  Officers shall be elected to hold office for one year from the date of election and are limited to one term.  Each officer shall hold office for the term for which he or she is elected and until his or her successor has been elected.  Any two or more offices may be held by the same person, except the offices of Chairperson and Secretary.

Section 2.  Removal, Resignation.  
Officers serve at the discretion of the Board of Directors.  Any officer elected by the board may be removed by the Board.  In the event of the death, resignation or removal of an officer, the Chairperson 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 regular meetings.

Section 3.  Duties

3.1.  Board President.  The Board President shall be the principal executive officer of the Corporation and shall in general supervise and control all of the business and affairs of the Corporation on behalf of the Board of Directors.  He/she shall preside at all meetings of the Board of Directors. The Board President, Vice-President, the Secretary, and/or Treasurer or any other proper officer of the Corporation authorized by the Board of Directors may sign any deeds, mortgages, bonds, contracts or other instruments that the Board of Directors has authorized to be executed, except in cases where the signing and execution thereof shall be expressly delegated by the Board of Directors or by these by-laws or by statute to some other Officer or agency of the Corporation. In general the Board President shall be the spokesperson for the Board of Directors and shall perform all duties as may be prescribed by the Board of Directors from time to time.

3.2.    Vice-President.  In the absence of the Board President, or in the event of his/her inability or refusal to act, the Vice-President shall perform the duties of the President, and when so acting shall have all the powers of and be subject to all the restrictions upon the President.  The Vice-President shall perform such other duties as from time to time may be assigned to him/her by the President and/or the Board of Directors.  

3.3.     Secretary.  The Secretary shall keep the minutes of the meetings of the Board of Directors in one or more books provided for that purpose, see that all notices are duly given in accordance with the provisions of these by-laws or as required by law, and be custodian of the corporate records of the Corporation.  The Secretary shall keep a register of the post office address of each member, notify members of their election to office or their appointment to committees, and keep a record of the transactions of the Corporation and of the Executive Committee. In general, the Secretary shall perform all the duties incident to the offices of Secretary and such other duties as from time to time may be assigned to him/her by the Chairperson or by the Board of Directors

3.4       Treasurer. The Treasurer shall be responsible for the supervision, on behalf of the Board of Directors, of all monies received or expended by the by the Corporation and shall keep the board informed on all pertinent financial matters.  The Treasurer shall, in conjunction with the Budget & Finance Committee, periodically review budgets for agency programs, components and delegates and requests for Board expenditures.  Treasurer shall be responsible for presenting financial report at all regular meetings of the Board, in a format prescribed by the Board, on actual and anticipated disbursements for the Board as well as quarterly financial status of agency and its components. The Treasurer shall present the annual financial report at the annual meeting; shall serve as the board’s liaison with the independent auditor; and shall serve as a member of the Budget and Finance Committee (Art. VI, Sec. 4).  In general, the Treasurer shall perform all the duties incident to the offices of Treasurer and such other duties as from time to time may be assigned to him/her by the President or by the Board of Directors.
3.5.  CEO.  The Board of Directors may employ a CEO who shall have general charge, subject to the overall control and direction of the Board, oversight and direction of the affairs and business of the Corporation, and sole responsibility for the employment and discharge of staff in accordance with Board established policies.  The CEO shall be the principal administrative officer of the Corporation, charged with the duties of effectuating the purposes of the Corporation, carrying out the directives of the Board of Directors in performing any and all functions necessary and proper to ensure that the policies, objectives and aims of the Corporation are carried out and shall sit an ex officio non-voting Member of the Board of Directors.  
3.6.  Chief Fiscal Officer.  Subject to the approval of the CEO to whom the Chief Fiscal Officer is accountable, the Chief Fiscal Officer shall be responsible for the general charge of the administrative fiscal procedures of the Corporation, and together with the CEO, the Secretary or Treasurer, and such Committees as these by-laws shall from time-to-time determine, have general charge of the fiscal policies of the Corporation as well.  Subject to the approval of the CEO, he/she shall select and supervise the fiscal staff, and shall perform such other duties as the CEO may delegate, including those duties of the chief fiscal officer of the Corporation, carrying out the directives of the CEO, and generally performing any and all of the fiscal functions necessary and proper to effectively carry out the fiscal objectives and policies of the Corporation and its Board of Directors, including certain duties ordinarily performed by the Secretary/Treasurer.
Article VI.

Committees
Section 1.  Appointments.

1.1.  Standing Committees.  The Chairperson shall, subject to approval of the Board, appoint the following standing committees - executive committee, a board development committee, a budget & finance committee, a program & policy committee, and a personnel committee.

1.2.  Ad Hoc Committees.  Additional committees may be created and appointed by the Chairperson with the consent of the board of directors as needed for special purposes.

Section 2. Executive Committee. 
The Executive Committee shall be comprised of the four (4) elected Officers of the Corporation, to wit:  Chairperson, Vice-Chairperson, Secretary and Treasurer, and chairs of all standing committees and each of these, either individually or collectively, shall have the right to convene a Special Meeting of the Corporation.  Additional members of the Board of Directors may be appointed to serve on the Committee at the discretion of the Board.  The Chairperson shall serve as the Chair of the Executive Committee.  The Executive Committee shall maintain surveillance of the business and affairs of the Corporation and shall be empowered to transact only such business as may be necessary between meetings of the Board of Directors, unless authorized otherwise by the Board of Directors.  The Committee shall be responsible for overseeing the personnel affairs of the Corporation, including, but not limited to developing and reviewing personnel policies and evaluating, at least annually, the Corporation’s [Executive Director/CEO].  The Executive Committee cannot, without specific authorization by the Board of Directors, purchase real property, borrow money, amend the bylaws, or hire or terminate the CEO.  Meetings of the Committee may be called by the Chair or by any three (3) members of the Committee.  The Committee shall submit a report of its actions at all regularly scheduled or special meetings of the board.
Section 3. Governance Committee.  

The Governance Committee shall consist of at least three members of the Board of Directors and shall not include officers of the Corporation.  The Committee shall be responsible for ensuring that the composition of the Board of Directors accurately reflects the tripartite structure, as mandated in Article IV, Section 3, and the  terms of Board and Committee members; for monitoring board member participation and attendance; for monitoring board member compliance with and signature of the annual Code of Ethics Pledge and Conflicts Disclosure Form (Appendix A); for regularly assessing the composition and function of the Board; recruiting Officers and Directors to be presented to the Board of Directors for nomination and then to the membership for election; for coordinating orientation for new Directors and assuring the continued development and training of the Board; and for monitoring board compliance with and making recommendations accordingly regarding loyalty, conflict of interest and ethical matters.
Section 4. Budget & Finance Committee.  

The Budget & Finance Committee shall be comprised of three (3) members that reflect the tripartite structure of the Board, however, in no circumstances is the Independent Auditor, or an employee or relative of the Independent Auditor’s firm to serve on the Committee.  The Secretary/Treasurer shall serve on the Committee but shall not chair the Committee. The Budget & Finance Committee shall be responsible for overseeing the audit, both internal & external, and the records, reports, budgets, and all other fiscal affairs of Greater Opportunities and all components of Greater Opportunities.  The Committee shall develop a budget for approval by the Board of Directors, review recommendations from the other committees on proposed spending and budgets, propose policies governing the finances of the Corporation for adoption by the Board, review any and all audits of the Corporation or any of its programs or contracts performed, and shall respond in writing, subject to approval of the Board of Directors, to such audits, including the management letter, stating any and all remedies to deficiencies or improvements in fiscal policies and procedures cited or recommended.
Section 5. Personnel Committee.  

The Personnel Committee shall consist of three (3) members that reflect the tripartite structure of the Board. The responsibilities are to examine, review and develop personnel policies and practices of the agency and of the delegate agencies; complete an annual review of the Equal Opportunity/Affirmative Action Plan and recommend changes to the board as necessary; and recommend amendments to the personnel policies and procedures as needed
Article VII
Financial Policies

Section 1.  Contracts.  

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

Section 2.  Bank Checks and Drafts.  

All bank checks and drafts and all other such orders for the payment of monies out of the funds of the Corporation, and all notes or other evidences of indebtedness of the Corporation, shall be signed on behalf of the Corporation by such officer or officers, agent or agents of the Corporation, and in such manner as shall from time to time be determined by resolution of the Board of Directors.

In the absence of such determination by the board of directors, such instruments shall be signed by the treasurer or an assistant treasurer and countersigned by the president or a vice-president of the Board of Directors.

Section 3.  Bank Deposits.  

All funds of the Corporation not otherwise employed shall be deposited from time to time to the credit of the Corporation in such banks, savings and loan associations, trust companies or other depositories as the Board of Directors may select.  (See the front matter for the name of the initial bank chosen).

Section 4.  Gifts.

The board of directors may accept on behalf of the corporation any contribution, gift, bequest, or devise for any purpose of the corporation.

Section 5.  Fiscal Year.

The fiscal year of the corporation shall be the calendar year.

Article VIII.
Audit

The accounts of the Corporation shall be audited each year by an independent certified public accountant that is not, nor is any member of his or her firm, nor has an immediate family member who is, an officer, board member, employee or volunteer of the Corporation.  Said certified public accountant, his or her form, and any related entities shall perform only audit-related business, and no other business whatsoever, with the Corporation.

Article IX

Indemnification of Directors and Officers

Section 1.  Authorized Indemnification.  

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

Section 2.  Prohibited Indemnification.  

The Corporation shall not indemnify any person if a judgment, or other final adjudication, adverse to any Indemnified Person establishes, or the Board of Directors in good faith determines, that such person’s acts were committed in bad faith or were the result of active and deliberate dishonesty and were material to the cause of action so adjudicated or that s/he personally garnered any financial profit or other advantage to which s/he was not legally entitled.

Section 3.  Advancement of Expenses.  

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

Section 4.  Indemnification of Others.  

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

Section 5.  Determination of Indemnification. 

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

Section 6.  Binding Effect.  

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

Section 7.  Insurance.  

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

Section 8.  Nonexclusive Rights.  

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

Article X

Indemnification of Employees
Section 1. Actions.  

The Corporation shall indemnify any and all employees of the Corporation against judgments, fines, amounts paid in settlement and   reasonable expenses, including attorney’s fees actually and necessarily incurred as a result of such action or proceeding, or any appeal therein, in connection with any claim asserted against the employee by court action, or otherwise, by reason of the fact that such employee acted in good faith for a purpose which he/she reasonably believed to be in the best interest of the Corporation and, in criminal actions of proceedings, in addition, had no reasonable cause to believe that his/her conduct was unlawful.

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

Article XI.

Fundamental Corporate Changes

Section 1.  By-Law Amendment.  

These By-Laws may be amended, repealed or altered in whole, or in part, at any Annual Meeting, Regular Meeting or Special Meeting called for that purpose by a two-thirds (2/3) majority vote of the Board of Directors, provided there is a quorum for all corporate meetings at which such actions are taken.
Section 2.  Certificate of Incorporation.  
2.1. Amendment.  An amendment, repeal or alteration, in whole or in part, of the Corporation’s Certificate of Incorporation shall be authorized, by a two-thirds (2/3) majority vote of each the Board of Directors, at any Annual Meeting, Regular Meeting or Special Meeting called for that purpose, provided there is a quorum for all corporate meetings at which such actions are taken, and shall become effective once all statutory approvals are subsequently secured and the applicable Certificate of Amendment or Restated Certificate of Incorporation is accepted for filing by the New York State Department of State.

2.2. Construction and Governing Effect.  If there is any conflict between the provisions of the Certificate of Incorporation, as may be amended, and these By-Laws, the provisions of the Certificate of Incorporation shall govern.

Section 3.  Merger or Consolidation.  
The Merger or Consolidation of this Corporation shall be authorized, by a two-thirds (2/3) majority vote of the Board of Directors, at any Annual Meeting, Regular Meeting or Special Meeting called for that purpose, provided there is a quorum for all corporate meetings at which such actions are taken, and shall become effective once all statutory approvals are subsequently secured and the applicable Certificate of Merger or Consolidation is accepted for filing by the New York State Department of State.
Section 4.  Dissolution.  

4.1. Procedure.  The Dissolution of this Corporation shall be authorized, by a two-thirds (2/3) majority vote of  the Board of Directors, at any Annual Meeting, Regular Meeting or Special Meeting called for that purpose, provided there is a quorum for all corporate meetings at which such actions are taken, and shall become effective once all statutory approvals are subsequently secured and the applicable Certificate of Dissolution is accepted for filing by the New York State Department of State.

4.2. Residual Assets.  As part of the process of obtaining a corporate Dissolution, the Corporation shall endeavor to ensure that any residual corporate assets shall be donated to another tax-exempt, not-for-profit organization with purposes similar to those of this Corporation and use its best efforts to have same authorized by all regulatory agencies and the Courts.

Section 5. Leases and Sale of Real Property.  
In any transaction where the organization endeavors to purchase, mortgage, sell or lease real property of the organization, it will first determine if such transaction constitutes a disposition of “all or substantially all” of its assets and if so shall obtain the consents required by N-PCL Section 510 or these bylaws.  In any event where real property is disposed of, same shall not occur except with the consent of a 2/3 majority vote of the entire Board at a regular meeting or special meeting called for that purpose.
Article XII.

Conflict of Interest

Section 1.  Disclosure.  

1.1. Initial Disclosure.  Prior to election to the Board, and thereafter on an annual basis, all Directors shall disclose in writing, to the best of their knowledge, any Interest (as defined herein) such a Director may have in any corporation, organization, partnership, other entity or individually which provides professional or other goods or services to the Corporation for a fee or other compensation, and any position or other material relationship such Director may have with any other not-for-profit corporation with which the Corporation has any business relationship (collectively, a "Conflict of Interest").  A copy of each disclosure statement shall be available to any Director of the Corporation on request.

1.2. Subsequent Disclosure.  If at any time during his or her term of service, a Director acquires any Interest or otherwise a circumstance arises which may pose a Conflict of Interest, that Interest or other Conflict shall be promptly disclosed to the Chairman of the Board.   

1.3. Ongoing Obligation of Disclosure.  When any matter for decision or approval comes before the Board, or any committee of the Board, in which a Director has an Interest or other Conflict, that Interest or other Conflict shall be immediately disclosed to the Board or relevant Committee by that Director.

Section 2.  Definition of Interest.  
Whether a Director has an Interest as an individual, or with an entity, shall be determined by whether that Director would derive a material individual economic benefit, either directly or indirectly, from any transaction or relationship involving him/herself or the entity or any decision on a matter involving him/herself and the entity by the Board or a committee thereof.  The fact that the Director, or an entity with which he he/she is affiliated may advocate, lobby or otherwise encourage governmental action on matters of general impact shall not constitute an Interest or Conflict pursuant to the terms of this provision.

Section 3.  Voting.  
No Director shall vote on any matter in which he or she has a Conflict of Interest.

Section 4.  Non-Participation.  
Any Director who has a Conflict of Interest in a matter shall leave the room in which discussion regarding that matter is carried on, if so requested by the Board or the relevant Committee, provided that the interested Director may participate in any discussion regarding his or her absence. 

Section 5.  Attempts to Influence.  
Directors shall not attempt to influence other Directors regarding matters in which they have a Conflict of Interest, without first disclosing that Conflict of Interest.

Section 6.  Conflicts Review Committee.  
Unless another standing committee should have a charge authorizing it to address the topics discussed herein, an ad hoc Conflicts Review Committee of the Board of Directors, comprised entirely of Directors without an Interest (as defined herein) in a given transaction, shall be duly appointed and convened by the Board to review any transaction or agreement that is proposed for approval by the Board, which might be considered to constitute a Conflict of Interest (an "Interested Party Transaction") for a particular Director.  If no formal Conflicts Review Committee is convened, the Board (not including the Director having an Interest in the applicable transaction) may act in its stead.  

Section 7.  Standard of Review.  
In any instance where an Interested Party Transaction is being reviewed, and is so material that it would customarily warrant formal approval by the Board of Directors, either the Transaction Review Committee shall thoroughly review the transaction and submit to the Board a recommendation as whether or not it should be to approved, or the Board, itself, shall thoroughly review the transaction and render a binding determination as to whether it should be to approved.  Any recommendation or decision by the Transaction Review Committee or the Board concerning a Conflict of Interest shall be approved by two-thirds (2/3) majority vote of the Directors entitled to vote on the matter and comply with each of the following requirements:

(a) to the extent practicable, all recommendations or decisions shall be rendered upon review of information compiled from at least two (2) independent appraisals of other comparable transactions; and,

(b) a written summary of the review shall be prepared, revealing the details of the transaction, materials or other information reviewed, Directors present at times of discussion, identities of those who voted in favor of the transaction, opposed the transaction, abstained from voting and/or absent and confirmation of the action taken.

Section 8.  Duty of Care, Loyalty & Obedience.

8.1. Duty of Care.  All members of the Board of Directors shall exercise the same standard of care that a reasonable person, with similar abilities, acumen & sensibilities, would exercise under similar circumstances at all times.  Each Officer and Director of the Corporation shall endeavor to understand all, or substantially, all of the consequences of his/her actions and/or the omissions.

8.2. Duty of Loyalty.  No Officer or Director shall be permitted to engage in, or condone, any conduct that is disloyal, disruptive, damaging or competes with the Corporation.  No Officer or Director shall be permitted to take any action, or establish any interest, that compromises his/her ability to represent the Corporation’s best interest.  All Directors are expected to represent the interests of this Corporation at all times while serving as members of the Board of Directors.

8.3. Duty of Obedience.  No officer, director or employee shall be permitted to disobey an authorized decision of the Board of Directors and/or Membership.
Article XII

Prohibition Against Sexual, Racial, Religious, and Age based Harassment

Harassment of any kind is not productive and will not be tolerated by the Corporation.  Any individual bound by these bylaws 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 Chairperson of the Board of Directors.  In the event that the allegation concerns the Board Chairperson, the report is to go to the Vice-Chairperson. Any individual bound by these by-laws who is aware of such verbally or physically abusive conditions should report such activity immediately.
The general policy will be reflected in the personnel procedures and program procedures promulgated by the Corporation to cover its employees as appropriate. However, nothing in this Article will bind the employees of the Corporation, who will instead be covered by the procedures contained in their personnel policies and program procedures.

Article XIII
Executive Compensation

Section 1. Review and Analysis. 
At least annually the Board of Directors, and or its Executive Committee or any other committee created by the Board for this purpose shall engaged in a compensation analysis of the [Executive Director/CEO] and any other “disqualified persons” to run concurrently with that individuals annual performance evaluation.  This compensation analysis shall examine the following criteria to determine, on an annual basis, the reasonableness of Executive Compensation as it applies to this organization.

1.1
Set forth that the purpose of the respective meeting is to review the total compensation of the Chief Executive Officer with respect to the reasonableness of such based on the services to be provided to organization. 
1.2
Disclose any relationship the Chief Executive Officer has with any Board members or officers of organization.  

1.3
Each of the following questions should be asked and documented in the meeting minutes. 
If there is any potential conflict of interest with regard to any of the directors/officers 
present at the meeting, it needs to be addressed prior to the compensation discussion.  
Any individual who answers “yes” to any of the questions below should recuse 
themselves from the meeting. 
i. Whether the employee receives any additional economic benefit from the organization, directly or indirectly, other than the compensation described.  

ii. Whether any Board member, present at the meeting, is related to or employed by the individual or any entity in which the employee has at least a 35% voting/controlling interest. 

iii. Whether any Board member receives compensation or other payments subject to approval by the employee. 

iv. Whether any Board member has a material financial interest affected by reviewing the employee’s compensation. 

v. Whether the employee is present during the Board’s discussion of the proposed compensation or is otherwise participating in the review. 
Section 2. Total Compensation. 
Describe the total compensation as indicated in this Compensation Analysis plus any changes that have been made and provide the Board members with an opportunity to ask questions and discuss any issues that may arise considering the reasonableness of the total compensation only, and then only after this Compensation Analysis is distributed and reviewed by them.  Address any questions the Board may have in connection with the Compensation Analysis.  The Board should discuss the available information and made a determination regarding whether it believes it has sufficient comparative information from like or similar tax-exempt entities to assist it in determining whether it has the appropriate data concerning comparable compensation paid to similar officers in like circumstances.  
Section 3. Evaluation and Review. 
If employee is a current employee, review the employee’s performance during the prior employment period.  
3.1
Factors to review may include, but are not limited to, the following: 

i. years in the industry; 

ii. years in a management/executive role; 

iii. years in position; 

iv. significant contributions to the growth and development of organization; 

v. unique qualifications, experiences and competencies; 

vi. responsibilities performed outside employee’s defined responsibilities of his position; 

vii. whether the employee’s performance met, exceeded or was below expectations; and 

viii. any added value the employee may have brought to the organization based on the above factors. 

3.2
The Board’s discussion of these factors should be thoroughly documented in the meeting 
minutes.

Section 4. Determination.
Based on the Board’s discussion and findings, the Board must determine whether the total compensation to be paid to the employee is reasonable based on all the information before the Board and adopt the formal resolutions memorializing the compensation package of Chief Executive Officer.   
ARTICLE XIV
Rules of Order

In all matters of parliamentary procedure not covered or contradicted by these by-laws, the Laws of the State of New York, in particular the Not-for-Profit Corporation Law, the rules and regulations of the State of New York as codified in the New York Code of Rules and Regulations (NYCRR), the Internal Revenue Service Code, and the Income Tax Regulations promulgated there under, and by the contracts entered into by the Corporation with government, foundation or other funding sources, Roberts Rules of Order, newly revised, shall be used as a guideline in answering all questions of proper parliamentary procedure
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Appendix A

Code of Ethics Pledge

As a 501(c) (3) not-for-profit corporation domiciled in the State of New York, the Board of Directors of Greater Opportunities for Broome and Chenango, Inc. (“Greater Opportunities”) is committed to maintaining the highest standard of conduct in carrying out its fiduciary duties of care, obedience and loyalty in pursuit of its charitable mission.  As such, each and every member of board shall adhere to the following code of conduct:

Bylaws & Policies

· Be aware of and fully abide by the constitution, bylaws, rules and regulations of Greater Opportunities and policies of the Greater Opportunities, pursuant to the Not-for-Profit Greater Opportunities Law (N-PCL) of the State of New York.

· Ensure compliance of the Greater Opportunities with all laws, regulations and contractual requirements.

· Respect and fully support the duly made decisions of the board in accordance with their fiduciary duties of obedience and loyalty. 

· Respect the work and recommendations of committees who are duly charged and have convened and deliberated accordingly, pursuant to the N-PCL.

· Work diligently to ensure that the board fully assumes its role as a policy-making, governing body.
· View and act towards the Chief Executive Officer as the chief administrative officer with the sole responsibility for the day-to-day management of the organization, including personnel, and for implementation of board policies and directives.

Informed Participation  

· Attend most, if not all, meetings of the board and assigned committees.

· Keep well-informed of all matters, including financial, that come before the board and/or assigned committees.

· Respect and follow the “chain of command” of the board and administration. 

· Constructively and appropriately bring to the attention of the board, officers, committee chairs and/or appropriate staff any questions, personal views, opinions and comments of significance on relevant matters of governance, policymaking and our constituencies.

· Oppose, on the record, board actions with which one disagrees or is in serious doubt.

· Appropriately challenge, within the structure and bylaws of the Greater Opportunities, those binding decisions that violate the legal, fiduciary or contractual obligations of the Greater Opportunities . 

· Do not fully commit to others or self to vote a particular way on an issue before participating in a deliberation session in which the matter is discussed and action duly taken.

· Act in ways that do not interfere with the duties or authority of staff.

Conflict of Interest, Representation & Confidentiality

· Represent the best interests of the Greater Opportunities  at all times and to declare any and all duality of interests or conflicts of interests, material or otherwise, that may impede or be perceived as impeding the capacity to deliberate or act in the good faith, on behalf of the best interests of the Greater Opportunities. This includes those interests or conflicts that may pertain to another entity related to Greater Opportunities.

· Conform to the procedures for such disclosure and actions as stated in the bylaws or otherwise established by the board, pursuant to N-PCL.

· Will not seek or accept, on behalf of self or any other person, any financial advantage or gain that may be offered because, or as a result, of the board member’s affiliation with Greater Opportunities.

· Publicly support and represent the duly made decisions of the board.

· Speak positively of the organization to Greater Opportunities members, and all current and potential stakeholders and constituencies.

· Do not take any public position representing Greater Opportunities on any issue that is not in conformity with the official position of the Greater Opportunities.

· Do not use or otherwise relate one’s affiliation with the board to independently promote or endorse political candidates or parties for the purpose of election. 

· Maintain full confidentiality and proper use of information obtained as a result of board service in accordance with board policy or direction.  

Interpersonal

· Speak clearly, listen carefully to and respect the opinions of fellow board members and key staff.

· Promote collaboration and partnership among all members of the board

· Maintain open communication and an effective partnership with the Board’s officer and committee leadership.

· Be “solution focused”, offering criticism only in a constructive manner.

· Do not filibuster or engage in activities during meetings that are intended to impede or delay the progress and work of the board because of differences in opinion or other personal reasons.

· Always work to develop and improve one’s knowledge and skills that enhances one’s abilities as a board member. 

Disclosure of Conflicts of Interests...

Please circle ‘Yes’ or ‘No’ and answer as appropriated. 

1. Have you had a direct or indirect business relationship during the past fiscal year or current year with Greater Opportunities through ownership of more than 35% with any person who is a current or former officer, director, trustee or key employee of Greater Opportunities?

Yes (please describe below)      No

____________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________

2. Do you have a family member who had a direct or indirect business relationship with Greater Opportunities during the past fiscal year or current year?

Yes (please describe below)      No

____________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________

3. Did you serve as an officer, director, trustee, key employee, partner or member of an entity (or a shareholder of a professional Greater Opportunities) that did business with Greater Opportunities  during the past fiscal year, is currently or may be doing business in the current fiscal year?










Yes (please describe below)      No

____________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________

According to the Conflict of Interest provisions in Greater Opportunities bylaws as presented below, please state any relevant disclosures that are not covered by the previous questions:

Section 1. Duty of Care, Loyalty & Obedience. (a) All members of the Board of Directors shall exercise that same care that a reasonable person, with similar abilities, acumen & sensibilities, would exercise under similar circumstances at all times.  A director, an officer or employee will undertake to understand all, or substantially, all of the consequences of their actions or the omissions of their actions; (b) No officer, director or employee shall engage in, or condone, any conduct that is disloyal, disruptive, damaging or competes with the Greater Opportunities.  No officer, director or employee shall take any action, or establish any interest, that compromises his/her ability to represent the Greater Opportunities best interest; (c) No officer, director or employee shall disobey a majority decision of the Board of Directors; (d) All members of the Board of Directors, all Officers of the Greater Opportunities and all employees of the Greater Opportunities are hereby bound to Fiduciary duty for and on behalf of the Greater Opportunities, such that the interests of the Greater Opportunities shall remain paramount to any and all of their personal interests whatsoever.  All members of the Board of Directors, all officers of the Greater Opportunities and all employees shall exercise their Fiduciary Duty at all times, especially when making a decision on behalf of the Greater Opportunities.

Section2. Conflict of Interest.  (a) A conflict of interest does exist when a matter to be acted upon by the Board of Directors confers a direct, substantial benefit to any Director of the Board, or business or agency from which such a Director derives an income or has authority in governance; (b) A member of the Board of Directors shall abstain from voting or attempting to influence the vote on any matter before the Board that places him or her in a conflict of interest.  Said board member shall disclose the conflict or potential conflict as soon as he/she recognizes the conflict.  If self-disclosure is not revealed, the Board President or any member of the Board of Directors can, prior to voting on a specific matter in which a potential conflict of interest exists, inquire whether any member of the Board desires to abstain from voting because of a conflict of interest.  If no conflict of interest is disclosed but the President or any other member of the Board states the opinion that such a conflict exists and the challenged Board member refuses to abstain from the deliberations or 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.  If a majority of the Directors present vote to require the abstention of the challenged Director, that Director shall not be permitted to vote; (c) Each member of the Board of Directors shall annually sign the Code of Ethics as developed by the Board, which shall further explain the expected duties of all Board members and the methods to exercise their obligations under these bylaws; (d) The Greater Opportunities  is dedicated to the development of a strong nonprofit sector and representatives of that sector may sit on its Board of Directors and still qualify for services offered by the Greater Opportunities.  Participation as a member of the Board does not preclude an organization that the board member is affiliated with from receiving services.  Affiliation includes, but not limited to an organization for which the board member is employed by, or is a member of its Board of Directors. .  The receipt of services or the potential of receiving services may, however, constitute a conflict of interest from time to time as defined herein.  In the event that such a conflict of interest is determined to compromise the individual Board member’s ability to represent the Greater Opportunities best interest regarding a specific issue or action before the board, the procedures stated in the Article are in force.

4. Did you have during the past fiscal year, have currently or anticipate having conflicts as defined in the bylaws that have not been previously disclosed herein? 
Yes (please describe, in full, below)     No

Nature of Conflict(s): 

____________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________
NOTE:  The IRS Form 990 requires the Greater Opportunities to publically disclose much of the information above.
Certification
I, the undersigned, certify that I have read and understand the Code of Ethical Conduct of Greater Opportunities.  I agree that my actions will fully comply with the statements and intent of the Code of Ethical Conduct.  I affirm that neither I, nor any member of my family or household, has had an interest or taken any action which counters the conflict of interests’ policies of the organization or impedes my ability to act as a fiduciary and in the best interests of the Greater Opportunities, except potentially those interests or actions as stated and fully disclosed above. 
Board Member Name _______________________________________________ [print]
Signature _____________________________________ 
Date ______________________
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