
    ARTICLE I.  NAME, AUTHORITY, AND PURPOSES
Section 1.1 – Name.  The name of the organization shall be the Adirondack Fire Tower Association (“the AFTA”).  It is a non-profit organization established under the SUNY Potsdam College Foundation (“the Foundation”), a not-for-profit corporation under the laws of the State of New York, and charitable under Section 501(c)(3) of the Internal Revenue Code. 
Section 1.2 – Purposes.  Consistent with the chartered purposes of the Foundation, the Adirondack Fire Tower Association is organized exclusively for charitable, educational, and scientific purposes.
                 The purposes of AFTA are
a.    to promote and enable the effective use of Adirondack fire observation towers for 
    public education purposes, particularly with respect to the character of the Adirondack Park, and the role of the NYS Forest Preserve in a patchwork of protected public and private lands.
b.    to support local fire tower committees in pursuing their educational and 


    stewardship missions;
c.
    to support and facilitate the partnerships between local committees and the NYS 
    Department of Environmental Conservation on behalf of fire towers located on 
    
    Adirondack Forest Preserve and those conservation easement lands for which NYS holds a management agreement with the owner; and
d.    to encourage and support the establishment of new committees for fire towers 

    whose preservation is approved by the NYS Department of Environmental 
 
    Conservation and endorsed by the Adirondack Park Agency.
Section 1.3 – Principal Office.  The office of the AFTA shall be the Center for Regional Research and Community Education at SUNY-Potsdam in the County of St. Lawrence, State of New York.
Section 1.4 – Records.  The Foundation shall keep correct, complete, and up-to-date records of fiscal accounts, and the AFTA shall keep minutes and proceedings of the Board and its committees, as well as up-to-date records of all management policies, at its principal office.
Section 1.5 – Fiscal Year.  The fiscal year of the AFTA shall be from July 1 to June 30. 
ARTICLE II. MEMBERSHIP

Section 2.1 – Eligibility:  Membership shall be open to any committee that: 
a.  maintains a current Adopt-a-Natural-Resource Agreement with the NYS Department of

     Conservation for the restoration and/or maintenance of a fire tower on Adirondack Forest
     Preserve or easement lands; and

b.  supports the purposes stated in Section 1.2 above. 
Membership refers to the membership of a fire tower committee and not to individuals.
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Section 2.2 - Types:  Membership shall consist of two types:

            a.   Contributing.  Contributing members shall be those tower committees who derive their not-for-profit, 501(c)(3) status from the SUNY-Potsdam Foundation. They shall pay an annual fee of $150 for the Foundation’s accounting services necessary to meet federal and state requirements for holding assets and monitoring transactions. Contributing members shall identify one member of their committee, usually the Treasurer, who is responsible for providing the Foundation such information about the committee's annual transactions as is required by law, and to whom the Foundation shall send accounting reports. Contributing membership shall be granted upon receipt by the AFTA of a tower committee’s membership application; of deposit of its assets in a Foundation account in the tower committee’s name; and payment of the annual fee. Regardless of the time of year at which membership is granted, this fee shall be $150 and shall not be prorated. 

             b.  Associate.  Associate members shall be those tower committees which derive their tax-exempt status from some other entity than the SUNY Potsdam Foundation, but which lend their support to the Association's activities and fundraising, and which benefit from the distribution of such funds. Associate membership shall be granted upon receipt by AFTA of a membership application. 
Section 2.3 – Rights of members:  Each member committee, whether contributing or associate, shall be eligible to appoint one voting representative to the AFTA Board of Directors to cast the member’s vote in association meetings.

   Memoranda of understanding with contributing members, to be signed by Treasurer of AFTA and the treasurers of each contributing member committee, will specify account management practices, including a one-week turnaround for reimbursements, check request process, and annual accounting practices.
All records, including minutes and fiscal accounts, may be inspected at the principal office by any member of the Board or the member’s agent for any proper purpose during business hours with appropriate advance notice and approval. 
     ARTICLE III.  BOARD OF DIRECTORS
Section 3.1 –Governance.  The governance and management of AFTA shall be vested in a Board of Directors with responsibilities and obligations for policy management of a not-for-profit organization under the auspices of state statutes, and appropriate federal rules and regulations.
Section 3.2 - Membership.  The Board of Directors shall be composed of one representative from Potsdam College, to be appointed by the College Director of the Center for Regional Research and Community Education, and one representative from each tower committee member, to be appointed or elected by the committee for a term of at least one year, as each committee sees fit. A representative of the NYS Dept. of Environmental Conservation shall serve as a voting member of the Board, and the Director of the College Center for Regional Research and Community Education shall serve as a member ex officio of the Board, with voting rights. 
AFTA Bylaws, p. 3
Section 3.3 – Role and Responsibilities.  The Board of Directors shall:
a. fulfill the responsibilities of NYS statutory requirements;

b. ensure that the purposes cited in Section 1.2 of these Bylaws are accomplished;

c. establish, review, and periodically evaluate all policies of the Board;

d. elect members for limited terms as officers of the organization;

e. select, appoint, evaluate, and support an Executive Director consistent with a clear position description;
f. personally support and serve as advocates of the complementary purposes of AFTA and
      their individual fire tower committees.
Section 3.4 – Ex Officio Status.  The Board and any of its committees may appoint individuals as ex officio members with Board approval, and shall specify whether they are members with or without vote. 

Section 3.5 – Vacancies and Removals.  Any Board member may resign by giving written notice to the Board or any officer thereof. Any director may be removed, for cause, at any time, by a vote of the majority of the remaining directors. Absence at two (2) consecutive Board meetings without explanation or reason is sufficient cause for removal. Whenever the Board vacancy involves a director representing a tower committee, a replacement can be authorized only by action of that committee, but must be approved by vote of the Board of Directors.   

Section 3.6 –Representation. No member of the Board is authorized to represent any discussion or decision of the Board or act as a personal representative of the Board unless authorized to do so.
Section 3.7 – Conflict of Interest.  Any member of the Board of Directors who has a direct or indirect financial or executive interest in any contract or transaction with the AFTA must disclose such interest to the Board. The director concerned may not participate in discussions or votes relating to the subject of her/his interest.

Section 3.8 – Compensation and Expenses.  Board members shall not receive fees or salary for their services as directors or officers. However, all reasonable expenses incurred on behalf of attendance and participation in Board and committee meetings or AFTA projects and events are tax deductible for members. Reimbursements for such expenses are not tax deductible, and must be approved by the Board.

Section 3.9 – Indemnification.  The AFTA may indemnify Board members for expenses and costs (including attorney fees) actually and necessarily incurred by them in connection with any claim asserted against them, by action in court or otherwise, by reason of their being or having been Board members, except in relation to matters in which they shall have been guilty of negligence or misconduct in the matter for which indemnity is sought. 






ARTICLE IV.  ADMINISTRATION
Section 4.1 – Authority and Responsibility.  In consultation with SUNY-Potsdam’s Director of the Center for Community Education and Regional Research, the Board Chair shall collaborate with the Executive Director in a management partnership to fulfill the purposes and administrative needs of the organization.
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Section 4.2 – Executive Director.  The Board may appoint and employ a chief administrator of the Association, designated as Executive Director. The Executive Director may also serve as a Board member representing a tower committee, and may receive a salary for services rendered as Executive Director, to be determined by SUNY-Potsdam’s Director of the Center for Community Education and Regional Research and the AFTA Board Chair. The Executive Director shall serve at the pleasure of the Board, and in that capacity shall be:
a. primary spokesperson for the AFTA;

b. responsible for implementing and monitoring Board policies, and for recommending future policies;

c. primary liaison with the Board of Directors and its committees, Foundation staff, fire tower committees, NYS agencies, staff, and legislators, and non-governmental organizations;

d. a voting member of the Board, and in the office of Secretary, keep and distribute all minutes of Board meetings;

e. responsible for preparing operating budgets, special programs, grant requests, and all resource development operations.
ARTICLE V. MEETINGS
Section 5.1 – Regular Meetings.  One meeting each year shall require personal attendance by Board members; shall coincide with the annual meeting of the Board of Directors, ordinarily during the month of June; and shall be held at such place and specific date as shall be determined by the Board Chair and Executive Director in consultation with the Board members. All other meetings of the Board and its committees, whether regular or special, may be conducted through communication by electronic mail, telephone or video conferencing, or some combination of these media (see sections 5.4 and 5.5). 
Section 5.2 – Annual Meeting. The annual meeting of the Board of Directors shall be the last regular meeting held before the new fiscal year (July 1: see Section 1.5). 
Section 5.3 – Special Meetings. Special meetings may be called by the Board Chair, the Executive Director, or at the request of any three (3) voting members of the Board. Such special meetings shall ordinarily be conducted either in person, by telephone or video conference, or by electronic mail. Notice of special meetings shall given at least ten (10) days in advance, such notice containing a statement of purpose for the meeting. No other business shall be transacted at special meetings.
Section 5.4 – Action by Written Ballot. Except as otherwise provided, any action which may be taken at a regular, annual, or special meeting of the Board or its committees may also be taken without a meeting if the Board Secretary distributes a written ballot with timely notice (see Section 5.6) to each member entitled to vote on the matter. The ballot shall:

a. set forth the proposed action or actions;

b. provide an opportunity to specify approval or disapproval of each proposed action;

c. indicate the number of responses needed to meet the quorum requirement, and the percentage of approvals necessary to pass the action;

d. specify the date by which the ballot must be received by the Secretary in order to be counted. The date shall afford Board members or ex officio, voting members of Board committees a reasonable time period for consulting the organizations they represent before returning their ballots to the AFTA.
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Section 5.5 – Action by Telephone Conference.  Members of the Board or any committee may participate in any meeting by means of telephone conference or similar communication device in which all persons participating can communicate with each other. Participation in a meeting pursuant to this section shall constitute presence in person at such meetings.
Section 5.6 – Notice.  Notice of and the agenda for the Annual Board Meeting shall be sent to Directors at least two weeks (14 days) in advance. Notice of and the agendas for special Board or committee meetings shall given at least ten (10) days in advance. Notice of proposed Board action by written ballot (Section 5.4) or telephone/video conference shall be given at least ten (10) days in advance, and in any case shall afford Board members or ex officio, voting members of Board committees a reasonable time period for consulting the organization they represent before returning their ballots to the AFTA. All notices and agendas shall be delivered by electronic mail or postal mail by the AFTA Secretary or designee, or Board committee Chair.  
Section 5.7 – Quorum.  A quorum for the conduct of business shall consist of a majority of the voting members of the Board in office.
Section 5.8 – Proxy.  No attendance or voting proxy is permitted. [rescinded by vote of 6/1/07]
Section 5.9 – Executive Session.  Any voting member of the Board of Directors or its committees may call for a vote for an executive session and the Chair must then order.
Section 5.10 – Order of Business.  The Board Chair or Board committee chair and the Executive Director shall consult each other on the preparation of relevant agenda items for meetings of the Board and its committees. Proposed meeting agendas shall accompany notices of meetings, and any Board or committee member may propose additions to these agendas to the Board Chair or Secretary. Roberts’ revised Rules of Order is adopted to govern procedures of the Board and its committees. 
Section 5.11 – Attendance  Any Board member who fails to attend two (2) consecutive Board meetings without explanation or reason shall be considered to have resigned as a member of the Board of Directors.




ARTICLE VI.  OFFICERS 
 
Section 6.1 – Officers.  The representative of Potsdam College who is appointed by the Director of the Center for Regional Research and Community Education shall serve as Board Chair. The Treasurer shall be Nancy Hess of SUNY-Potsdam’s Merwin Rural Services Institute (“MRSI”), under auspices of the Foundation), or another staff member of MRSI appointed to serve as her agent at meetings. The Treasurer shall be an officer without voting rights. The Executive Director shall serve as Secretary. A Vice Chair shall be elected for a term to be determined by a majority of the Board. All officers may also serve as chairs of standing or special, ad hoc committees. 
Section 6.2 – Chair.  The Board Chair shall preside at all meetings of the Board of Directors and of the Executive Committee, when possible, and shall be a voting member ex officio of all committees. In collaboration with the Executive Director, the Chair shall be responsible for active leadership of and among Board members in pursuing AFTA’s purposes, and discharging the Board’s powers, responsibilities, and obligations as a public not-for-profit organization. 
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Section 6.3 – Vice Chair.  The Vice Chair shall have all powers and duties of the Board Chair during the absence, disability, or disqualification of the Chair.

Section 6.4 – Secretary.  In serving as the Board Secretary, the Executive Director shall cause the notices, agendas, and minutes of all Board and Executive Committee meetings to be prepared, distributed, and recorded, and shall cause these records and all policies adopted by the Board to be maintained in a Board of Directors’ Policy Manual available at all meetings.
Section 6.5 – Treasurer.  Under the MRSI and the Foundation, The Treasurer shall have custody of the assets, and access to the records of all receipts, disbursements, and assets of each contributing member tower committee, and shall provide current reports on these records annually and upon periodic request by an authorized representative of any such committee. The Treasurer may require from an authorized representative similar current reports of the transactions, assets, and financial condition of any associate member committee seeking to benefit from the distribution of funds from allocations, awards, gifts, or endowment income designated for those purposes. Upon request of the Board Chair, the Executive Director, or Chair of the Financial Services and Resource Development Committee, the Treasurer shall supply such reports on records and the financial condition of associate and contributing member committees to the Board of Directors or the Financial Services and Resource Development Committee as are necessary for the execution of their responsibilities (see Section 3.3 and Section 7.3). For regular meetings of the Board, the Treasurer shall insure that a report on the organization’s transactions since the last meeting and current financial condition of the AFTA be presented for their approval. For the annual meeting of the Board, the Treasurer shall insure that an annual operating budget and report on the AFTA’s financial condition be presented to the Board of Trustees for their approval and support. 
Section 6.6 – Compensation.  No Board officer, or member of the Board or any of its committees shall receive compensation for services as an officer, Board, or committee member.



ARTICLE VII. COMMITTEES OF THE BOARD.

Section 7.1 – Role.  The Board of Directors shall function through standing and ad hoc committees in the pursuit of organizational purposes and conduct of its business. Neither the Board nor the Executive Committee shall act first on matters properly within the responsibilities of standing or ad hoc committees for their recommendations, except in emergencies.
Section 7.2 – Executive Committee. This committee shall consist of all voting officers of the Board of Directors, and shall have powers of the Board between its meetings except the reversal of previous Board actions, to fiscally obligate AFTA in any way, or to employ or remove the Executive Director.  
Section 7.3 – Financial Services and Resource Development Committee.  The principal standing committee of the Board, this committee shall be responsible for planning, implementing, and evaluating an equitable formula for the distribution of designated funds either to match in a reasonable ratio those funds raised independently by member committees for the restoration and maintenance of their fire towers, or to match in some ratio or grant in full to member committees funding for the stipends of seasonal summit guides to serve as interpreters. When funds granted by the NYS Department of Environmental Conservation are involved, a representative of that agency will be designated as a voting member of this committee. When funds from other sources, whether 
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public or private, are involved, a representative of the NYSDEC may be appointed ex officio to advise, but without vote. This committee is also responsible for soliciting philanthropic gifts or legislative 
member items, and writing grants for budget support, special programs, or endowment. The Executive Director shall staff this committee.
Section 7.4 – Other Standing Committees. Upon expansion of the AFTA’s responsibilities, services, or programs, the Board Chair may recommend to the Board the establishment of other standing committees of the Board. The membership, terms of service, and specific responsibilities of such additional standing committees must be approved by the Board of Directors. 
Section 7.5 – Special Committees.  From time to time the Board Chair may appoint ad hoc committees to study and make recommendations to the Board for special problems, projects, or services. The term of such committees shall not exceed one year. The Chair of such committees shall always be a voting member of the Board of Directors, and the Executive Director shall at his/her discretion appoint a person to serve as staff for these committees.
Section 7.4 – Meetings.  Standing or special, ad hoc committee meetings shall be held at the call of the committee chair, Executive Director or the Board Chair.



ARTICLE VIII. MISCELLANEOUS PROVISIONS.
Section 8.1 – Financial Prohibitions.  The AFTA shall not be operated for profit. No part of its income or assets shall inure to the private benefit of any director. AFTA shall not make any part of its services available on a preferential basis to any director.
Section 8.2 – Political Involvement.  The AFTA shall not participate in political campaigns on behalf of any candidate for public office.
Section 8.3 – Amendment of ByLaws.  These bylaws may be amended from time to time by the Board of Directors at any regular or annual meeting of the of the Board provided that such proposed changes be sent to voting members of the Board at 30 days prior thereto. A majority of the voting members present shall be required for adoption of changes by a majority vote.
Section 8.4 – Headings.  All headings contained in these bylaws are inserted only as a convenient reference, and not to define, limit, or extend the intent or meaning of any section thereof. 
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