BY-LAWS

of

Northeast Women in Public Finance, Inc. 

ARTICLE 1

CORPORATE NAME, LOCATION, AND PURPOSES



Section 1.1 Name. The name of the corporation, as incorporated and existing under the Connecticut Revised Non Stock Corporation Act (the “Act”), shall be “Northeast Women in Public Finance, Inc.” (the “Corporation”).



Section 1.2 Location. The location of the principal office of the Corporation shall be within the State of Connecticut or the State of New York as determined by the Board of Directors.  The Corporation may also have offices at such other places as the Board of Directors may determine or the business of the Corporation may require.



Section 1.3 Purposes. The Corporation is organized as a business league, within the meaning of Section 501(c) (6) of the Internal Revenue Code of 1986, as amended (the “Code”). All terms and provisions of these Bylaws and the Certificate of Incorporation of the Corporation, and all authority and operations of the Corporation, shall be construed, applied, and carried out in accordance with such intent.  The purposes of the Corporation shall be but are not limited to:

· To broaden opportunities for women in public finance generally and particularly in the Northeast and Mid-Atlantic, as well as other New England states (the “Northeast”); 

· To promote awareness of the public finance industry to women throughout the Northeast;

· To provide educational and networking opportunities to women in the public finance community throughout the Northeast through such avenues as seminars, panel discussions, and informal events;

· To facilitate and sponsor communication and coordination among local groups of women in public finance including but not limited to groups in New York, New Jersey, and Connecticut;

· To establish a website and other communication links to connect all participating local groups of women in public finance groups;

· To facilitate the development of careers for women in public finance through establishing mentoring programs and providing guidance to mentoring relationships;

· To facilitate open communication among all women in public finance throughout the Northeast;

· To establish such committees and sub-committees as may be required to fulfill its mission and purpose;

· To sponsor and support complementary and related activities that benefit the mission and purpose of the Corporation;

· To conduct such business and engage in such other purposes and activities as may be undertaken by the Board of Directors to support the above-listed purposes.

ARTICLE II

MEMBERSHIP

Section 2.1 Designation.  Anyone involved in the public finance community either by virtue of employment or interest shall be eligible to be a member of the Corporation on the terms and conditions set forth in the Bylaws, including the payment of dues.  There shall be no minimum or maximum number of members. 

Section 2.2 Responsibilities. Each member shall abide by the provisions of the Bylaws of the Corporation and such additional policies as may be established by the Corporation.

Section 2.3 Dues. The Board of Directors shall determine appropriate annual dues and all terms and conditions of any dues, such as different levels of dues depending on criteria such as, but not limited to, full or part time employment, years of employment, unemployment, or student status.  The Board of Directors shall also determine the consequences of a failure to pay the required dues, including the time period after which non-payment of dues will result in a termination of membership.

ARTICLE III

BOARD OF DIRECTORS AND OFFICERS

Section 3.1 General Powers. Except as otherwise expressly provided by law, the property and affairs of the Corporation shall be managed by or under the direction of its Board of Directors, which shall be the governing body of the Corporation.  The Board of Directors may exercise all the powers, rights, and privileges of the Corporation, whether expressed or implied in the Certificate of Incorporation or conferred by the Law or otherwise, and may do all acts and things that may be done by the Corporation.  Each Director shall be entitled to one full vote on each matter.

Section 3.2 Number and Qualifications. The Board of Directors shall be composed of not fewer than three nor more than 25 directors (“Directors”), provided that the Board of Directors may decrease or increase the maximum number of Directors from time to time by the vote of a majority of the Directors, and provided further that any reduction in the maximum number of Directors shall not result in the removal of any Director. It is the express intention of the Board of Directors that, to the extent possible, the Board include representatives that reflect a diversity by age, race, entity, and function from all areas of public finance (including, but not limited to, governmental agencies and other state and local public entities, investment banking firms, financial advisory firms, rating agencies, bond insurers, investment management and advisory firms, commercial banks, law firms, and accounting firms).  A Director need not be a resident of the Northeast or a citizen of the United States to serve on the Board of Directors. Directors shall be proposed, nominated, and elected as provided in Section 5.1.

Section 3.3 Appointment of Directors.  The initial Directors shall be the initial Committee members involved in the formation of the Corporation, listed in Schedule A and incorporated as part of the By-laws of the Corporation (the “Initial Board of Directors”). The Initial Board of Directors may appoint such additional Directors as it sees fit and the additional Directors with the Initial Board of Directors shall be the Board of Directors of the Corporation (“Board of Directors”). At all times, however, the total number of the Board of Directors shall result in the number of Directors being within the maximum number specified in Section 3.2.  Thereafter, the Board of Directors shall appoint (a) such additional Directors as the Board of Directors shall deem appropriate, consistent with the maximum number in Section 3.2, as it may be amended from time to time, and (b) one or more Directors to fill vacancies resulting from the death of a Director or the resignation or removal of a Director as provided in Section 3.7.

Section 3.5 Duties of Directors. Any Director who serves on the Board of Directors or is appointed to serve on the Board of Directors must agree to attend at least three (3) Board meetings a year (either in person or telephonically) and must also participate in at least one (1) NEWPF sponsored event during each year of service. The Secretary shall be responsible to maintain a record of attendance for each member of the Board of Directors and prepare a Certificate of Attendance in the form attached to these By-laws as Appendix A that will indicate if any members of the Board have not fulfilled their duties as Board members for that fiscal year.  The Secretary will be responsible for providing the Certificate of Attendance to the Nominating Committee in accordance with Section 5.1(b).  These requirements shall not apply to JoAnne Kennedy and Beth Smayda, the founding Presidents of Northeast Women in Public Finance.
Section 3.6 Dues for Directors.  Should the Board of Directors determine that annual dues are appropriate and notify the membership that such dues are to be charged, each  Director  will be responsible for the payment of dues no later than June 30th of the year that such dues are imposed by the Board of Directors. The Treasurer of the Corporation will be responsible for preparing a Certificate of Dues Payment in the form attached to these By-laws as Appendix B that will indicate if any members of the Board of Directors have not paid their dues by the June 30th date.  The Treasurer will be responsible for providing the Certificate of Dues Payment to the Nominating Committee in accordance with Section 5.1(c). 

Section 3.7 Resignation and Removal.  Any Director may resign by written notice delivered to the Board of Directors or to the President (or one of the co-Presidents if such exist at that time) or Secretary of the Corporation.  A resignation is effective when the notice is delivered, unless the notice specifies a future date.  The pending vacancy need not be filled but may be filled before the effective date.  Any Director may be removed, with or without cause, by the affirmative vote of the majority of Directors.

Section 3.8 Terms of Office. A Director will have no set term of office but shall serve until her resignation or removal.  The Board of Directors may at any properly called meeting by the affirmative vote of a majority of the Directors establish specific terms of office by classes or by any other method that the Board of Directors decides by an affirmative vote of the majority of the Directors.

Section 3.9 Annual Meeting of Board of Directors. An annual meeting of the Board of Directors (the “Annual Meeting”) shall be held at such place within the Northeast as may be fixed by the Board of Directors, and shall occur on the third Tuesday of September of each year or at a time to be specified in the notice of the meeting or at such other day as shall be fixed by a resolution of the Board of Directors.  No notice of the Annual Meeting other than these Bylaws or resolution of the Board of Directors need be given. The Annual Meeting may be held telephonically.  Failure to hold an Annual Meeting at the designated time and place shall not cause a forfeiture or dissolution of the Corporation.

Section 3.10 Regular or Special Meetings of the Board of Directors. The Board of Directors may provide by resolution the time and place within the Northeast for the holding of regular meetings.  Special meetings of the Board of Directors may be called at any time by or at the written request of the President or co-President if at that time there are co-Presidents or any four (4) Directors.  The time and place of special meetings shall be at such a time and in such a place within the Northeast as may be designated by the person or persons calling the meeting. Regular and special meetings may be held telephonically. Board members are expected to attend in person or telephonically at least 3 Board meetings over the course of the fiscal year.

Section 3.11 Notice. The President or a co-President of the Board shall give written or emailed notice of any regular or special meeting of the Board of Directors at least three days prior to the date of such meeting to each Director at the email address furnished by such Director to the Secretary for such purpose.  Attendance at any meeting shall constitute waiver of notice of such meeting unless the Director attends the meeting for the express purpose of objecting to the transaction of affairs of the Board of Directors at the meeting because the meeting was not lawfully called or convened.  The President or a co-President, to the extent possible, will provide in the notice an agenda and the purpose of the meeting, but the absence of such purpose or agenda shall not affect the validity of such notice. 

Section 3.12 Quorum.  A quorum of participating Directors for the transaction of business at any in-person or telephonic meeting of the Board of Directors shall be one-third of the total then-sitting number of Directors unless a greater number is required by law, the Certificate of Incorporation of the Corporation, or these Bylaws; provided, however, that if fewer than one-third of the Directors are available in person or by conference, a majority of the Directors participating may adjourn the meeting to another time without further notice.

Section 3.13 Actions of Board of Directors.  The affirmative vote of a majority of the Directors present at a meeting of the Board of Directors at which a quorum is present establishes an action of the Board of Directors, unless the affirmative vote of a greater number of Directors is required by law or by these Bylaws.  A Director may act by written proxy on any matter; but no Director may accept more than one written proxy of another Director. 

Section 3.14 Informal Action by Directors.  Any action required to be taken, or which may be taken, at a meeting of the Board of Directors may be taken without a meeting if consent, in writing, setting forth the action so taken, shall be signed by all Directors.  Any consent may be signed in counterparts.  All signed copies of any such written consent shall be delivered to the Secretary of the Corporation to be filed with the Corporation records.  The action taken shall be effective when all the Directors have signed the consent unless the consent specifies a different effective date.  Any such consent signed by all the Directors shall have the same effect as a unanimous vote.

Section 3.15 Reimbursement and Compensation. Directors shall receive no compensation for their services as Director.  Directors shall be entitled to reimbursement for out-of-pocket expenses reasonably incurred in the discharge of their duties as Directors.

Section 3.16 Organization. At meetings of the Board of Directors, the President or one of the co-Presidents if at the time there are co-Presidents of the Corporation, if present, shall act as chairperson of the meeting.  In the absence of the President and the co-President, if applicable, the First Vice President, if present, otherwise a person chosen by a majority of the Board of Directors present at the meeting, shall act as chairperson of the meeting.  The Secretary of the Corporation or, in the absence of the Secretary, a person appointed by the chairperson of the meeting, shall act as Secretary of the meeting.  The chairperson of the meeting shall have the right to decide, without appeal, the order of business for such meeting and all procedural matters, including the right to limit discussion that is unreasonably cumulative, prolonged, or irrelevant.

Section 3.17 Mode of Meetings. Unless specifically prohibited by the Certificate of Incorporation of the Corporation or these Bylaws, members of the Board of Directors or any sub-committee designated by the Board of Directors may participate in and act at any meeting of the Board of Directors or such sub-committee through use of a conference telephone or similar communications equipment or internet communications by means of which all persons participating in the meeting can hear or communicate with each other. Participation in a meeting by such means shall constitute attendance and presence in person at the meeting of the person or persons so participating for all purposes.

Section 3.18 Emeritus Directors. Any or all of Initial Board of Directors of the Corporation, whose names are listed in Schedule A hereto, may serve as emeritus members (the Founding Emeritus Directors) by notifying the President and/or the co-President, if applicable, of their acceptance of such position.  Such other persons who have contributed significantly to the Corporation may serve as emeritus members upon the nomination by the Emeritus Nominating Committee and approval of a majority of the then presiding Board of Directors.  Emeritus Members may attend any meeting of the Board of Directors but shall not be entitled to vote at such meeting.  Emeritus Directors shall serve as resources to the Board of Directors and shall support the efforts of the Corporation.

Section 3.19 Nomination of Directors and Officers. The nomination of Directors and Officers shall be conducted in accordance with Section 5.1.

ARTICLE IV

OFFICERS

Section 4.1 Designation and Qualifications. The primary officer of the Corporation is the President or, if the Board of Directors decides that it is in the best interest of the Corporation, the Board of Directors can elect two Presidents and in such circumstances they will serve as co-Presidents.  In the case of co-Presidents, each of the Presidents will be equally responsible for jointly fulfilling the responsibilities of President as described in Section 4.6 of Article IV of the By-laws.  In the absence or inability of one of the co-Presidents to perform any of the duties as described in Section 4.6 of Article IV of the By-laws, the other co-President is authorized to perform such duties as if the duties were performed jointly by the co-Presidents.  

The other primary officers of the Corporation shall consist of three Vice Presidents: One Vice President shall have fewer than 10 years work experience related to the field of public finance and shall represent the interest of newer participants in the field of public finance (the “Associate Vice President”). One Vice President shall have 10 or more years work experience related to the field of public finance and shall be responsible for fulfilling the role of President  if for any reason the President or co-President, if applicable, is not able to perform the functions as required by Article 3 ( the “First Vice President”).  One Vice President shall have 10 or more years of work experience related to the field of public finance and have served also in the public sector either presently or at some point in her career  (the “Second Vice President”).  The Board of Directors shall also elect a Treasurer, a Secretary, one or more Counsel, and such other officers as may be elected by the Board of Directors.  The Board of Directors shall elect such officers from among the Members to serve for terms of two years and until their respective successors shall have been elected and qualified.  The same person may be elected to the same office for no more than three consecutive terms; the same person may hold any two or more offices consecutively.  Officers whose authority and duties are not prescribed in these Bylaws shall have the authority and shall perform the duties prescribed from time to time by the Board of Directors. Notwithstanding the roles and responsibilities of the officers described in the following sections of these Bylaws, the officers are to perform the organizational and managerial functions required by the Corporation and in no way shall oversee or control the powers and responsibilities given to the Committees established under Article V of these Bylaws.   

Section 4.2 Terms of Office, Resignation, and Removal.  Officers of the Corporation shall be elected at each annual meeting of the Board of Directors to serve the Corporation for a period of two years and until their respective successors shall have been elected and qualified; provided however, that the term of any officer may be terminated sooner by death, resignation, or removal.  Any officer may be removed by the Board of Directors at any time, with or without cause, by a majority of the Directors.  Any such removal shall be without prejudice to the contract rights, if any, of the person so removed, but election to office shall not of itself create any contract rights.

Section 4.3 Vacancies.  A vacancy in any office, however arising, if filled, shall be filled for the unexpired portion of the term in the same manner as provided for election to office.

Section 4.4 Control of the Board of Directors.  The powers and duties of officers of the Corporation as prescribed by this Article or elsewhere in these Bylaws are subject to alteration or suspension by the Board of Directors, from time to time, either in general or specific instances or for specific purposes, all as set forth in a resolution of the Board of Directors effecting such alteration or suspension.

Section 4.5 Reimbursement and Compensation. Officers of the Corporation shall serve without compensation.  Officers are entitled to reimbursement for out-of-pocket expenses reasonably incurred in the discharge of their duties.

Section 4.6 President. The President or co-Presidents, if applicable, is (are) the principal executive officers of the Corporation and, subject to the direction and control of the Board of Directors, has (have) general charge of the affairs of the Corporation.  In general, the powers and duties of the President or co-Presidents, if applicable, are those ordinarily exercised or performed by the chief executive officer of a for-profit corporation and such other powers and duties as may be assigned to the President and/or co-Presidents by the Board of Directors.  Except in those instances in which the  authority to execute is expressly delegated to another officer or agent of the Corporation, or a different mode of execution is expressly prescribed by the Board of Directors or these Bylaws, the President or either one of the co-Presidents, if applicable, may execute for the Corporation such documents as needed for the conduct of the Corporation’s affairs in the ordinary course, as well as any contracts or checks (as a second signatory) or other documents that the Board of Directors has authorized to be executed, and the President or co-Presidents, if applicable, may accomplish such execution without a seal of the Corporation and either individually or jointly if there are co-Presidents or with the Secretary or any other officer so authorized by the Board of Directors, according to the requirements of the form of the document.

Section 4.7 Vice President. Each Vice President shall assist the President or co-Presidents, if applicable,  in the discharge of the President’s duties as the President or the co-Presidents, if applicable,  may direct and shall perform such other duties as from time to time may be assigned to such Vice President by the President or the Board of Directors.   In the absence of the President or one of the co-Presidents, if applicable or in the event of the President’s or co-President, if applicable, inability or refusal to act, the First Vice President shall perform the duties of the President, and when so acting, shall have all the powers and duties of and be subject to all the restrictions upon the President.  In the absence of the First Vice President or in the event of the First Vice President’s inability or refusal to act on behalf of the President or co-President, if applicable, the Second Vice President shall perform the duties of the President, and when so acting, shall have all the powers and duties of and be subject to all the restrictions upon the President.  Except in those instances in which the authority to execute is expressly delegated to another officer or agent of the Corporation or a different mode of execution is expressly prescribed by the Board of Directors or these Bylaws, the First Vice President and the Second Vice President, jointly, may execute for the Corporation such documents as may be needed for the conduct of the Corporation’s affairs in the ordinary course, as well as any deeds, mortgages, leases, bonds, contracts, checks, notes, or other documents that the Board of Directors has authorized to be executed, and the First Vice President  and the Second Vice President may accomplish such execution without a seal of the Corporation either jointly or individually with the Secretary or any other officer so authorized by the Board of Directors, according to the requirements of the form of the document.

Section 4.8 Treasurer.  The Treasurer is the principal accounting and financial officer of the Corporation and, in general, the powers and duties of the Treasurer shall be those ordinarily incidental to the office of treasurer of a for-profit corporation and such other powers and duties as may be assigned to the Treasurer by the Corporation or by the President.  Without limiting the generality of the foregoing by this specification, the Treasurer shall (a) be responsible for the collection, receipt, custody, and disbursement of all corporate funds and securities, and shall be the first signatory on all checks; (b) deposit of all monies and other valuable effects in the name and to the credit of the Corporation in such banks and other depositories as may be designated by the Board of Directors or by an officer of the Corporation, pursuant to any delegation of such authority by the Board of Directors; (c) be responsible for carrying out the policies of the Corporation relating to the approval, grant, or extension of credit by the Corporation and for the procurement and maintenance of adequate insurance for the Corporation (if required); (d) have charge of and be responsible for the maintenance of adequate books of account for the Corporation, and cause to be prepared by an independent entity an audit and financial statements of the Corporation if determined annually by the Executive Committee to be necessary and appropriate; (e) prepare and or cause to be prepared and filed all regulatory forms and returns, including, without limitation, all tax returns, as may be required to be filed by the Corporation; (f) provide to the Board of Directors at least three (3) days prior to each Board meeting a financial report, including a written financial spreadsheet, indicating the income, expenses, and other appropriate financial information of the Corporation; and (g) render to the President or co-Presidents and the Board of Directors such other reports with respect to accounting and financial matters of the Corporation at such intervals as they may require.

Section 4.9 Secretary. In general, the powers and duties of the Secretary shall be those ordinarily incidental to the office of secretary of a for-profit corporation and such other powers and duties as may be assigned to the Secretary by the Board of Directors or by the President.  Without limiting the generality of the foregoing by this specification, the Secretary shall (a) attend all meetings of the Board of Directors, record the minutes of the meeting of the Board of Directors in one or more books provided for that purpose, and shall include in such books the actions by written consent of the Board of Directors; (b) see that all notices are given in accordance with the provisions of these Bylaws or as required by law; (c) be the custodian of the corporate records and certify the Bylaws, resolutions of the Board of Directors and any sub committees of the Board of Directors, and other documents of the Corporation as being true and correct copies of such documents, records, and resolutions; (d) keep a register of the post office or email address of each  Board of Directors Member and Corporation member which shall be furnished to the Secretary by each Board of Directors Member and Corporation member; (e) sign with the President, or any other officer so authorized by the Board of Directors, any contracts or other documents which the Board of Directors has authorized, and the Secretary may (without previous authorization by the Board of Directors) sign with such other officers as provided above such contracts and other documents as the conduct of the Corporation’s affairs in its ordinary course requires, in each case according to the requirements of the form of the document, except when a different mode of execution is expressly prescribed by the Board of Directors or these Bylaws; and (f) keep and file all reports, statements, and other documents required by law, except when the duty is expressly imposed on some other officer or agent. 

Section 4.10 Counsel.  Counsel to the Corporation shall be a bar-admitted attorney in good standing and a member of the Corporation.  The powers and duties of Counsel (which may consist of one or more individuals) shall be to research and advise the Board regarding legal matters affecting the Corporation from time to time. Counsel shall, as required, consult with appropriate members of their law firms or other in-house attorneys regarding the legal matters to be addressed.  Following discussion with the Executive Committee, either of the Co-Presidents shall engage, in writing, the relevant law firm or individual to perform all acts on behalf of the Corporation to resolve completely the legal matters under consideration from time to time.  Such engagement shall provide that all work will be performed on a pro bono basis.  Should Counsel determine that any matter to be addressed as it arises is outside the expertise of the engaged firm or attorney, Counsel will advise the Executive Committee of the need to hire additional attorneys, offer a recommendation for such attorney or attorneys, and provide, in writing, an estimate of the cost of such additional engagement if such services are not to be provided on a pro bono basis.  The Executive Committee may, following discussion and any needed further exploration, accept or reject the recommended additional engagement.  If accepted, one of the Co-Presidents shall engage the approved additional attorney or attorneys.  Counsel shall report to the Executive Committee at each Executive Committee meeting, and to the Board at each Board meeting, the status and progress of any legal matters under consideration, and make every effort to resolve all legal matters on a timely basis with an overall goal of protecting the fiscal and other interests of the Corporation.
ARTICLE V

COMMITTEES

Section 5.1 Nominating Committee.  The Board of Directors shall establish a nominating committee, (the “Nominating Committee”), which shall include a least two members of the Board who have served as Directors for at least two years. The Nominating Committee will be responsible for formulating a slate of proposed new Board members to elect new members for the Board of Directors or to fill any vacancies.  In furtherance of the express intention of the Board of Directors as stated in Section 3.2, the Nominating Committee will use its best efforts to nominate, to the extent possible, representatives that reflect a diversity by age, race, entity, and function, from all areas of public finance, in addition to overall qualification and other factors deemed appropriate.  The Nominating Committee will also be responsible for proposing a slate of new officers to fill those officer positions whose terms have expired or to fill any vacancy in any officer position that has resulted from a resignation or other reason. 

Section 5.1(a) Nominating Committee Procedures for Proposing Slate of Directors The Nominating Committee in proposing a slate of new Board members is authorized to conduct as broad a search as is necessary to find candidates that are interested and qualified to serve as a member of the Board of Directors.  This search can include, but is not limited to, conversations with existing and former members of the Board of Directors, as well as existing members of the Corporation.  The Nominating Committee is also authorized to use the Corporation’s website and other means of communication that it deems appropriate in developing the slate of potential new Board members. 

Section 5.1(b) Nominating Committee Procedures for Proposing Slate of Officers. The Nominating Committee in proposing a slate of new officers is authorized to conduct interviews with members of the Board of Directors that might be considered for the slate of new officers and to speak with other members of the Corporation in developing a slate of potential new officers.  

Section 5.1(c) Nominating Committee Proposed Slate at Annual Meeting. The Nominating Committee shall distribute both the slate of proposed new Board members and the slate of proposed new officers for those officers whose terms have expired prior to the Annual Meeting, at which time such new members of the Board and new officers will be elected.  Prior to the distribution of the slate of new Board members and the slate of proposed new officers, the Nominating Committee shall have received the Certificate of Attendance from the Secretary in accordance with Section 3.5 and the Certificate of Dues Payment from the Treasurer in accordance with Section 3.6

Section 5.1(d)  Emeritus Nominating Committee. The Board of Directors may establish from time to time a nominating committee for Emeritus Members (the “Emeritus Nominating Committee”), which shall include at least one Founding Emeritus Member and two Members.  The President and the co-President, if applicable, of the Board of Directors shall serve on the Emeritus Nominating Committee.

Section 5.2 Executive Committee.  The Executive Committee shall be composed of the President, or the co-Presidents, if applicable, the three Vice Presidents, the Secretary, and the Treasurer of the Corporation.  The term of office of each member of the Executive Committee shall be for a period of two years and until a successor shall be elected and qualified or for such longer period as determined by the Board of Directors.  Vacancies in the membership of the Executive Committee occurring by reason of death, resignation, removal, or inability or unwillingness to serve shall be filled by the President or the co-Presidents, if applicable for the unexpired portion of the term.  Any member of the Executive Committee may be removed at any time by the Board of Directors with or without cause in accordance with Section 4.2.

One third of the voting members of the Executive Committee shall constitute a quorum.  The adoption of any resolution or the taking of any other action shall require the affirmative vote of a majority of the voting members of the Executive Committee.  The Secretary, or any other member of the Executive Committee, at her request or absence, shall keep regular minutes of its proceedings and shall report all actions taken by it to the Board of Directors at the meeting of the Board of Directors held next after the taking of such action.  The President or the co-Presidents, or in the absence of the President or one of the co-Presidents, if applicable, a member of the Executive Committee selected by those present, shall preside at the meeting of the Executive Committee.  The Secretary shall be the secretary of the Executive Committee.  In the event of the absence from any meeting of the secretary of the Executive Committee, a member of the Executive Committee selected by those present shall act as secretary of the Executive Committee.

During the intervals between meetings of the Board of Directors, the Executive Committee shall have and may exercise all the authority and powers, and perform all the duties, of the Board of Directors in the management of the business and the affairs of the Corporation, to the fullest extent permitted by law, these Bylaws, and a resolution of the Board of Directors, and shall have and may exercise such further specific powers as may from time to time be conferred on the Executive Committee by resolution of the Board of Directors.  The Executive Committee shall exercise such powers in such a manner as it shall deem in the best interest of the Corporation; provided however, that the Executive Committee shall have no power or authority of the Board of Directors with respect to the following matters: (i) amending or repealing these Bylaws or adopting new Bylaws; or (ii) amending or repealing any resolution of the Board of Directors.  All actions taken by the Executive Committee shall be subject to revision or alteration by the Board of Directors, provided that no revision or alteration shall affect adversely any action taken by any officer of the Corporation, or any rights of any third party that have vested, prior to any such revision or alteration in reliance upon any action or direction of the Executive Committee.  The designation  of and the delegation of authority to the Executive Committee shall not operate to relieve the Board of Directors, or any Member of the Board of Directors, of any responsibility imposed upon the Board of Directors or any Member by law.

Section 5.3 Additional Committees.  The Board of Directors shall create by resolution the Committees listed below to facilitate the performance of the mission and purposes of the Corporation.  the Board of Directors may, from time-to-time, by resolution add or delete Committees as it deems necessary and desirable.  At least two days prior to each meeting of the Executive Committee, each Chair (or one co-Chair) of each such Committee shall submit to the President or a co-President, by email or telephonically, a report outlining the work of such Committee since the prior report:

· Nominating Committee, which shall be composed and operate as operate as provided in Section 5.1.

· Governance Committee, which shall consist of at least two Members of the Board of Directors and other members of the Corporation.  The President or the co-Presidents, if applicable, shall be a member(s), ex officio, with voting privileges and at least two of the other members shall be from states in the Northeast other than New York. The purpose of the Governance Committee shall be to (i) oversee with the workings of the Board of Directors and its Committees, and to make recommendations for changes it deems appropriate; and (ii) interface with other public finance groups, as well as local women in public finance groups in the Northeast including, but not limited to New Jersey and Connecticut,  and to propose to the full Board of Directors any integration of such groups or the addressing of other issues that may develop.

· Mentoring Committee, which shall consist of at least two Members of the Board of Directors and other members of the Corporation.  The First Vice President will serve as an ex officio member and will have voting privileges.  The purpose of the Mentoring Committee shall be to establish and execute a mentoring program that will bring together senior municipal professionals with junior municipal professionals. The responsibilities of the Mentoring Committee will include, but are not limited to, hosting mentoring, educational and networking events, organizing mentoring pairing, and assisting in providing support for mentoring relationships.

· Student Outreach Subcommittee.  The Mentoring Committee shall designate members of the Mentoring Committee and/or other Directors to serve as a Student Outreach Subcommittee.  The number of members of the Student Outreach Subcommittee shall be at the discretion of the chair or co-chairs of the Subcommittee, which shall be appointed by the chair (or one co-Chair) of the Mentoring Committee.  The Student Outreach Subcommittee shall plan and execute at least one event annually that involves the introduction of the municipal finance industry to students at colleges, universities, business schools, law schools, and other educational entities deemed appropriate by the Subcommittee in order to educate the student population of careers and other opportunities in the field of municipal finance. 

· Communication and Website Committee, which shall consist of at least two Members of the Board of Directors and other members of the Corporation.  The Second Vice President will serve as an ex officio member and will have voting privileges.  The Communication and Website Committee, particularly as it relates to the Website, will encourage participation by local women in public finance groups in the Northeast.

· Educational Programs and Speaker Committee, which shall consist of at least two Members of the Board of Directors and other members of the Corporation.  The purpose of the Educational Programs and Speakers Committee shall be to organize informative and educational seminars and informal lunches that provide relevant information on areas of municipal finance to members of the Corporation including but not limited to formal speakers and panel discussions, as well as informal “brown bag” luncheons.

· Outreach and Membership Committee, which shall consist of at least two Members of the Board of Directors and other members of the Corporation.   The purpose of the Outreach and Membership Committee shall be to expand the membership of and participation in the Corporation, with a particular focus on recruiting individuals new to the municipal finance industry.  The Outreach and Membership Committee will also be responsible for reviewing and establishing an appropriate dues structure and monitoring such structure to maintain its viability.  The Treasurer will serve as an ex officio member and will have voting privileges.

· Fundraising, Finance, and Sponsor Committee, which shall consist of at least two Members of the Board of Directors and other members of the Corporation.  The purpose of the Fundraising, Finance, and Sponsor Committee will be to secure funding for the Corporation’s mission and purpose.  The Fundraising, Finance, and Sponsor Committee will develop strategies for securing funding from the organizations with which the members of the Corporation are affiliated.  The Fundraising, Finance, and Sponsor Committee will also develop programs and events that will facilitate the raising of funds and sponsors for the mission and various purposes of the Corporation

ARTICLE VI

INDEMNIFICATION AND INSURANCE

Section 6.1 Indemnification and Insurance.  To the full extent authorized by law, the Corporation may indemnify any person made or threatened to be made a party in any action or proceeding, whether civil or criminal, by reason of the fact that the person, his or her testator, or intestate is or was a Director or Officer of the Corporation or served in any capacity at the request of the Corporation.  In this regard, the Corporation shall purchase such directors’ and officers’ liability insurance as authorized and approved by the Board of Directors. 

ARTICLE VII

GENERAL

Section 7.1 Fiscal Year.  The fiscal year of the Corporation shall be the calendar year, or as otherwise fixed by resolution of the Board of Directors.  

Section 7.2 Seal.  The corporate seal shall have inscribed thereon the name of the Corporation, the year of its organization and the words "Corporate Seal, [Connecticut]".  The seal may be used by causing it or a facsimile thereof to be impressed or affixed or in any manner reproduced.

Section 7.3 Amendments.  These Bylaws may be altered, amended, or repealed by the affirmative vote of a majority of the Directors.  

Section 7.4 Governing Law.  These Bylaws shall be governed by the laws of the State of Connecticut.

Appendix A

Certificate of Attendance

I, _________________________, as the duly elected Secretary of Northeast Women in Public Finance (the “Corporation”), attest that I have prepared this Certificate of Attendance for the Corporation’s fiscal year ___________ indicating that the members of the Board of Directors whose names are listed below are not in compliance with the requirements of serving on the Board of Directors of the Corporation as laid out in the Corporations By-laws adopted on November 2, 2011, as amended on June 6, 2012, and on February __, 2014.

Dated:






By:
____________________________________________

     Secretary of Northeast Women in Public Finance

Appendix B

Certificate of Dues Payment

I, _________________________, as the duly elected Treasurer of Northeast Women in Public Finance (the “Corporation”), attest that I have prepared this Certificate of Dues Payment for the Corporation’s fiscal year ___________ indicating that the members of the Board of Directors whose names are listed below are not in compliance with the requirements of serving on the Board of Directors of the Corporation as laid out in the Corporations By-laws adopted on November 2, 2011, as amended on June 6, 2012, and on February __, 2014.

Dated:






By:
____________________________________________

     
     Treasurer of Northeast Women in Public Finance
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