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Attachment IV

BY-LAWS

OF

THE SUFFOLK CENTER ON THE HOLOCAUST,

 DIVERSITY & HUMAN UNDERSTANDING, INC.

ARTICLE I

Organization

Section 1.
Type.  The Suffolk Center on the Holocaust, Diversity & Human Understanding, Inc. (Corporation) is a Type B, Not-For-Profit corporation.


Section 2.
Membership.  The membership of the Corporation shall consist of one member: Suffolk County Community College (Member). This Member shall remain a member until dissolution of the Corporation. 


Section 3. 
Dues.  No dues shall be required of the Member of the Corporation.

ARTICLE II

Member


Section 1.
Powers and Duties.  The Member shall establish, and amend as necessary, the by-laws of the Corporation.  The Member shall designate and elect the Directors of the Corporation, who shall direct the management of the Corporation on behalf of the Member.


Section 2.
Annual Meeting.  The Member of the Corporation shall meet at least annually in September of each year for the election of Directors and for the transaction of such other business as may properly come before the meeting.  Membership meetings shall be held at the principal office of the Corporation, or at such other place and by such other means as the Member may determine.  If in any year that day is a legal holiday, the meeting shall be held on the next day following that is not a legal holiday.


Section 3.
Special Meetings.  Special meetings of the Member, except as otherwise provided by law, may be called to be held at the principal office of the Corporation or elsewhere at any time at the request in writing of the Executive Board of the Member.  Special meetings may also be called, with the consent of the Member, by the Chair of the Board of Directors or by the Secretary of the Corporation at the request in writing of four (4) Directors.  Such request shall state the purpose or purposes of the proposed meeting.  Business transacted at a special meeting shall be confined to the subject stated in the call and matters germane thereto.

Section 4.
Notice of Meetings.  Written notice of the place, date and hour of each meeting of the Member shall be given, personally or by mail or by electronic mail, to the Board of Trustees of the Member by the Secretary of the Corporation and, unless it is an annual meeting, indicate the authority by which such meeting is being called.  If the notice is given personally or by first class mail or by electronic mail or by overnight delivery, it shall be given not less than five (5) nor more than thirty (30) days before the date of the meeting. If mailed, such notice is given when deposited in the United States mail, with postage thereon paid, directed to each Trustee at his or her address as it appears on the list of Trustees or, if any Trustee shall have filed with the Secretary of the Corporation a written request that notices to him or her be mailed to some other address, then directed to him or her at such other address.  An affidavit of the Secretary or other person giving the notice shall be prima facie evidence of the facts stated therein.  Notice of any meeting of the Member need not be given to any Trustee that submits a signed waiver of notice whether before or after the meeting.  The attendance of any Trustee at a meeting without protesting prior to the conclusion of the meeting the lack of notice of such meeting shall constitute a waiver of notice by him or her.


Section 5. 
Procedure.  The order of business and all other matters of procedure at every meeting of the Member will be determined by the Trustees.


Section 6.
Quorum.  At every meeting of the Member, except as otherwise provided by law or these by-laws, a majority of the Trustees must be present for the transaction of any business. 


Section 7.
Adjournments.  The Trustees shall have the power by a majority vote to adjourn the meeting from time to time.  Subject to any notice required by law, at any adjourned meeting at which a majority of the Trustees are present, any business may be transacted that might have been transacted on the original date of the meeting.


Section 8.
Voting.  Except as otherwise provided in the Certificate of Incorporation or these by-laws, each Trustee shall be entitled to one vote at every meeting of the Member.  All questions that shall come before any membership meeting shall be decided by majority vote of the total number of Trustees.

ARTICLE III

Directors


Section 1.
Number.  The Board of Directors shall be composed of no less than five (5) nor more than fifteen (15) natural persons.


Section 2.
Categories.  The Board of Directors shall comprise two (2) categories: a category consisting of the Chair of the Board of Trustees, or his or her designee, of the Member, the President of Suffolk County Community College and Andrew Liput (Category A); and a category of six (6) to twelve (12) persons to be elected by the Board of Trustees (Category B).


Section 3.
Powers and Duties.  The Board of Directors shall direct the management of the operations, property, affairs and concerns of the Corporation consistent with the provisions of these by-laws, as written or amended, and the Certificate of Incorporation.  It may appoint or provide for the appointment of such officers and employees of the Corporation as it may deem advisable.  At its first meeting of each fiscal year, the Board shall elect one of its members as Chair of the Board of Directors, who shall serve for a term of one year, or until a successor has been elected.  The Chair of the Board of Directors shall preside at all meetings of the Board.  Also at its first meeting of each fiscal year, the Board shall elect one of its members as Vice Chair of the Board of Directors who shall serve for a term of one year, or until a successor has been elected.  


In case a vacancy shall occur in the Office of Vice Chair other than by expiration of term, the Board shall elect a successor for the unexpired term of the predecessor.  In case a vacancy shall occur in the Office of Chair, or in the event of the Chair’s inability to act or absence from the State of New York, the Vice Chair may exercise powers and duties of the Chair until the Chair resumes his or her duties or until a successor is elected for the unexpired term of the predecessor.


Section 4.
Qualifications. Directors must be at least eighteen (18) years of age.


Section 5.
Election of Representative Directors. Representative Directors (category B) shall be elected by the Board of Trustees and shall serve for a term of three (3) years or until a successor shall be elected and qualified.  The initial terms shall be staggered in length as designated by the resolution electing each Director with the objective that one third of the category B Directors shall have an initial term of one year, one third shall have a term of two years, and one third shall have a term of three years.  Category A Directors shall serve without term.

Section 6.
Resignation.  Any Director of the Corporation may resign at any time by giving such resignation to the Chair of the Board or the Secretary of the Corporation.  Unless otherwise specified therein, the acceptance of a resignation shall not be necessary to make it effective.


Section 7.
Removal.  Any Director may be removed for cause by a majority vote at a meeting of the Member of the Corporation.  


Section 8.
Vacancies.  Whenever a vacancy shall occur on the Board of Directors, other than by expiration of term, it shall be filled by the selection of a new Director in the same manner and for the unexpired term of the predecessor in office.


Section 9.
Compensation.  No Director as such shall receive any compensation, either by way of salary, fees for attendance at meetings, or otherwise, or shall be reimbursed for expenses, except pursuant to authorization of the Board of Directors.  This Section shall not preclude any Director from serving the Corporation in any other capacity or from receiving compensation for services in such other capacity including reimbursement for his or her related expenses.


Section 10.
Meeting of Directors.  Meetings of the Board of Directors shall be held at least semiannually and at such times and at such places as may be determined by action of the Board of Directors or, in the absence of such action, by any six (6) Directors or the Chair of the Board pursuant to such notice as is required by Section 13 of this Article III.  The first meeting of each fiscal year shall be the annual meeting.


Section 11.
Notice of Meetings of Board of Directors.  Notice of the time and place of each meeting of the Board of Directors shall be given by the Chair of the Board, or the Secretary, or by the six (6) Directors of the Board calling the same, to each Director on the Board, not less than five (5) calendar days before the meeting by mailing the notice, postage prepaid, addressed to each Director on the Board at the Director’s residence or usual place of business, or not less than one (1) day before the meeting by delivering the notice to each Director on the Board personally or by telephone.  In lieu of mailing the notice, electronic delivery shall be acceptable.  Notice of a meeting of the Board of Directors or a committee thereof need not be given to any Director who submits a signed waiver of notice, whether before or after the meeting.  The attendance of any Director at a meeting of the Board or a committee thereof without protesting prior thereto or at its commencement the lack of notice to him or her shall constitute a wavier of notice by the Director.  The meeting shall be duly called and held if notice is given to or is waived by all absent Directors.


Section 12.
Quorum.  At all meetings of the Board of Directors, except as otherwise provided by law, the Certificate of Incorporation or these by-laws, a quorum shall be required for the transaction of business and shall consist of six (6) Directors of the Board, and the affirmative vote of a majority of the Directors of the Board present shall decide any question that may come before the meeting.  A majority of the Directors present at any meeting, although less than a quorum, may adjourn the same from time to time, without notice other than announcement at the meeting.


Section 13.
Procedure.  The order of business and all other matters of procedure at every meeting of Directors may be determined by the presiding officer.


Section 14.
Committees.  

a.
Board Committees.  The Board of Directors may, by resolution or resolutions of a majority of the Directors of the Board, establish one or more committees consisting of Board members. No committee shall have the authority to act on behalf of the Board of Directors without specific authority to do so in each instance.  Upon advice and consent of a majority of the Board, members of such committees shall be appointed by the Chair of the Board who shall designate one of the appointees as Chair for each committee. The committee shall keep regular minutes of their proceedings and make the same available to the Board upon request.
b.
Standing Advisory Committee.  An advisory body is hereby established to make recommendations to the Board of Directors on the use of the collection.  The Chair of the Board shall designate one of its members as the Chair.  Regular minutes shall be maintained and provided to the Board.  Membership on the Advisory Committee shall be as follows:

Chairperson, Association of School Superintendents (or designee)


Chairperson, School Boards Association (or designee)

Executive Director (or designee), Suffolk County Human Rights Commission


College Coordinator of Multicultural Affairs


College faculty (up to three appointed by the college president)


Member of the Clergy (selected by the Board of Directors)
c.
Advisory Committees. The Board of Directors may, by resolution or resolutions of a majority of the Directors of the Board, establish one or more additional advisory committees. No committee shall have the authority to act on behalf of the Board of Directors. Upon advice and consent of a majority of the Board, members of such committees shall be appointed by the Chair of the Board who shall designate one of the appointees as Chair for each committee. The committee shall keep regular minutes of their proceedings and make the same available to the Board upon request.

Section 15.
Records.  The Corporation shall maintain an accurate record of all the transactions of the Corporation including financial statements, a report of which, prepared in accordance with the provisions of the Not-For-Profit Corporation Law, shall be presented at each regularly scheduled meeting of the Corporation, but such reports shall be presented not less than semi-annually.  The report shall become a part of the Corporation’s permanent records and a copy of the report shall be entered in the minutes of the proceedings of the annual meeting of the Board of Directors.


Section 16.
Action without a Meeting.
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 are notified in writing of the proposed action and a majority of the Board of Directors consent in writing to the adoption of a resolution authorizing the action.  The resolution and the written consent thereto shall be filed with the minutes of the proceedings of the Board or the committee.


Section 17. 
Meetings by Conference Telephone.  Any one or more members of the Board of Directors or any committee thereof may participate in a meeting of such Board of committee by means of a conference telephone, electronic meeting place or similar communications equipment allowing all persons participating in the meeting to communicate with each other at the same time.  Participation by such means shall constitute presence in person at a meeting.

ARTICLE IV

Officers


Section 1.
Officers.  The officers of the Corporation shall be the Chair of the Board, the Vice-Chair/Secretary of the Board, and the Treasurer. The Board may also appoint additional officers, as the Board may deem desirable.  Such additional officers shall exercise such powers and perform such duties as usually pertain to their respective offices or as are properly delegated or assigned to them from time to time by the Board of Directors.


Section 2.
The Chair.  The Chair shall set the agenda for meetings and shall preside at all meetings of the Board.  The Chair shall be a member ex officio of all committees and shall be entitled to vote at all meetings of the Board and of all its committees.  The Chair shall make recommendations to the Board for the programs and activities of the Corporation and shall make an annual written report to the Board at the end of each fiscal year.  The Chair shall make such other reports as the Board may request. The Chair shall have such powers and perform such other duties as the Board may direct as are reasonably incident to such office.

Section 3.
The Vice-Chair/Secretary.  The Vice-Chair/Secretary shall perform the duties of the Chair in the Chair’s absence and such other duties as the Chair may delegate to the Vice-Chair/Secretary from time to time.  The Vice-Chair/Secretary shall issue notices of all meetings to the Directors where notices of such meetings are required by law or by these by-laws.  The Vice-Chair/Secretary shall attend all meetings of the Board of Directors and shall keep the minutes thereof and shall fix the Corporate seal to and sign such instruments as require the seal or signature and shall perform such other duties as usually pertain to the office or as are properly required of the Vice-Chair/Secretary by the Board of Directors.

Section 4.
The Treasurer.  The Treasurer shall have the care and custody of all monies and securities of the Corporation and shall keep full and accurate accounts of all the monies received and paid on account of the Corporation.  The Treasurer shall make and sign such reports, statements and instruments as may be required by the Board of Directors or by the laws of the United States or of any state in which the Corporation operates and shall perform such other duties as usually pertain to the office or as are properly required by the Board of Directors.


Section 5.
Execution of Documents and Certification.  The Chair of the Corporation, or other designated agent, shall have the authority, on behalf of the Corporation, to execute all contracts and other documents necessary or appropriate to the conduct of the Corporation’s affairs and shall also have the authority to certify or attest to the official acts of the Board of Directors or the acts of any other officer of the Corporation.


Section 6.
Temporary Transfer of Powers and Duties.  In case of the absence or illness of any officer of the Corporation or for any other reason the Board of Directors may deem sufficient, the Board of Directors may delegate and assign, for the time being, the powers and duties of any officer to any other officer or to any Director.

ARTICLE V

Surety Bonds, Insurance and Indemnification


Section 1.
Surety Bonds.  The Board of Directors may require all officers and employees of the Corporation who administer corporate funds to furnish adequate surety bonds approved by the Board of Directors as to form and coverage.  The cost of all surety bonds so required shall be paid by the Corporation.  This provision shall be waived until such time as the liquid assets or annual revenue of the Corporation shall exceed $25,000.

Section 2.
Insurance.  The Corporation will purchase appropriate insurance for the protection of the Member, Directors, Officers and employees of the Corporation.  Such insurance will include General Liability Insurance and such other insurance as the Member of the Corporation or the Directors may determine is necessary for the protection of the Corporation and its respective interests or as may be required by law.


Section 3.
Indemnification.  To the extent permitted by law, the Corporation shall indemnify and hold harmless the Member.  Any person made a party to any action, suit or proceeding by reason of the fact that such person, their testator or intestate, is or was a Director, Officer or employee of the Corporation or of any organization in which the person served as such at the request of the Corporation, shall be indemnified by the Corporation to the full extent permitted by law.  Such right of indemnification shall not be deemed exclusive of any other rights to which such Director, Officer or employee may be entitled.  Any amount payable by way of indemnity shall be determined and paid in accordance with Section 725 of the Not-For-Profit Corporation Law of the State of New York, unless otherwise directed by the Board of Director by resolution.

ARTICLE VI

Finances


Section 1.
Fiscal Year.  The fiscal year of the Corporation shall be from September 1 to August 31.

Section 2.
Funds.  The funds of the Corporation shall be deposited in such bank or banks, in such types of accounts and subject to such deposit and withdrawal procedures as may be directed by the Board of Directors by resolution.


Section 3.
Records and Accounts.  The Corporation’s financial records and accounts of the Corporation shall be kept in a form consistent with generally accepted accounting principles.  All financial records and accounts of the Corporation shall be open to inspection by any Director or by the Member at any reasonable time.


Section 4.
Annual Plan.  At the regularly scheduled meeting of the Board each year immediately preceding the commencement of the new fiscal year there shall be submitted to the Board of Directors by the President, for its approval, an annual plan that shall set forth all anticipated revenues and expenditures.  The plan will also indicate the following: (a) the current fiscal year, showing approved expenditure levels (including approved changes) and estimated income and expenditures through the end of each period; (b) the prior fiscal year, showing actual income and expenditures for such period; and (c) the next ensuing fiscal year, showing estimated income and proposed expenditures for each.


Section 5.
Audit.  The financial records and accounts of the Corporation shall be audited annually or at such other times as directed by the Board of Directors by a certified public accountant or firm thereof designated for the purpose by the Board of Directors to be paid by the Corporation.  This provision shall be waived until such time as either the liquid assets or annual revenue of the Corporation shall exceed $25,000.

Section 6.
Securities.  The securities of the Corporation shall be deposited in such bank or other depositories and in such types of accounts as may be designated by the Board of Directors.

ARTICLE VII

General


Section 1.
Policies and Procedures.  The Board of Directors is authorized to implement its own policies and procedures consistent with the Corporation’s Certificate of Incorporation and these by-laws.


Section 2.
Non-Discrimination.  No person in whatever relationship with the Corporation shall be subjected to discrimination on the basis of race, ethnicity, national origin, religion, color, gender, sexual orientation, age or disability.

ARTICLE VIII

Miscellaneous


Section 1.
Form of Seal.  The seal of the Corporation shall be in such form as the Directors shall determine.


Section 2.
Counsel.  The Member shall be entitled to be represented by legal counsel at all membership meetings and Board of Director meetings, including any executive session of the of the Board of Directors and committee meetings.


Section 3.
Amendment.  These by-laws may be added to, amended or repealed and new by-laws adopted only by the Member of the Corporation.


Section 4.
Written Approval Required.  The Corporation will take no action that is in the name of the Member of the Corporation unless specific written approval from the Member is on file with the Corporation in advance.
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