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ICE FOUNDATION, INC. 
BY-LAWS



ARTICLE I
NAME

The name of the Not-For-Profit Corporation shall be: ICE Foundation, Inc. (herein after referred to as “the Foundation” or “the Corporation”).

ARTICLE II

PURPOSE

The purpose of the organization shall be to support the students of The Institute for Collaborative Education (345 East 15th Street, New York, New York 10003), a New York City 6th through 12th grade public school (herein after referred to as “ICE” or “the school”) in the following manner:

--To provide resources to improve the educational programs and facilities of the school;

--To promote and develop a cooperative working relationship between student’s home, school and parties related to the school;

--To provide parent education regarding participation in school governance and decision-making;

--To encourage parent participation on all levels.

ARTICLE III

MEMBERSHIP

Section 3.1.  Eligibility. In accordance with Chancellor’s Regulation A-660, all parents, legal guardians, or persons in parental relation to students attending ICE shall be Members. Membership shall also include staff and teachers of ICE, with the exception of the Principal, Assistant Principal, Supervisors and Parent Coordinator

Section 3.1.1  Revocation of Staff and Teacher Membership.  Only parents and those in parental relationships to current students (as specified in Section 3.1) may vote to withdraw the Foundation Membership of the staff and teachers of ICE.  Such action requires an amendment of these by-laws as defined in Article XV Section 15.2.

Section 3.2. Dues and Applications.  No dues or applications are required for Membership, voting or running for any position in the Foundation.

Section 3.3.  Voting.  All Members shall be entitled to one vote.  Proxy voting or absentee balloting is not allowed.  A majority of Members present shall constitute approval or disapproval, unless otherwise noted in these by-laws.

Section 3.4.  Quorum.  A quorum of 10 Members shall be required to conduct official business at Membership Meetings. 

Section 3.5.  Action by the Membership.   Except as otherwise provided by statute or these by-laws, any corporate action authorized by the Membership shall be the act of the Membership.  

Section 3.6.  Special Actions Requiring Vote of Membership.  The following corporate actions may not be taken without approval of the Membership: any amendment of, or change to, the certificate of incorporation; petition for judicial dissolution; any resolution to dispose of all, or substantially all, of the assets of the Foundation; approval of a plan of merger, authorization of a plan of non-judicial dissolution, or revoking a voluntary dissolution proceeding.

Section 3.7. Membership Meetings.  Meetings of the Membership shall be regularly scheduled by the Board of Directors to be held monthly during the school year of September to June.  The first Membership meeting of each year must take place within 60 days of the beginning of the school year.

Section 3.8.  Special Membership Meetings.   Special Membership Meetings shall be held to deal with a matter of importance that cannot be postponed until the next regularly scheduled Membership Meeting.  A Special Membership Meeting may be called (a) by the President or a majority of the Board of Directors with a minimum of 48 hours notice to the Membership including a clearly stated topic; or (b) upon written request of 5 Members, at which time the President or a majority of the Board of Directors must call a meeting to be held within 8 school days of the request and with 48 hours written notice to Membership including a clearly stated topic.
Section 3.9.  Annual Membership Meeting.  There shall be an Annual Membership Meeting for the election of Directors, Officers, School Leadership Team parent members, and Chairpersons of Standing Committees and for the transaction of such other business as may properly come before such meeting.  Elections shall comply with guidelines stated in these bylaws under Article VIII.   The Annual Meeting shall take place during the period of time between the 2nd Wednesday of May and the 3nd Friday of June of each school year. 

ARTICLE IV

BOARD OF DIRECTORS
Section 4.1.  Powers.  The property, affairs and activities of the Foundation shall be managed and controlled and its powers exercised by the Board of Directors.

Section 4.2.  Numbers.  The Board of Directors shall consist of not less than three and not more than twenty-five Directors including:

(a) The elected President, Co-President, Vice-President(s), Treasurer, Recording Secretary, Corresponding Secretary and School Leadership Team parent members (other than the required President member) who shall be automatic Directors;

(b) 2 Directors must be chosen from the membership at large and may hold no other elected positions in the Foundation.

(c) Other interested members who may, or may not, hold elected positions in the Foundation.

Section 4.3.  Eligibility.  Staff and Teachers of ICE, including Parent Coordinators, may not serve as Directors of the Foundation.  A community school board member or a member of the Community District Education Council (CDEC) from the same district with a child in the school in his/her district is eligible to serve as an elected Director in a school in that district, as per Chancellor’s Regulation A-660. Each Director shall be at least eighteen years of age.

Section 4.4.  Election and Term of Office.  The Directors shall be elected by a vote of the Membership at the Annual Membership Meeting in the manner prescribed under Article VIII.  Directors shall hold office for a one-year term beginning July 1st of each year and ending June 30th of the subsequent year, except in the case of parent members of the School Leadership Team who shall serve as Directors for the two-year period covered by their staggered elections. Each Director shall hold office until the expiration of his or her term until their successors have been duly elected and qualify, unless his or her term has been earlier terminated as set forth in these by-laws.  Directors may be elected to any number of consecutive terms.

Section 4.5.  Powers and Duties.  

Section 4.5.1.  President.   Shall preside at all Membership and Board of Directors meetings. Shall have general supervision of the affairs of the Foundation, and shall keep the Board of Directors fully informed about the activities of the Foundation. The President shall perform all the duties usually incident to the office of the President, and shall perform such other duties as from time to time may be assigned by the Board of Directors.  The President shall be an automatic member of the School Leadership Team.

Section 4.5.2.  Co-President.   The Co-President (if any) shall share duties with the President, in a manner decided between them and clearly stated to the Membership and Board of Directors.  The Co-President (if any) shall assume the President’s duties in his/her absence, removal or dismissal.  The Co-President shall be an automatic member of the School Leadership Team.


Section 4.5.3.  Vice-President(s).  The Vice President(s), if any, shall have such powers and duties as shall be assigned to them by the Board of Directors or the President.  In the absence of the President and the Co-President, the Vice President(s), in the order designated by the Board of Directors, shall perform the duties of the President.

Section 4.5.4.  Recording Secretary.  The Recording Secretary shall keep the minutes of all meetings of the Membership and Board of Directors and shall prepare the minutes for Membership distribution prior to the next scheduled meeting.  The Recording Secretary shall make minutes available upon request and maintain sign-in sheets for all meetings.

Section 4.5.5.  Corresponding Secretary. Shall be responsible for the giving and serving of all notices, agenda and materials of the Foundation to the Membership. Shall maintain the PTA directory with the assistance of the advisory parents. 

Section 4.5.6.  Treasurer.  The Treasurer shall keep full and accurate accounts of receipts and disbursements of the Foundation, and shall deposit or cause to be deposited all moneys, evidences of indebtedness and other valuable documents of the Foundation in the name and to the credit of the Foundation in such banks or depositories as the Board of Directors may designate.  At the Annual Meetings of the Board of Directors and the Membership and whenever else required by these By-Laws or the Board of Directors, he or she shall render a statement of the Foundation's accounts.  He or she shall at all reasonable times exhibit the Foundation's books and accounts to any Member, Officer or Director of the Foundation.  The Treasurer shall prepare or cause to be prepared and submit, all necessary governmental and Department of Education accounting reports. The Treasurer shall adhere to all pertinent financial procedures in Article IX.

Section 4.6.  Voting.  Each Director has one vote.  Except as otherwise provided by statute or by these by-laws, the vote of a majority of the Directors present at the time of the vote, if a quorum is present at such time, shall be the act of the Board.

Section 4.7.  Quorum.  Unless a greater proportion is required by law, thirty-three percent of the Directors shall constitute a quorum; unfilled or vacant Directorships shall not be used to calculate constitution of majority.  If at any meeting of the Board there shall be less than a quorum present, the Directors present may adjourn the meeting until a quorum is obtained.

Section 4.8. Newly Created Directorships and Vacancies.  Newly created Directorships and vacancies among the Directors for any reason may be filled by the Membership, regardless of their number, as prescribed in Article VIII.  Members so elected shall serve until the next election of Directors and until their successors are duly elected and qualified, or until their resignation or removal.

Section 4.9.  Compensation.  No Director shall receive directly or indirectly, any salary, or compensation for his or her services as Director.  This shall not preclude any Director from serving the Foundation in any other capacity and receiving compensation therefore, provided that such compensation is approved at a Meeting of the Board of Directors by a majority of the disinterested Directors in attendance. 

Section 4.10.  Entire Board of Directors.  As used in these by-laws, the term “entire Board of Directors” means the total number of Directors currently serving on the Board, but in no event less than three Directors.  The term entire Board of Directors does not include vacant Director positions. 

Section 4.11.  Board of Directors Meetings.  Meetings of the Board of Directors shall be held monthly during the school year.  The Board of Directors shall determine the need, if any, for meetings during July and August of each year.

Section 4.12.  Special Board of Directors Meetings.  Special Board of Directors Meetings may be called at any time, if necessary, if approved by a majority of the Directors.  Directors and Membership shall be notified within 48 hours; notification shall include specific information relating to meeting topic.

Section 4.13.  Annual Board of Directors Meeting.  The Annual Meeting of the Board of Directors in each year shall be held within 10 days immediately following the Annual Membership Meeting (Article III Section 3.9).

Section 4.14.  Transition of Officers.   Each outgoing Officer shall be responsible for assisting in the orderly transition from one year to the next.  Outgoing Officers should turn over files and information promptly and set scheduled meetings during month of June for discussions on transitions and should be available for assistance to incoming Officers in September.

Section 4.15.  School Leadership Team (SLT).   The elected parent members of the School Leadership Team shall be considered to be Officers of the Foundation.  School Leadership Team parent members shall be elected in accordance to the Team’s By-Laws and the election procedures described in Article VIII. The elected President and Co-President (if any), or President’s permanent designee, shall automatically be members of the SLT.  All other members shall be elected by the Membership at the Annual Meeting and shall serve for a period of two years to provide stability.  One-half of the parent members are to be elected each year so that the elected membership is staggered.  One position is to be filled at the beginning of each school year with nominations of incoming parents at September Membership meeting and elections to be held at October Membership Meeting.  

Section 4.16.  Sureties and Bonds.  In case the Board shall so require, any Officer shall execute for the Foundation a bond in such sum and with such surety or sureties as the Board may direct, conditioned upon the faithful performance of his or her duties to the Foundation, including responsibility for negligence and for the accounting for all property or funds of the Foundation that may come into his or her hands.  The expense of such bonds shall be borne by the Foundation, if so required.

Section 4.17.  Compensation.  No Officer shall receive directly or indirectly, any salary, compensation or emolument there from for his or her services as an Officer.  This shall not preclude any Officer from serving the Foundation in any other capacity and receiving compensation therefore, provided that such compensation is approved at a regular or special meeting of the Board of Directors by a majority of the disinterested Directors in attendance.

ARTICLE V

EMPLOYEES AND OTHER AGENTS

The Board of Directors may appoint, from time to time, such employees and other agents as it shall deem necessary, each of who shall serve at the pleasure of the Board, and shall have such authority and perform such duties, if any, as a majority of the Board shall determine.  To the fullest extent allowed by law, the Board of Directors may delegate to any employee or agent any powers possessed by the Board and may prescribe their respective titles, terms of office, authorities and duties.  If the Board requires bonds or sureties from any employee or agent, it shall bear the cost of such (Article IV Section 16).

ARTICLE VI
COMMITTEES OF THE BOARD

Section 6.1.  Authority of Committees.  To the extent provided in the by-laws establishing them, the Committees shall have the authority of the Board of Directors except in the following matters:

(a) to approve any action requiring Membership approval;

(b) to fill vacancies of the Board or on any Committee;

(c) to amend or repeal the by-laws or adopt new by-laws;

(d) to amend or repeal any resolution of the Board which by its terms shall not be so amendable or repealable

Section 6.2.  Responsibilities of Chairpersons.   Chairpersons of Standing or Special Committees are responsible for scheduling meetings as necessary, notifying Committee Members of all activities and responsibilities and maintaining accurate financial reports to be reported to the Treasurer.  Chairpersons are expected to attend Board of Directors Meetings (or to send a delegate) in order to report regularly to the Board.

Section 6.3.  Standing Committees.  The Board may, by resolution adopted by a majority of the entire Board, designate any number of Standing Committees and appoint a Chairperson.  Each Standing Committee shall have its own duties as outlined by the Board.  Each Standing Committee may consist of as many Members as wish to serve on it. 
Section 6.4.  Special Committees.  The President, with the approval of the Board of Directors, may appoint Special Committees and appoint a Chairperson for each, as needed, to address particular problems or issues or to accomplish specific projects. Special Committees shall have only the powers specifically delegated to them by the Board and shall serve only as long as the Board determines.  Appointed Special Committee Chairpersons shall solicit participation from the Membership and shall notify the Board of Directors as to the names of the Membership offering to serve. 

Section 6.5.  Committee Vacancies.  Vacancies in Standing or Special Committee Chairpersons may be filled by the President, subject to the approval of the Board of Directors. 

ARTICLE VII

MEETING PROCEDURES

Section 7.1.  Notification of Meetings.   A letter shall be sent home at the beginning of each school year to inform all members of their automatic Membership, to encourage participation and to give Members the opportunity to join existing Committees.  The letter shall also contain a list of all elected positions and the names of persons in those positions. The letter shall also solicit nominations for the incoming parent member position of the School Leadership Team. All meetings of Membership and Directors, unless otherwise specified in these by-laws, shall be announced by student flyer, newsletter, e-mail, or other appropriate means at least 10 days in advance of meeting date.  All notifications shall include an agenda for meeting as well as information on special topics (if any) to be presented. Notification shall be made in as many languages as possible and in as many ways as possible, to encourage participation.

Section 7.2.  Place and Times of Meetings.  All meetings shall be held at the school; no meetings may take place in private residences. All meetings shall take place on regular school days and shall be held in the evening, unless otherwise approved by Membership.  The only exception shall be for Board of Directors Meetings in July and August (if any) when school facilities are closed.  The Board may choose an alternative place for meeting in July or August; such meeting site must be approved by majority of Directors. 

Section 7.3.  Organization.  The President or Co-President (followed by the Vice-Presidents) of the Foundation shall preside at all Membership and Board of Directors Meetings.  In the absence of these positions, the Board of Directors shall chose an acting Chairperson.  The Recording Secretary of the Foundation shall act as Recording Secretary at all Membership and Board of Directors Meetings, in the absence of the Recording Secretary, the presiding officer may appoint any person to act as Recording Secretary of the meeting.

Section  7.4.  Attendance and Participation.   All Members shall be welcomed and encouraged to attend and participate in all Membership and Board of Directors Meetings.  Members may speak to agenda items subject to restriction in these by-laws.  Observers may speak and otherwise participate, if acknowledged by presiding Officer.

Section 7.5.  Order of Business.  Unless changed by the Board of Directors the order of business at all Membership and Board of Directors Meetings shall be: (1) Call to order; (2) Approval of minutes; (3) President’s report; (4) Treasurer’s report; (5) Principal’s report; (6) School Leadership Team report; (7) Committee Reports – old business; (8) New Business; and (9) Adjournment.

Section 7.6.  Parliamentary Authority.   All procedural questions not covered by these by-laws shall be governed by Robert’s Rules of Order Newest Version, provided they are not inconsistent with law, policy, or regulation.

Section 7.7. Meeting Minutes.  Minutes of the previous Membership or Board of Directors Meeting shall be made available prior to next scheduled Meeting and shall be approved at that Meeting.  The minutes shall be kept in an accessible location and made available to any Member upon request.

Section 7.8.  Participation by Telephone.  Any one or more of the Directors, Officers or Committee members may participate in a meeting of the Board of Directors or Committee by means of a conferencing telephone or other similar communications equipment by means of which all persons participating in the meeting can hear each other at the same time.  Participation by such means shall constitute presence in person at the meeting.

ARTICLE VIII

NOMINATING COMMITTEE AND ELECTION PROCEDURES

Section 8.1. Purpose of Elections.  Membership shall elect Directors, Officers, and parent members of the School Leadership Team Standing Committee Chairpersons. , 

The Membership may also elect, at this time, representatives to (a) Parent Council; 

(b) The Community Educational Council; (c) Citywide Council of Special Education, if such programs exist in school;  (d) Citywide Council on High Schools; and (e) Board of the Manhattan High School Federation.

Section 8.2.  Election Date.  Elections shall be held at the Annual Membership Meeting pursuant to timetable described in Article III Section 3.9.  The date should be chosen to ensure maximum participation of the Members.

Section 8.3.  Nominating Committee.  The Nominating Committee shall be responsible for all aspects of the election, according to guidelines established in these by-laws.  A majority of the members of the Committee may not hold elected positions in the Foundation.  Employees of the Institute for Collaborative Education are not eligible to serve on Nominating Committee.  Members of the Nominating Committee are not eligible to run for office unless no other candidates come forward.  If a Nominating Committee cannot be formed the Board of Directors shall instruct the Recording and Corresponding Secretaries to conduct the election in the manner described herein.  In this case the Secretaries will have the right to run for Office.

Section 8.4.  Seeking Candidates for Elections. The Nominating Committee shall give written notification to Membership of positions to be elected and give a brief description of position’s area of responsibility.  Such notification shall be made in as many languages as possible and shall ask for recommendations of candidates for all positions. The Committee shall be responsible for verifying eligibility of recommended candidates based on requirements contained in these by-laws.

Section 8.5.  Candidate Nominations.  The Committee shall present the names of all eligible candidates at the April Membership Meeting and additional nominations, including self-nominations, may be taken from the floor.  Tear-off applications may be distributed to reach additional eligible candidates with a cut-off date not less than 10 days from the date of distribution.  The names of all eligible candidates and the positions they are seeking shall be reported, in writing, to the Membership at least 2 weeks prior to the election at the Annual Membership Meeting.

Section 8.6.  Ballots and Voting Eligibility.  The Committee shall determine a method of verifying that only eligible Members vote in the election.  Once verified, the Member shall receive a written ballot in accordance with Chancellor’s Regulation A-660.  Ballots shall be in English and any other appropriate languages, where possible.  Names shall appear alphabetically under the office for which they are running.

Section 8.7.  Ballot Counting.  Ballots shall be counted immediately after the election by the Nominating Committee and in the presence of the Members.  The Chairperson of the Nomination Committee must keep ballots for one year.  If the Chairperson shall become an ineligible Member in the upcoming year, the ballots will be given to the Recording Secretary for safekeeping.

Section 8.8.  Certification of Election.  After final tally of votes, the Chairperson of the Nominating Committee shall announce the results of the election to the Membership and state that the results are official.  Results shall be sent via usual notification methods to Membership.  Results shall be given to the Principal and sent to the Supervisor of the Office of Parent Support in regional office by June 30th. 

ARTICLE IX

FINANCIAL AFFAIRS AND PROCEDURES

Section 9.1.  Fiscal Year.  The fiscal year of the Foundation shall be from July 1st of each year through June 30th of the following year.

Section 9.2. Budget. The Treasurer shall prepare the budget, with the assistance of a Budget Committee if the Board of Directors so desires.

Section 9.2.1. Current Budget & Finances.  Treasurer is responsible for providing a written review of current budget including to-date financial status, income, expenditures and outstanding/anticipated bills or obligations.  Review is to be presented to Membership and Board of Directors at their respective mid-year meetings (in no case later than January 31st of each year), at the end-year Board of Directors Meeting and the Annual Membership Meeting (in no case later than June 30th of each year).

Section 9.2.2. Proposed Budget & Finances.   Treasurer shall create a proposed budget for upcoming school year. The proposed budget shall be presented to the outgoing Board of Directors at their end-year Meeting and to the Membership at the Annual Membership Meeting (in no case later than June 30th of each year).  Members shall have the opportunity to ask questions, discuss, comment and/or amend the budget and shall vote on adoption of the proposed budget.

The Treasurer shall also present the proposed budget to the incoming Board of Directors at their first meeting of the school year and to the Membership at the September Membership Meeting.  Members shall have the opportunity to ask questions, discuss, comment and/or amend the budget at this time.  Final approval of the proposed budget must be made by the Membership at their October Membership Meeting.

Section 9.2.3. Budget Modifications. The Board of Directors may at its discretion modify specific budget lines as necessary. The modification must be explained, discussed and approved at the next Membership Meeting.

Section 9.3.  Signatories.  The President, Co-President and Treasurer shall be signatories; two signatories shall be required at all times.  If there is no Co-President elected the Board of Directors may designate a third signatory from among the Directors.  Signatories shall not be related by blood or marriage.  The signatories are authorized on the Foundation's behalf:  to sign bills, notes, endorsements, checks, releases, contracts and other documents; to assign, transfer or withdraw securities or other assets of the Foundation; and to exercise or dispose of any rights, options or privileges with respect to securities of the Foundation.  Any such Directors or other persons authorized to receive or disburse funds of the Foundation may be required to furnish bonds (Article IV Section 4.16).

Section 9.4.  Bank Accounts.  The Board of Directors is authorized to select such depositories as it shall deem proper for the funds of the Foundation. 

Section 9.5. Funds.  The counting and handling of any cash, checks, or money orders received by the Foundation requires at least two non-related members to participate.  Received monies shall be counted within the same day, recorded and signed by involved members.  All monies must be counted in school.  All monies shall be deposited in bank account(s) by the Treasurer or other designated person within 24 hours of receipt, excluding Sundays.  No funds shall be kept in a member’s home but shall be secured and locked in school until they can be deposited in the bank.  

Section 9.6.  Emergency Expenditures.   Prior to final approval of the proposed budget the Board of Directors is authorized to make an emergency expenditure not to exceed $500.  The emergency expenditure must be explained, discussed and approved by the Membership at the next Membership Meeting.

Section 9.7.  Disbursement Procedures.   A Disbursement Form giving specifics of each expense shall accompany all requests for payments and must be accompanied by receipt, invoice or proof of payment.  The form shall be made available at the school and kept in a central location.  The Disbursement Form and attachments shall be forwarded to the President who shall approve or disapprove each expense. The President shall forward Disbursement Form and attachments to Treasurer for payment. The President or Board of Directors, at their discretion, may authorize the Treasurer to pay certain known or expected obligations without prior approval.

Section 9.8.  Office.  The principal office of the Foundation shall be the school.

Section 9.9.  Books.   There shall be kept at the principal office of the Foundation an up-to-date, correct book of the activities and transactions of the Foundation including a minute book, which shall contain a copy of the Certificate of Incorporation, a copy of these by-laws, and minutes of all meetings of the Membership and Board of Directors.

Section 9.10.  ATM Cards.  The acquisition or use of Automatic Teller Machine card(s) is prohibited.

Section 9.11.  Retention of Financial Information.  All records relating to income and expenses and the general finances of the Foundation shall be retained for six years.

Section 9.12.  Audit Committee.   An Audit Committee shall be formed upon the request of any Director or upon written request from 10 Members to review the Foundation’s financial records.   The Audit Committee shall be comprised of 3-5 Members.  Officers may serve on the Committee if they are not signatories; the majority of the Committee must be Members who are not Officers or Directors.  The Committee shall prepare an audit of all financial affairs of the Foundation which may include the examination of all relevant financial statements, records of disbursements, verification of Foundation’s equipment and ensuring that by-law provisions for the expenditure of funds, if any, were complied with.  If necessary, the Audit Committee may request outside help in performing their duties; if such assistance cannot be acquired without material cost, the Board of Directors must authorize and approve such expenditure.  The Treasurer shall make all books and records available to Committee.  The Committee shall prepare a written report to be presented to the Membership at the Annual Membership Meeting or upon completion of their review and investigation, where applicable.

ARTICLE X

RESIGNATIONS AND REMOVALS
Section 10.1.  Resignations.  Any Director, Officer, School Leadership Team member or Chairperson may resign from office at any time.  Such resignation shall be made in writing, and shall take effect at the time specified therein, and if no time be specified, at the time of its receipt by the Foundation or its President.  The acceptance of a resignation by the Board of Directors shall not be necessary to make it effective, but no resignation shall discharge any accrued obligation or duty.

 Section 10.2.  Removal for Non-Attendance.  A Director, Officer, School Leadership Team member or Chairperson who does not attend 3 consecutive Board meetings, without good cause, may be removed from office after written notification by recommendation of the Board of Directors or a motion from a Member passed by a two-thirds vote of Membership present at Membership meeting.

Section 10.3.  Misconduct or Neglect of Duty.  Directors, Officers, School Leadership Team members or Chairpersons accused of misconduct or neglect of duty may be removed only after:

(1)  The creation of a Review Committee is motioned by a Member and approved by a vote of the Membership during any meeting.

(2) The majority of the Review Committee must be comprised from the general Membership.  Persons who are charged may not serve on the Review Committee; the Committee shall pick its own Chairperson.

(3) The Review Committee must investigate, examine and obtain all relevant documents and interview all witnesses to conduct their fact-finding review. 

 The person against whom charges are being investigated has the right to present relevant facts, documents and witnesses; 

(4)  The Committee must present its findings and recommendations during a Membership Meeting within a period not to exceed 60 calendar days from the date of the establishment of the committee.  The notice and agenda of meeting must cite that a vote will be taken by the Membership regarding disciplinary action. 

(5) Membership will vote to absolve or remove the person with a motion by a Member passed by a two-thirds majority of Members present.

ARTICLE XI

CONFLICTS OF INTEREST, CONTRACTS AND SERVICES

Section 11.1.  Disclosure.  Immediately upon election to an office of the Foundation, such elected person shall disclose any interest that may pose a conflict of interest.  Disclosure shall include, but is not limited to, any interest, financial or otherwise, in any corporation, organization, or partnership that provides professional or other services to the Foundation.  When any matter comes before the Board or any committee of the Board in which an elected person has an interest, that interest shall be immediately disclosed to the Board or Committee. Such disclosure rules apply equally to the Membership.

Section 11.2.  Definition of “Interest”.   Interest in a matter shall be determined by whether that person or the organization she or he represents, would derive any benefit, financial or otherwise, either directly or indirectly, from the decision at hand.

Section 11.3.   Non-Participation.  The Board may, by majority vote, ask any party who has an interest in a matter not to participate, or to leave the room in which discussion is carried on; provided, however, that the interested party may participate in any discussion regarding her or his exclusion.

Section 11.4.  Loans.  The Foundation shall make no loans to any of its Membership or to any other corporation, firm, association or other entity in which any of its Membership is financially interested, holds an office or serves as director, except for a loan from one Type B to another Type B New York not-for-profit corporation.

Section 11.5.  Attempts to Influence.  Members shall not attempt to influence other Members regarding matters in which they are interested, without disclosing that interest.

Section 11.6.  Specific Contracts or other Transactions.  Contracts or other transactions between the Foundation and one or more of its Members or  between the Foundation and any other corporation, firm, association or other entity in which one or more of its Members are directors or officers, or have a substantial financial interest, may be void or voidable, unless:

(a)
all material facts as to such Member’s interest in such contract or transaction  has been disclosed.

(b) the Board, Committee or Members entitled to vote on the issue shall authorize such contract or transaction by a vote sufficient for such purpose without counting the vote or votes of such interested Member.

ARTICLE XII
INDEMNIFICATION
Section 12.1.  Indemnification.  The Foundation shall, to the fullest extent now or hereafter permitted by law, indemnify any person made, or threatened to be made, a party to any action or proceeding by reason of the fact that he or she is or was or his or her testator or intestate was a Director, officer, employee or agent of the Foundation, against judgments, fines, amounts paid in settlement and reasonable expenses, including attorneys' fees.  

Section 12.2.  Insurance.  The Foundation shall have the power to purchase and maintain insurance to indemnify the Foundation for any obligation which it incurs as a result of its indemnification of Directors, officers, employees and agents pursuant to Section 1 above, or to indemnify such persons in instances in which they may be indemnified pursuant to Section 1 above.


ARTICLE XIII
CORPORATE SEAL
The seal of the Foundation shall be circular in form and bear the name of the Foundation, the year of its organization and the words, “Corporate Seal, New York.”  The seal may be used by causing it to be impressed directly on the instrument of writing to be sealed, or upon adhesive substance affixed thereto.  The seal on any corporate obligation for payment of money may be a facsimile, engraved or printed.
ARTICLE XIV

REFERENCE TO CERTIFICATE OF INCORPORATION

References to the certificate of incorporation in these by-laws shall include all amendments thereto or changes thereof unless specifically excepted.

ARTICLE XV

BY-LAWS

Section 15.1. Formal Review of By-Laws.  The Board of Directors is charged with seeing that these by-laws undergo a formal review process at least every third year.  Changes to by-laws shall be handled as amendments.

Section 15.2. Amendments to By-Laws. Except as provided for below, these by-laws may be amended or repealed by a two-thirds affirmative vote of the Membership, providing that notice of the proposed alteration has been included in the agenda of the previous Membership Meeting and appears in the agenda of Membership Meeting at which vote is to be taken.  If the proposed amendment inserts or deletes a super majority quorum or voting requirement for meetings, it must be approved by an two-thirds affirmative vote of the Membership.

Section 15.3.  Availability of By-Laws.  Copies of the by-laws shall be made available at all meetings and to Members upon reasonable request.  Whenever possible the by-laws should be made available in other languages.

CERTIFICATION

The undersigned does hereby certify that there is attached hereto a complete and accurate copy of the by-laws of ICE Foundation, Inc., adopted by Membership on ____________, 2011 and it has been compared with and is identical to the original.

IN WITNESS WHEREOF, the undersigned has set his/her hand this____ day of__________, 2011.

_____________________________              _____________________________

President                      Print Name


Signature


         


_____________________________              _____________________________

Recording Secretary    Print Name


Signature
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