BYLAWS
OF
ZBIGNIEW HERBERT POLISH SUPPLEMENTARY SCHOOL OF LONG ISLAND, INC

A Nonprofit Corporation Formed Under the Laws of the State of New York
ARTICLE I

Organization
Section 1.1 – Name. The name of this corporation (hereinafter called the “Corporation”) is ZBIGNIEW HERBERT POLISH SUPPLEMENTARY SCHOOL OF LONG ISLAND, INC
Section 1.2 – Offices. The Corporation shall have its principal office in the State of New York. The Corporation may also have offices at such other places within and without the State of New York as the board of directors may authorize.

Section 1.3 – Purpose. The corporation has been organized for the purposes set forth in the Articles of Incorporation.
Section 1.4 – Governing Law. The affairs of the Corporation shall be governed by the provisions of the Not-for-Profit Corporation Law of the State of New York as may be amended from time to time, or its successor.

ARTICLE II

Members
Section 2.1 –Membership. Membership in the corporation shall be open to all persons that, as determined by the Board of Directors, contribute to the accomplishment of the purposes of the corporation, provided that no person shall be eligible for membership if its membership would disqualify the corporation from tax exemption under the Internal Revenue Code of the United states as from time to time in force.
Section 2.2 –Termination of Members. Membership may be terminated voluntarily by the member or involuntarily by the president of the corporation in accordance with rules of member conduct as enacted by the board of directors.

ARTICLE III

Meetings of Members
Section 3.1 –Annual Meeting. An annual meeting of the members shall be held during each calendar year at such time and place, within or without the State of New York , as shall be determined by the board of directors.

Section 3.2 – Special Meetings. Special meetings of the members may be called by the board of directors through a duly adopted resolution, by the chairman of the board, by the president of the corporation or by a written petition of not less than twenty-five (25) percent of all members in good standing. Business transacted at all special meetings shall be confined to the subjects stated in the notice of said meeting.
Section 3.3 – Notice of Annual and Special Meetings. Written or printed notice stating the place, day and hour of the meeting, and in  the case of special meeting, the purpose or purposes for which the meeting is called, shall be delivered not less than 48 hours nor more than forty-five (45) days before the date of the meeting, either personally, by mail, by facsimile transmission, or by electronic communication to each member entitled to vote at such meeting. 
Section 3.4 – Waiver of Notice. Whenever any notice is required to be given to any member under any provision of law, the Articles of Incorporation or these Bylaws, a waiver thereof in writing signed by the member entitled to such notice, whether before or after the time stated therein, shall be the equivalent of giving such notice. The presence of any member at a meeting, in person or by proxy or by electronic means of attendance, without objection to the lack of notice of such meeting, shall also waive notice by such member.
Section 3.5 – Quorum. A majority of the members, represented in person or by proxy, shall constitute a quorum at a meeting of members. The members present at a duly organized meeting may continue to do business until adjournment, notwithstanding the withdrawal of members during said meeting leaving less than a quorum then in attendance.
Section 3.6 – Proxies. A member may vote either in person or through a proxy executed in writing by the member or the holder of a lawful power of attorney of said member. No proxy shall be valid after one (1) year.

Section 3.7 – Voting. Each member shall be entitled to one vote on each matter submitted to a vote at a meeting of members. The affirmative vote of a majority of the members represented at the meeting shall be the act of the members as a whole unless the vote of a greater number of member is required by law or otherwise in these Bylaws.

Section 3.8 – Action by Consent. Any action which may be taken at any meeting of the members may be taken without a meeting if consents in writing, setting forth the action so taken, are signed by all of the members entitled to vote with respect to the subject matter thereof. The written consent may be executed in several identical counterparts by the members with the effect as if the members had executed a single document.
ARTICLE IV

Board of Directors
Section 4.1 – Generally. The affairs and assets of the corporation shall be managed and controlled by the board of directors which shall exercise all the powers of the corporation and do all acts and things as are not, by law, the Articles of Incorporation or these Bylaws, directed or required to be done or exercised by the members. However, the Board may delegate duties to the officers of the corporation to the full extent allowed by law.
Section 4.2 – Initial Directors. The initial board of directors shall consist of 3 persons selected by the Incorporators. The initial directors shall serve until the next annual meeting of members; however, in all cases, directors shall serve until their successors shall have been elected and qualified.

Section 4.3 – Number. Election and Term. The number of directors to serve on the board of directors may be amended by a duly adopted resolution of the board of directors, however, this number shall not be less than the minimum number required by New York law. All directors after the initial board shall serve two year terms. All directors shall be elected  at the annual meeting of the members by the affirmative vote of a two-third of the members represented at the meeting.
Section 4.4 – Compensation of Directors. Directors shall not receive any compensation for services rendered to the corporation as Directors, except those Directors may be reimbursed for reasonable expenses incurred in the performance of their duties to the corporation as authorized by resolution of the Board.

Section 4.5 – Resignation and Removal of Directors. Any director may resign upon written notice to the corporation. Notice of resignation will be effective on receipt at a later time designated in the notice. A Director may be removed at any time by majority vote of the Directors in office.
Section 4.6 – Vacancies. Vacancies on the Board of Directors and Directorship to be filled by a reason of an increase in the number of Directors, may be filled by majority vote of the remaining members of the Board of Directors, though less than a quorum of the Board. A Director appointed to fill a vacancy shall be appointed to serve the unexpired term of the Director’s predecessor in office and until his or her successor is elected by the members and qualified.

ARTICLE V

Board Meetings
Section 5.1 – Quorum of Directors and Action by the Board. A majority of the number of Directors in the office shall constitute a quorum for the transaction of business. The act of a majority of the Directors present at a meeting at which a quorum is present shall be the act of the Board.

Section 5.2 – Meetings of the Board. The Board of Directors of the corporation shall meet at least once a year, at the time of the annual meeting or at the time designated by the president. Regular meetings of the Board may be held at the time and place as determined by a board resolution without notice other than resolution. 
Section 5.3 – Proxy. There shall be no proxy voting by the Directors.

Section 5.4 – Committees. The Board of Directors, by resolution adopted by a majority Board, of the whole Board, may create and delegate responsibilities to committees, advisory panels and such other groups identified by the Board to work in areas of significant interest to the corporation.
ARTICLE VI

Officers
Section 6.1 – Officers. The officers of the corporation shall be a President, Vice President, Treasurer, and Secretary who shall be chosen by the Board of Directors at its first meeting. The same individual may hold all four offices. The Board of Directors may in its sole discretion designate additional Officers. The President must be Member Director. 
Section 6.2 – Resignation and Removal. Any officer may resign upon written notice to the corporation. Notice of resignation will be effective on receipt at a later time designated in the notice. Any officer may be removed by a majority vote of the members of the Board of Directors whenever in its judgment the best interests of the corporation will be served thereby.

Section 6.3 – President. The President shall preside at all meetings of the members. He/she shall perform such duties as the Board of Directors may prescribe and shall see that all other orders and resolutions of the Board are carried into effect. The president shall execute all contracts requiring a seal, under the seal of the corporation, except where permitted by law to be otherwise signed and executed and except where the signing and execution thereof shall be expressly delegated by the Board of Directors to some other officer or agent of the corporation.
Section 6.4 – Vice President. The Vice President shall in the absence or disability of the President perform the duties and exercise the powers of the president, and shall perform such other duties as the Board of Directors or the President may prescribe.

Section 6.5 – Secretary. The Secretary shall keep or cause to be kept a record of all meetings. He/she shall give or cause to be given notice of all meetings that require such notice, and shall perform such other duties as may be prescribed by the Board of Directors or the President, under whose supervision he/she shall be.
Section 6.6 – Treasurer. The treasurer shall have the custody of the corporate funds, shall keep full and accurate accounts of receipts and disbursements in books belonging to the corporation, shall deposit all moneys and other valuables effects in the name and to the credit of the corporation in such depositories as may be designated by the Board of Directors and may perform such other duties as the Board of Directors may prescribe. The Treasurer shall provide a full financial report to the Board annually.

Section 6.7 – Compensation of Officers. By resolution of the Board of Directors, the officers may be paid a reasonable compensation  for their services to the corporation. The compensation of officers, if any, shall be in a fixed amount for at least a year. No officer shall receive revenue based payments or discretionary bonuses as a compensation.
 ARTICLE VII

Reimbursement
When authorized by the Board, a person shall be reasonably reimbursed for services rendered and/or expenses incurred on behalf of the corporation as an officer, employee, agent, or independent contractor, except as prohibited by these bylaws. No officer, employee or agent shall be prevented from receiving such reimbursement by reason of the fact that such person is also a director of the corporation.

ARTICLE VIII

Miscellaneous
Section 8.1 – Amendment of Bylaws. The Bylaws may be amended by a majority vote of the members present in person or by proxy at the annual meeting, at a special meeting called for that purpose, or by written consent. In those instances where the Bylaws explicitly grant the Board of Directors the authority to alter such designations, the actions taken by the Board within such grants of authority shall not be considered an “amendment” of those Bylaws.
Section 8.2 – Seal. The seal of the corporation shall be of such design as shall be approved and adopted from time to time by the Board of Directors, and the seal or a facsimile thereof may be affixed by printing, by rubber stamp, or otherwise.

ARTICLE IX
Conflict of Interest Policy
Section 9.1 – Purpose. The purpose of the conflict of interest policy is to protect this tax-exempt organization’s interest when it is contemplating entering into a transaction or arrangement that might benefit the private interest of an officer or director of the corporation or might result in a possible excess benefit transaction. This policy  is intended to supplement but not replace any applicable state and federal laws governing conflict of interest applicable to nonprofit and charitable organizations.
Section 9.2 – Definitions. 

a) Interested Person. Any director, principal officer, or member of a committee with governing board delegated powers, who has a direct or indirect financial interest, as defined below, is an interested person.
b) Financial interest. A person has a financial interest if the person has, directly or indirectly, through business, investment, or family:

· An ownership or investment in any entity with which the corporation has a transaction or arrangement,

· A compensation arrangement with the corporation or with any entity or individual with which the corporation has a transaction or arrangement, or

· A potential ownership or investment interest in, or compensation arrangement with, any entity or individual with which the corporation is negotiating a transaction or arrangement.

Compensation includes direct and indirect remuneration as well as gifts or favors that are not insubstantial.

Section 9.3 – Duty to Disclose. In connection with any actual or possible conflict of interest, an interested person must disclose the existence of the financial interest and be given opportunity to disclose all material facts to the directors. After disclosure of the financial interest and all material facts, and after any discussion with the interested person, the remaining board of directors shall discuss and decide if a conflict of interest exists.

Section 9.4 – Procedures for Addressing the Conflict of Interest. After exercising a due diligence, the governing board shall determine whether the corporation can obtain with reasonable efforts a more advantageous transaction or arrangement from a person or entity that would not give rise to a conflict of interest. If a more advantageous transaction or arrangement is not reasonably possible under circumstances not producing a conflict of interest, the board shall determine by a majority vote of disinterested directors whether the transaction or arrangement is in a corporation’s best interest, for its own benefit, and whether it is fair and reasonable. In conformity with the above determination it shall make its decision as to whether to enter into the transaction or arrangement.
Section 9.5 – Violations of the Conflict of Interest Policy. If the board has reasonable cause to believe a member has failed to disclose actual or possible conflict of interest, it shall inform the member of the basis of such belief and afford the member an opportunity to explain the alleged failure to disclose. If after the member’s response and making further investigation, the board determines the member has failed to disclose an actual or possible conflict of interest, it shall take appropriate disciplinary and corrective action.
Section 9.6 – Compensation. A voting member of the board who receives compensation, directly or indirectly from the corporation for services is precluded from voting on matters pertaining to that member’s compensation.

Section 9.7 – Statements. Each director, principal officer and member of a committee with governing board delegated powers shall sign a statement which affirms such person:

· Has received a copy of the conflicts of interest policy,
· Has read and understands the policy,

· Has agreed to comply with the policy, and

· Understands the corporation is not for profit and in order to maintain its tax exemption it must engage primarily in activities which accomplish one or more of its tax-exempt purposes.

To ensure the corporation operates in a manner consistent with not for profit purposes and does not engage in activities that could jeopardize its tax-exempt status, periodic reviews shall be conducted.
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