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VOTING BALLOT
ON A PROPOSAL TO REVISE THE BY-LAWS

Dear Archivists Round Table of Metropolitan New York, Inc. Membership,

The Archivists Round Table Board of Directors requests your approval of the revisions to the by-laws of the Archivists Round Table of Metropolitan New York, Inc. as presented on our website on April 9, 2012: www.nycarchivists.org. 

Periodically, organizations need to update their by-laws to ensure that they reflect their actual structure and operations; the last major revision of ART’s by-laws was conducted in 1993, with a minor amendment in 2000. ART has grown to include over 500 members, and its programming has increased significantly to meet member needs and new community partnerships. Thus, we have developed this revised set of by-laws for your approval. The changes reflect the following: to make the by-laws more flexible, while providing structure; to accurately define Board positions and Committees; and to remove outdated and superfluous text.  

Proposed changes to the by-laws are as follows: 

Note that underlined portions are additions, struck through portions are deletions, and rationale for changes are in [brackets].

ARTICLE 1: DEFINITIONS

1.4 
"Coordinator" "Director" means the person elected or appointed as coordinator director of the Education Committee, the Membership & Nominating Committee, the Programming Committee, and the Communications Committee, & and the Outreach and Advocacy Committee, respectively, and in the case of the Monthly Programs Committee, the Vice President.

[“Coordinator” has been replaced by “Director” throughout the by-laws in order to better describe Board members’ duties. The committee names have been updated per changes in Article 5.]

ARTICLE 2: MEMBERS

2.2 
Meetings of Members. The annual meeting of the Members shall be held in New York City during the third week of June, or as may be determined by the Board, provided that the annual meeting shall be held no later than thirteen months after the last annual meeting. Special meetings of the Members shall be held whenever called by the President or the Secretary or by any two or more Directors, or by ten percent (10%) of the Members entitled to vote, rounded up to the nearest whole number, and shall be held upon notice.

2.3 
Notice of Meetings. Each Member entitled to vote shall be notified of the place, date and hour at least 10, but not more than 30, days before the date of any meeting. Written notice of the place, date and hour of any meeting shall be given to each Member entitled to vote at such meeting by mailing the notice by first class mail, postage prepaid, or by personal delivery, not less than 10 nor more than 30 days before the date of the meeting. Notice of special meetings shall indicate the purpose for which they are called and the person or persons calling the meeting.

2.7 
Voting. Subject to Section 2.4 of the By-laws, either at any meeting of the Members or by ballot, each Member present in person or by proxy shall be entitled to one vote. Except as otherwise specifically provided by law or by these By-laws, whenever these By-laws provide that the Members shall act or decide matters by vote, such matters shall be decided by the affirmative vote of a majority of the votes cast, so long as a quorum as defined by Article 2.5 participates is present. Upon demand of any Member, Any vote for Directors or upon any question before the meeting shall be by ballot.

[Wording has been updated to provide flexibility and clarification with regard to the annual meeting, notice of meetings and voting procedures.] 

ARTICLE 3: DIRECTORS

3.2 
Qualification; Number. Each Director shall be at least eighteen years of age and a Member in good standing as of the Record Date and at all times such Director serves on the Board. The number of directors constituting the entire Board shall be nine seven (9 7). The number of directors may be increased or decreased by action of the Members at a meeting of the Members.
3.3 
Election; Term of Office. Directors shall be elected by class, in accordance with Section 3.4 of the By-laws, by a plurality of the votes cast within each class, at the annual meeting of the Members. A Vice President will be elected annually for a term of one year.  Following completion of the one year term, the Vice President will ascend to the position of President without an election, and will serve in that capacity for one year.  Each of the other Directors shall be elected to hold office for a term of two (2) years and shall take office at the conclusion of the annual meeting, following the election, and until his or her successor shall have been elected and shall qualify, or until his or her earlier death, resignation or removal. The President, Secretary, Coordinator Director of the Membership and Nominating Committee, and Coordinator Director of the Communications and Outreach Committee, and Director of the Outreach and Advocacy Committee shall be elected in even numbered years. The Vice President, Treasurer, and Coordinator Director of the Education Committee, and Director of the Programming Committee shall be elected in odd numbered years. 

3.4 
Classes of Directors. There shall be seven nine classes of Directors, with one Director in each class. The class A Director shall hold the office of President, the class B Director shall hold the office of Vice-President, the class C Director shall hold the office of Secretary, the class D Director shall hold the office of Treasurer, the class E Director shall hold the office of Coordinator Director of the Membership & Nominating Committee, the class F Director shall hold the office of Coordinator Director of the Education Committee, and the class G Director shall hold the office of Coordinator Director of the Communications and Outreach Committee, the class H Director shall hold the office of Director of the Programming Committee, and the class I Director shall hold the office of Director of the Outreach and Advocacy Committee, each in accordance with Article 4 of the By-laws.  Each Director is responsible for maintaining and updating a procedures manual outlining the specific responsibilities of his or her position in order to ensure continuity from term to term.
3.5 
Newly Created Directorships and Vacancies. Newly created directorships resulting from an increase in the number of Directors and vacancies occurring in the Board for any reason, including the removal of Directors without cause, may be filled by a plurality of the votes cast within each class, via ballot at a meeting of the Members called for that purpose. Vacancies in the Board may be filled by vote of a majority of the Directors then in office, even if less than a quorum, at any meeting of the Board. In the event that the Directors fill a vacancy, it shall be with the understanding that the Members will have an election to fill such position at the earliest reasonable time. A Director elected to fill a vacancy shall hold office until the conclusion of the original term that he or she was elected to fill annual meeting following his or her election and until his or her successor shall have been elected and shall qualify, or until his or her earlier death, resignation or removal.

3.7 
Removal of Directors. Any Director may be removed for cause or without cause by majority vote of the Members at any special meeting of the Members called for that purpose, or may be removed with cause by majority vote of the Board; provided, however, that in order for the removal of any Director to become effective, such Director must be simultaneously removed as an officer of the Corporation pursuant to Section 4.2 of the By-laws.

3.8 
Meetings of the Board. Meetings of the Board may be held at any place within or outside of the State of New York. The times and places for holding meetings of the Board may be fixed from time to time by resolution of the Board or (unless contrary to resolution of the Board) in the notice of the meeting. Meetings of the Board shall be open to any Member who wishes to attend, as a non-voting participant in such meetings. The annual meeting of the Board of Directors in each year shall be held immediately following the annual meeting of the Members, or as soon as practicable thereafter. Special meetings of the Board shall be held whenever called by the President or the Secretary or by any two or more Directors, in each case at such time and place as shall be fixed by the person or persons calling the meeting. Directors are required to attend Meetings of the Board. Any Director who is absent from two or more meetings may be subject to removal from the Board at the discretion of the other Directors, as described in Section 3.7.
3.9 
Notice of Board Meetings. Notice Each Director shall be notified of the time and place of each regular or special meeting of the Board shall be mailed to each Member at the address designated by such Member for that purpose or, if none is designated, at his or her last known address at least eight days before the date on which the meeting is to be held. ; provided, however, that nNotice of special meetings to discuss matters requiring prompt action may be given sent to each Director at such address by telecopy, telegram, telex or similar means of communication, or given personally or by telephone, not less than forty-eight hours before the time at which such meeting is to be held. Every such notice shall state the time and place of the meeting but need not state the purposes of the meeting, except to the extent required by law. If mailed, each notice shall be deemed given when deposited, with postage thereon prepaid, in a post office or official depository under the exclusive care and custody of the United States Postal Service. Such mailing shall be by first class mail.
3.11
Waivers of Notice of Meetings. Anything in these By-laws or in any resolution adopted by the Board to the contrary notwithstanding, notice of any meeting of the Board need not be given to any Director who submits a signed waiver of such notice, whether before or after such meeting, or who attends such meeting without protesting, prior thereto or at its commencement, the lack of notice to him or her.

3.1112


3.1213

3.1314

3.14 
Waivers of Notice. Notice of a meeting need not be given to any Director who submits a signed waiver of notice whether before or after the meeting, or who attends the meeting without protesting, prior thereto or at its commencement, the lack of notice to him.

3.15  
Compensation.  Directors shall receive no compensation for their services, but may be reimbursed for the expenses reasonably incurred by them in the performance of their duties, if the Board of Directors has adopted policies permitting the reimbursement of such expenses.

[Wording has been updated to increase the number of Directors from 7 to 9. “Coordinator” has been removed and replaced with “Director” for consistency. Committee names have been updated per changes in Article 5. Articles 3.12-3.14 have been renumbered. The section regarding “Compensation” has been added at the suggestion of Legal Counsel.]

ARTICLE 4: OFFICERS

4.1
 Officers. The Members shall elect a President, a Vice President, a Secretary, a Treasurer and Coordinators Directors of the Membership & Nominating Committee, the Education Committee, the Programming Committee, the Outreach and Advocacy Committee, and the Communications & Outreach Committee. Each officer shall be a Member in good standing, and, in accordance with Section 3.4 of the By-laws, each officer shall be a Director duly elected and serve the terms pursuant to Section 3.3 or Section 3.5 of the By-laws. Each officer shall be elected to hold office for a term of two (2) years, and shall take office at the conclusion of the annual meeting, following the election and until his or her successor shall have been elected and shall qualify, or until his or her earlier death, resignation or removal. The Board may require any officer to give a bond or other security for the faithful performance of his or her duties, in such amount and with such sureties as the Board may determine. All officers as between themselves and the Corporation shall have such authority and perform such duties in the management of the Corporation as may be provided in the By-laws or as the Board may from time to time determine.

4.6 
Vice President. At the request of the President, or in the absence of the President, at the request of the Board, the Vice President shall perform all of the duties of the President and so acting shall have all the powers of and be subject to all restrictions upon the President. The Vice President shall solicit nominations for Director, officer and committee positions; inform the nominator and nominee of the nomination; prepare ballots with candidates’ biographies and statements for distribution by the Secretary; and appoint an independent election committee to receive and count the ballots.shall be responsible for soliciting and coordinating program proposals, venue selection and all local arrangements for monthly programs; shall appoint and supervise the members of the Monthly Programs Committee, and shall perform all other functions of Coordinator of such committee in accordance with Section 4.9 of these By-laws; and shall attend meetings of the Members and meetings of the Board. The Vice President shall serve as liaison with the President to national, regional and local professional associations; prepare a report for the Annual Business Meeting; and shall perform such other duties as from time to time may be assigned by the Board or by the President.

4.7 
Secretary. The Secretary, if present, shall act as secretary of all meetings of the Board, and shall keep the minutes thereof; in the proper book or books to be provided for that purpose ;shall see that all notices required to be given by the Corporation are duly given and served; shall be custodian of the seal of the Corporation and may seal with the seal of the Corporation, or a facsimile thereof, all documents the execution of which on behalf of the Corporation under its corporate seal is authorized in accordance with the provisions of the By-laws; shall have charge of the books, records and papers of the Corporation relating to its organization and management as a Corporation, and shall see that the reports, statements and other documents required by law are properly kept and filed; shall manage the archives of the Archivists Round Table according to the Records Retention Policy and Schedule of the Corporation and shall, in general, perform all the duties incident to the office of Secretary and such other duties as from time to time may be assigned by the Board or by the President.

Unless otherwise provided for pursuant to Section 6.2 of the By-laws, the Secretary shall, together with the President, sign and execute in the name of the Corporation deeds, mortgages, bonds, contracts and other instruments, except in cases where the signing and execution thereof shall be required by law otherwise to be signed or executed.

4.8. 
Treasurer. The Treasurer shall have charge and custody of, and be responsible for, all funds, securities and notes of the Corporation; shall receive and give receipts for moneys due and payable to the Corporation from any sources whatsoever; shall deposit all such moneys in the name of the Corporation in such banks, trust companies or other depositories as shall be selected in accordance with these By-laws; against proper vouchers, shall cause such funds to be disbursed by checks or drafts on the authorized depositories of the Corporation signed in such manner as shall be determined in accordance with any provisions of the By-laws, and be responsible for the accuracy of the amounts of all moneys so disbursed; shall regularly enter or cause to be entered in books to be kept by him or her or under his or her direction full and adequate account of all moneys received or paid for the account of the Corporation; shall have the right to require, from time to time, reports or statements giving such information as he or she may desire with respect to any and all financial transactions of the Corporation from the officers or agents transacting the same; shall render to the President or the Board, whenever the President or the Board, respectively, shall require him or her so to do, an account of the financial condition of the Corporation and of all his or her transactions as Treasurer; shall exhibit at all reasonable times his or her books of account and other records to any of the Directors upon application at the office of the Corporation; shall collect the membership dues and entrance fees for the monthly programs; shall maintain an accurate list of individual and institutional members; shall coordinate the production and distribution of the membership directory; and shall, in general, perform all the duties incident to the office of Treasurer and such other duties as from time to time may be assigned by the Board or by the President.

4.9 
Committee Coordinators Directors. Each Coordinator Director shall act in accordance with Article 5 of the By-laws; prepare a report of the relevant Committee's activities for the annual meeting of the Members; prepare proposals of Committee activities for presentation to and approval of the Board; submit minutes of the relevant Committee's meetings to the Board on a regular basis; and shall perform such other duties as from time to time may be assigned by the Board or by the President.

[Wording has been changed to more accurately reflect the duties and responsibilities of the officers, and committee names have been updated per changes in Article 5.]

ARTICLE 5: COMMITTEES

5.1 
Committee Structure. The Board, by resolution adopted by the majority of the entire Board, shall establish four five committees of the Corporation: the Monthly Programs Committee, the Membership & Nominating Committee, the Education Committee, the Communications & Outreach Committee, the Programming Committee, and the Outreach and Advocacy Committee. Each committee shall be comprised of a minimum of four Members, including the Coordinator Director. The Board may establish other committees of the Corporation in its discretion. Committee meetings shall be open to any Member.

5.2 
Membership & Nominating Committee.

(a) 
Duties. The Membership & Nominating Committee shall encourage institutional and individual membership in the Corporation;, develop and update an orientation packet for new Members;, collect and maintain personal information submitted by Members, assist the Treasurer with membership renewals; and document the reasons Members have not renewed their membership; solicit nominations for Director, officer and committee positions; inform the nominator and the nominee of the nomination; prepare ballot with candidates’ biographies and statements for distribution by the Secretary; and appoint an independent election committee to receive and count the ballots.

(b)
Coordinator Director. The coordinator Director of the Membership & Nominating Committee shall be the Coordinator Director as duly elected or appointed under these By-laws.

(c) 
Committee Membership. Members of the Membership & Nominating Committee shall be appointed by the Coordinator Director of the Membership & Nominating Committee. Any Member who desires to be a member of the Membership & Nominating Committee may apply to the Coordinator Director of the Membership & Nominating Committee; however, it is within such Coordinator's Director’s absolute discretion to determine whether to nominate a Member to the Membership & Nominating Committee. It is the responsibility of such Coordinator Director to present committee members to the Board.

5.3 
Education Committee.

(a) 
Duties. The Education Committee shall determine the continuing educational needs of the archival community;, make recommendations to the Board for both short term and long-term projects for Corporation sponsorship;,  and propose topics and make arrangements for a minimum of two three education workshops programs annually.   Education may be offered in addition to the regular monthly or offered as the regular monthly program, but must be coordinated with the Programming Committee.
(b) 
Coordinator Director. The coordinator Director of the Education Committee shall be the Coordinator Director as duly elected or appointed under these By-laws.

(c) 
Committee Membership. Members of the Education Committee shall be appointed by the Coordinator Director of the Education Committee. Any Member who desires to be a member of the Education Committee may apply to the Coordinator Director of the Education Committee; however, it is within such Coordinator's Director’s absolute discretion to determine whether to appoint a Member to the Education Committee. It is the responsibility of such Coordinator Director to present Committee members to the Board.

5.4 
Communications & Outreach Committee.

(a) 
Duties. The Communications & Outreach Committee shall identify the communications and outreach requirements of the Corporation; update and produce publications of the Corporation, as needed, or as requested by the Board; serve as liaison with the President to national, regional and local professional associations; coordinate public relations activities for the Corporation and for special events sponsored by the Corporation; and; communicate the concerns of the Corporation on various subjects, as needed, or as requested by the Board.; and perform other duties applicable to the office as prescribed by the Board.
(b) 
Coordinator Director. The coordinator Director of the Communications & Outreach Committee shall be the Coordinator Director as duly elected or appointed under these By-laws.

(c) 
Committee Membership. Members of the Communications & Outreach Committee shall be appointed by the Coordinator Director of the Communications & Outreach Committee. Any Member who desires to be a member of the Communications & Outreach Committee may apply to the Coordinator Director of the Communications & Outreach Committee; however, it is within such Coordinator's Director’s absolute discretion to determine whether to appoint a Member to the Communications & Outreach Committee. It is the responsibility of such Coordinator Director to present committee members to the Board.

5.5 
Monthly Programs Programming Committee.

(a) 
Duties. The Monthly Programs Programming Committee shall recommend to the Board topics and venue locations for monthly regular programs; distribute prepare the notice of the program topics and venue locations for submission to the Secretary for distribution to the Members; and make all arrangements for regular monthly programs, including alternate arrangements, as necessary.  The Programming Committee shall coordinate with other Members of the Corporation to insure that at least one program per month will be offered between the months of September and June, or as otherwise determined by the Board.
(b) 
Coordinator Director. The coordinator Director of the Monthly Programs Programming Committee shall be the Director as duly elected or appointed under these By-laws. the Vice President as duly elected or appointed under these By-laws.
(c) 
Committee Membership. Members of the Monthly Programs Programming Committee shall be appointed by the Vice President Director of the Programming Committee. Any Member who desires to be a member of the Committee may apply to the Vice President Director of the Programming Committee; however, it is within the Vice President Director of the Programming Committee's absolute discretion to determine whether to appoint a Member to the Monthly Programs Programming Committee. It is the responsibility of the Vice President Director of the Programming Committee to present committee members to the Board.

5.6 
Outreach and Advocacy Committee.

(a)
Duties.  The Outreach and Advocacy Committee shall conduct outreach by coordinating community programs and promoting awareness of the Corporation to other organizations and community groups, promote the archival profession to new audiences, advocate for the preservation and increased use of historical materials, and influence policy decisions that affect the archives profession.

(b) 
Director. The Director of the Outreach and Advocacy Committee shall be the Director as duly elected or appointed under these By-laws.

(c) 
Committee Membership. Members of the Outreach and Advocacy Committee shall be appointed by the Director of the Outreach and Advocacy Committee. Any Member who desires to be a member of the Outreach and Advocacy Committee may apply to the Director of the Outreach and Advocacy Committee; however, it is within such Director's absolute discretion to determine whether to appoint a Member to the Outreach and Advocacy Committee. It is the responsibility of such Director to present committee members to the Board.

[Committees have been expanded from 4 committees (Membership and Nominating, Education, Communications and Outreach, and Monthly Programs) to 5 committees (Membership, Education, Communications, Programming, and Outreach and Advocacy) and committee responsibilities have been updated. “Coordinator” has been replaced with “Director” for consistency.]

ARTICLE 6: CONTRACTS, CHECKS, DRAFTS, BANK ACCOUNTS, ETC.

6.3 
Loans. The President or any other officer, employee or agent authorized by the By-laws or by the Board may effect loans and advances at any time for the Corporation from any bank, trust company or other institutions or from any firm, corporation or individual and for such loans and advances may make, execute and deliver promissory notes, bonds or other certificates or evidences of indebtedness of the Corporation, and when authorized so to do may pledge and hypothecate or transfer any securities or other property of the Corporation as security for any such loans or advances. Such authority conferred by the Board may be general or confined to specific instances or otherwise limited. The Corporation is prohibited from making a loan to any officer, Director, agent or employee.
[Wording prohibiting loans was added at the suggestion of Legal Counsel.]

ARTICLE 7: INDEMNIFICATION

7.8 
Contract. The provisions of this Article 7 shall be a contract between the Corporation and each director and officer who serves in such capacity at any time while this Article 7 is in effect, pursuant to which the Corporation and each such person intend to be legally bound. No repeal or modification of this Article 7 shall affect any rights or obligations then existing or thereafter arising with respect to any state of facts then or theretofore existing or thereafter arising or any proceeding theretofore or thereafter brought or threatened based in whole or in part upon any such state of facts.

7.89 


7.910 


7.1011 


7.1112


[Unnecessary and redundant wording was deleted at the suggestion of Legal Counsel. Sections 7.9-7.12 have been renumbered.]

ARTICLE 8: RECORDS

The official records of the Corporation ART shall be preserved at a repository within the metropolitan New York City area. ART region selected by the Board. Records shall be placed on loan, subject to withdrawal by order of the Board. The ART Secretary shall be responsible for the Corporation’s ART Archives and may delegate specific operational duties. All Board members and other Corporation ART members holding Corporation ART records shall send all such records to the ART Secretary as determined by the Corporation’s Records Retention Policy and Schedules. when such records become non-current.

[A geographic location for the repository has been defined and a requirement for a Records Retention Policy and Schedule has been added.]

ARTICLE 9:CONFLICT OF INTEREST POLICY

The Board of the Corporation shall adopt and implement an appropriate Conflict of Interest Policy.  The officers, directors, and (where applicable) employees of the Corporation shall comply with the Conflict of Interest Policy adopted by the Board.

[A Conflict of Interest Policy has been added at the suggestion of Legal Counsel.]

ARTICLE 9 10
ARTICLE 10 11
ARTICLE 11 12

[Articles 9-11 have been renumbered.]

ARTICLE 13: PARLIAMENTARY AUTHORITY

The latest edition of Robert’s Rules of Order shall govern the proceedings of the organization, except as otherwise provided by these By-laws. 

[A standard of parliamentary procedure has been added at the suggestion of Legal Counsel.]


BALLOT – ARCHIVISTS ROUND TABLE BY-LAWS CHANGES

· YES, I approve all changes to the ART by-laws

· NO, I do not approve changes to the ART by-laws
If these revisions are accepted the current by-laws would be superseded immediately, and elections would be held for open board positions based upon the new board structure at the Annual Meeting in June 2012.
You can cast your vote in person at our May 10th meeting at the Anthology Film Archives (32nd 2nd Avenue, New York, NY) from 6:030 pm to 7:30 pm. If you vote at our meeting, ballots will be on hand.

If you are unable to attend our meeting, you can vote via email  proxy. Please send an email  to admin@nycarchivists.org by 4:00 on May 10th indicating your vote on the revised by-laws (Yes or No) and your full name. You must vote using the email address registered with your ART membership account.

