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ARTICLE VII (continued)

h) Old or Unfinished Business

i) New business

j) Guest or Program

k) Adjournment

At the Annual Meeting, Nominations and Election of Officers and Trustees
shall take place immediately after Committee Reports and prior to Old or
Unfinished Business.

SECTION 4

Thirteen (13) Members of the Society shall constitute a QUORUM.

SECTION 5

The Board of Directors shall hold meetings as needed, upon call of the
President or ANY THREE (3) MEMBERS of the BOARD. Seven (7)
members thereof shall constitute a QUORUM.

ARTICLE VIII
AMENDMENTS

Amendments to this Constitution and By-Laws may be proposed in writing
and filed with the Recording Secretary by any member. The Corresponding
Secretary shall notify all members in writing, of the proposed amendments
and they may be adopted by a two-thirds vote of the members present at
any regular meeting provided two weeks shall have elapsed after the
sending of the notice.

If for any reason the Yaphank Historical Society should dissolve or
terminate, all outstanding liabilities shall be settled or paid. All remaining
assets will be surrendered to The Society for the Preservation of Long
Island Antiquities, 93 North Country Road, Setauket, Long Island, New York
11733.
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ARTICLE IX
COMMITTEES

STANDING COMMITTEES
SECTION 1

ACQUISITION: shall consist of the Vice President, Curator, 3-Year Trustee
and Librarian. The committee shall review all items, except those gathered
by the Historian, that are being acquired or purchased by the Society, and
make recommendations of approval or disapproval to the Board of
Directors.

SECTION 2
GIFT SHOP OPERATION

Manager shall be a member of the Society and shall be responsible for the
supervision of all persons working in the gift shop; shall purchase items
for re-sale; record all sales of consignment items in a ledger and give a
monthly financial report to the Executive Committee.

TEMPORARY COMMITTEES

Shall be appointed by the President and said committees will expire at the
conclusion of the term of the President who appointed said committee.

ASSISTANTS

Assistants to: Historian, Curator, and Librarian shall be appointed on
recommendation from said officers to the Board of Directors.

- Page 9-



ARTICLE X 
CONFLICT OF INTEREST 

POLICY 
 
 
SECTION 1 
 
The Board of Directors and its officers have an obligation to conduct business 
within guidelines that prohibit actual or potential conflicts of interest. An actual or 
potential conflict of interest occurs when a Director or an Officer is in a position 
to influence a decision that may result in a personal gain for the Director or 
Officer or for an immediate family member as a result of the Society’s business 
dealings. For the purposes of this policy, a Director has an interest in a proposed 
transaction if he/she has a financial interest in it in a material amount, or has a 
financial interest in any organization involved in the proposed transaction, or 
holds a position as Trustee, Director, or principal Officer in any such organization 
or receives any indirect remuneration or gifts or favors.  
 
SECTION 2 
 
If a Director or Officer has any influence on transactions involving purchases, 
contracts, or leases from which he/she or an immediate family member may gain 
financially in a material amount, he/she has a duty to disclose to the President or 
other Officer of the Board, the existence of any actual or potential conflict of 
interest. 
 
SECTION 3  
 
(A)  If it is decided that a conflict of interest exists, the Board of Directors shall 
determine by a majority vote of the disinterested Directors whether the 
transaction is in the Society’s best interest and is fair and reasonable to the 
Society. The Board shall also make its decision as to whether to enter into the 
transaction or arrangement in any event. 
 
(B)  If the Board determines that the transaction is not in the Society’s best 
interest, members of the Board may explore an alternative arrangement which 
would not give rise to a conflict of interest. 
 
(C) If the Board has reasonable cause to believe that a Director or Officer has 
failed to disclose actual or possible conflicts of interest, it shall inform the person 
of the basis for its belief and allow the person the opportunity to explain the 
alleged failure to disclose.  Failure to disclose a conflict of interest may result in 
removal from the Board by a vote of the majority. 
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ARTICLE X (continued) 
 
 
(D) Records of Proceedings shall contain the names of the persons who 
disclosed or otherwise were found to have a financial interest in connection with 
an actual or possible conflict of interest, the nature of that interest, names of  
persons involved in discussions, and votes relating to any resolution of said 
conflict.  
 
(E) Statements shall be signed by each director, principal officer or committee 
member with governing board delegated powers which affirms that such person: 

i.    Has received a copy of the conflicts of interest policy 
ii.   Has read and understands the policy 
iii.  Has agreed to comply with the policy, and 
iv.  Understands that the Society is charitable and in order to maintain its 
federal tax exemption it must engage primarily in activities which 
accomplish one or more of its tax-exempt purposes. 

These signed statements will be effective for the length of term and will become 
part of the recorded minutes. 
 
(F) Periodic reviews shall be conducted to ensure that the Society operates in a 
manner consistent with charitable purposes and does not engage in activities 
that could jeopardize its tax-exempt status.  Such reviews will include 
determination that compensation arrangements and benefits are reasonable and 
whether partnerships, joint ventures, and arrangements with management 
organizations conform to the Society’s written policies are properly recorded, and 
reflect reasonable investment or payments for goods and services and avoid any 
impermissible private benefit. 
 
 
 
 

ARTICLE XI 
WHISTLEBLOWER POLICY 

 
SECTION 1 
 
The Society requires that directors, officers, and members observe high 
standards of business and personal ethics in the conduct of their duties and 
responsibilities.  As representatives of the Society they must practice honesty 
and integrity in fulfilling their responsibilities and comply with all applicable laws 
and regulations.  This Whistleblower Policy is intended to encourage and enable 
members to raise serious concerns and seek resolution within the Society prior 
to seeking resolution outside the Society. 
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ARTICLE XI (continued) 
 
 
SECTION 2 
 
It is the responsibility of all directors, officers, and members to comply with this 
code of ethics and to report violations or suspected violations in accordance with 
this Whistleblower Policy.  Anyone filing a complaint concerning a violation or 
suspected violation must be acting in good faith and have reasonable grounds 
for believing the information disclosed indicates a violation. Any allegations that 
prove to have been made maliciously or knowingly to be false will be viewed as a 
serious disciplinary offense.  
 

SECTION 3 
 
No director, officer or member who in good faith reports a violation shall suffer 
harassment, retaliation or adverse consequence. Anyone who retaliates against 
someone who has reported a violation in good faith is subject to discipline up to 
and including termination of membership. 
 
SECTION 3 
 
The Board is responsible to promptly investigate and resolve all reported 
complaints and allegations concerning violations of the code of ethics. Reports 
of violations or suspected violations will be kept confidential to the extent 
possible.  Appropriate corrective action will be taken if and as warranted by the 
investigation. 
 
 
 
 
 
Revised:   April  2009 
Revised:   November  2002 
Adopted:  April 17, 1989 
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