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ARTICLE I
MISSION STATEMENT

The purpose of this organization is to educate and train psychoanalysts/psychotherapists by:

a. Providing a school for training and educating psychoanalysts/ psychotherapists,
psychoanalytic supervisors, group therapists and child and adolescent therapists

b. Engaging in the dissemination of knowledge about psychoanalysis through
research, meetings, reports, discussions and publications

c. Providing an environment for the growth of a psychoanalytic community, which

includes leadership opportunities
ARTICLE 11
REGISTERED OFFICE AND AGENT

2.1 Registered Office — The office of the Corporation shall be located at 121 Cedar Lane, Suite
3-A, Teaneck, New Jersey 07666 or any other location chosen and approved by the Board of
Trustees. The name of the Corporation’s current registered agent at that address is the president of
The New Jersey Institute / chairman of the Board of Trustees

2.2 Principal Place of Business — The principal place of business shall be 121 Cedar Lane,
Suite 3-A, Teaneck, New Jersey 07666.

2.3 Other Places of Business — Branch or subordinate places of business or offices may be

established at any time by the Members, with the approval of the Board of Trustees (“Board”) at



any place or places where the Corporation is qualified to do business or where qualification is not

required.

ARTICLE 111
BOARD OF TRUSTEES

3.1 Management of the Company — The affairs of the Corporation shall be overseen by the
Board, which shall have the power and authority to do and perform all acts and functions permitted
under the New Jersey Nonprofit Corporation Act not inconsistent with the Corporation’s
Certificate of Incorporation or these by-laws. The Board shall have the general charge and control
of the policies and procedures of the Corporation and the raising and distribution of the
Corporation’s funds.

The Board of Trustees is responsible for all hiring decisions and financial approvals. It is
responsible for accreditation compliance.

3.2 Number of Trustees — The Board shall consist of not less than three (3) and not more than
twelve (12) Trustees (the “Trustees”), including any non-voting Members. The number of Trustees
shall be capable of being increased or decreased by a vote of a majority of the Members present at
a duly called meeting at which a quorum is present, provided that such number shall not be
decreased to less than three (3) or increased to more than twelve (12). Each Trustee shall be at
least 18 years of age and need not be a United States citizen or resident of the State of New Jersey.
The Board shall consist of at least three (3) outside community members, who have never been NJI
students, a PACO representative and one MONIJI representative, the chairs of the Training Board,

Executive Board, and a non-voting business administrator.



33 Election of Trustees — Trustees shall be elected by the Members of the Board of Trustees
whenever a vacancy occurs.

34 Chair of the Board, Second chair of the Board. At the annual meeting of the Board, the
Board shall elect a Chair of the Board (the “Board Chair”) to fill any vacancy of the Board Chair
whose term is then ending from among the Trustees and as an officer of the Corporation [for two
(2) years] from the date of election and thereafter until his or her successor has been qualified. A
person who has served as the Board Chair for a full [two (2) year] term may be re-elected for
additional terms of one (1) year. The Second Chair of the Board will then assume the position to
afford continuity of the board, and a Second Chair will be qualified. The duties of the second chair
are to assume all of the duties of the chair in his/her absence, and to prepare to become the chair of
the board upon the vacancy of that position.

3.5 Regular Meetings — Regular meetings of the Board shall be held at times and places to be
determined by the Board. The board shall hold a minimum of four quarterly meetings each year,
one of which shall be an annual meeting.

3.6 Special Meetings — Special meetings of the Board may be called by the Board Chair, or by,
or at the request of any two (2) Trustees.

3.7  Notice — Regular meetings of the Board may be held without notice, provided an annual
schedule is approved in advance by the Board. Special meetings of the Board shall be held upon
not less than twenty-four (24) hours notice if given orally (either by telephone or in person), upon
not less than forty-eight (48) hours notice if given by facsimile transmission or electronic mail,
upon not less than three (3) days notice if given by reputable overnight courier service, or upon not
less than five (5) days notice if notice is given by United States certified mail, return receipt

requested. The notice of the meeting shall be given to all Trustees and shall specify the time and



place and set a proposed agenda for the meeting. Notice of any meeting need not be given to any
Trustee who signs a waiver of notice, whether before or after the meeting. The attendance at a
meeting without protesting prior to the conclusion of the meeting about the lack of notice of the
meeting shall constitute a waiver of notice by that Trustee.

3.8 Use of Communications Equipment — Any or all Trustees may participate in a meeting of
the Board by means of a conference telephone or any means of communication by which all
persons participating and entitled to vote in the meeting are able to hear each other.

3.9  Action Without Meetings - The Board may act without a meeting if, prior or subsequent
to the action, each Trustee consents in writing to the action. The written consents shall be filed in
the Corporation’s minute book

3.10 Quorum — One-third (1/3) of the entire Board shall constitute a quorum for the transaction
of business. Any act of the majority of the Trustees present at a meeting at which a quorum is
present shall be the act of the Board, unless the act of a greater number is required by law, the
Certificate of Incorporation or by these by-laws.

3.11 Retirement or Resignation — Any Trustee may retire or resign at any time by giving
written notice to the Members and/or the Board of the Corporation.

3.12 Removal — Any or all of the Trustees shall be subject to removal, with cause, at any time,
Any Trustee who is absent from more than three (3) regular meetings without approval of the
Board may be removed.

3.13  Waivers of Notice — Any action taken at any meeting of the Board, however called and
noticed or wherever held, shall be as valid as though the meeting had been duly held after a regular
call and notice if a quorum was present and if, before or after the meeting, each of the trustees not

present signs a written wavier of notice. All written waivers shall be filed with the corporate



records or made a part of the minutes of the meeting. The attendance of any of the Trustees at a
meeting without protesting prior to the conclusion of the meeting the lack of notice, shall constitute
a waiver of notice by the Trustee. The fact of attendance without protest shall be recorded in the
minutes of the meeting.
3.14 Conflicts of Interest conflict of interest policy: The board of trustees shall design and
distribute to all members of NJI a statement to be signed by the above mentioned” I have no
known conflict of interest. If one seems to arise, I will recuse myself from the issue under
consideration.”

3.15 Honorary Positions — The Trustees may establish honorary positions on the Board to the
extent necessary, as such Trustees see fit.
3.16 Election — Officers other than the Board Chair shall be elected by the Board at an annual
meeting of the Board, and the Board shall elect a Treasurer, Secretary, and such other offices,
including one or more Board Second Chairs,, Assistant Secretaries and/or Assistant Treasurers, as
it deems necessary for conducting the Corporation’s affairs. The term of office of each officer shall
be for [two (2) years] from the date of election and thereafter until his or her successor has been
elected and qualified. One person may hold two (2) or more offices, but no officer shall execute,
acknowledge, or verify any instrument in more than one capacity if the instrument is required by
law to be executed, acknowledged, or verified by two (2) or more officers. Each officer shall serve

at the pleasure of the Board and shall be subject to removal at any time, with eause-

3.17 Vacancies in Offices — A vacancy in any office because of death, resignation, removal,

disqualification or otherwise may be filled by the Board.



3.18 Election, Duties and Authority of the Board Chair — The Board Chair shall be elected in
accordance with the provisions of Section 4.4. The Board Chair shall preside at all meetings of the
Board, shall set the agenda at all meetings of the Board, shall have the authority to call meetings of
the Board and of the Members, and shall have such other authority as customarily associated with a
chair of a board of trustees or as provided in these by-laws. The title “Board Chair” corresponds to
the title “President” as used in the New Jersey Nonprofit Corporation Act. The title “President”
shall be used in completing the Corporation’s annual report filed pursuant to N.J.S.A. 15A:4-5.
3.19 Duties and Authority of Board Vice Chair — The Board Vice Chair, ,or “Second board
Chair,” if elected, shall preside at all meetings of the Board which the Board Chair is unable to
attend, and shall perform the duties and have the authority as from time to time may be delegated
to him or her by the Board or the Board Chair .and will provide continuity of authority.

3.20 Duties and Authority of Treasurer — The Treasurer shall be the custodian of the
Corporation’s funds and securities and shall deposit the same in the name and-t the credit of the
Corporation in such depository as may be approved by the Board. Monies shall be paid out by
check at the direction of the Board of Directors. S/he shall keep full and accurate accounts of
receipts and disbursements of such funds in books belonging to the Corporation and make reports
at the quarterly meetings of the Board. He/she shall render to the Board Chair and the Board of
Directors whenever they may require it an account of the financial affairs of the Corporation and
shall generally perform all duties pertaining to the office of Treasurer and such other duties as may
be required by the Board.

3.21 Duties and Authority of Secretary — The Secretary shall keep or cause to be kept the
minutes of all meetings of the Board and the Executive Committee. The Secretary shall record all

of the votes of the Board. S/he shall have custody of all books required by law to be filed by the



Board. The Secretary shall keep a record of the attendance of members at the annual meeting.
Board meetings and all special committee meetings required by the Board. Full Board minutes
shall be sent to Board Members. The Secretary shall give notice of meetings to the Board, shall
keep a record of the names of all Members and shall keep a record of the complete residence and
usual place of business address of all Members. The Secretary shall perform such other duties and
possess such other powers as are incident to the office of Secretary or as shall be assigned to him or

her by the Board or the Board Chair.

ARTICLE IV

EXECUTIVE BOARD
4.1 Mission — the mission of the executive board is to work with the administrative office of
The New Jersey Institute to oversee the daily operations of NJI., in accordance with the Certificate
of Incorporation and the bylaws of NJI and make regular reports and recommendations to the
Board of Trustees.
4.2 Members — The members of the executive board shall be the chairs of the committees
currently active on behalf of The New Jersey Institute for Training in Psychoanalysis.
4.3 Notice - Regular meetings of the Executive Board may be held by decision of members of
the Executive Board. Special meetings of the Executive Board shall be held upon not less than
twenty-four (24) hours notice if given orally (either by telephone or in person), upon not less than
forty-eight (48) hours notice if given by facsimile transmission or electronic mail, upon not less
than three (3) days notice if given by reputable overnight courier service, or upon not less than five
(5) days notice if notice is given by United States certified mail, return receipt requested. The

notice of the meeting shall specify the time and place, and may, but need not specify the purposes



of the meeting. Notice of any meeting need not be given to any Executive Board Member who
signs a waiver of notice, whether before or after the meeting. The attttendance at a meeting without
protesting prior to the conclusion of the meeting the lack of notice of the meeting shall constitute a
waiver of notice by the Executive Board Member.

4.4 Use of Communications Equipment — Any or all Executive Board Members may
participate in a meeting of the Executive Board by means of a conference telephone or any means
of communication by which all persons participating and entitled to vote in the meeting are able to
hear each other.

4.5  Action Without Meetings - The Executive Board may act without a meeting if, prior or
subsequent to the action, each Executive Board Member consents in writing to the action. The
written consents shall be filed in the Corporation’s minute book

4.6 Quorum — One-third (1/3) of the entire Executive Board shall constitute a quorum for the
transaction of business. Any act of the majority of the Executive Board Members present at a
meeting at which a quorum is present shall be the act of the Executive Board, unless the act of a
greater number is required by law or by these by-laws.

4.7  Retirement or Resignation — Any Executive Board Member may retire or resign at any
time by giving written notice to the Members of the Board of Trustees and the Executive Board.
4.8 Removal — Any or all of the Executive Board Members shall be subject to removal, with at
any time, pursuant to the provisions of Section 3.6 of these by-laws.

6.9  Vacancies on the Executive Board — Any vacancy in the Executive Board created by the
resignation, removal or termination of any Executive Board Member may be filled for the
unexpired term only by the Members, pursuant to the provisions of Section 4.20f these by-laws.

Any vacancy in the Executive Board created by an increase in the number of Executive Board



Members may be filled only by the Members pursuant to the provisions of Section 4.2 of these
by-laws.

4.10 Waivers of Notice — Any action taken at any meeting of the Executive Board, however
called and noticed or wherever held, shall be as valid as though the meeting had been duly held
after a regular call and notice if a quorum was present and if, before or after the meeting, each of
the Executive Board Members not present signs a written wavier of notice. All written waivers
shall be filed with the corporate records or made a part of the minutes of the meeting. The
attendance of any of the Executive Board Member at a meeting without protesting prior to the
conclusion of the meeting the lack of notice, shall constitute a waiver of notice by the Executive
Board Member. The fact of attendance without protest shall be recorded in the minutes of the
meeting.

4.11 Committees - The Executive Board shall, with the approval of the Board of Trustees,
have the authority to establish committees of the Executive Board and such committees shall meet
on an ongoing and regular basis.

4.12 Authority — The committees of the Executive Board shall have whatever authority as is
specifically provided by the Board of Trustees, but shall not have the authority to act on behalf of
the Corporation. The Board of Trustees shall prescribe the power and authority of the Executive
Board committees when established. At least one (1) of the members of each of the committees of
the Executive Board shall be an Executive Board Member. The other committee members may be
officers or other employees of the Corporation or other persons who have experience, expertise, or
a special background of value to the areas of responsibility of the committee. Committee members

may be removed by the Executive Board, with or without cause, at any time.



4.13 Chair and Secretary — The Executive Board shall choose one (1) of the members of each
committee who is also an Executive Board Member to serve as a committee chair. Each committee
shall from time to time designate a secretary of the committee who shall keep a record of its
proceedings.

4.14 Vacancies — Vacancies occurring from time to time in the membership of any committee
may be filled by the Executive Board, for the unexpired term of the member whose death,
resignation, removal or disability causes the vacancy, and shall be so filled if, as the result of the
vacancy, there shall be no Executive Board Members on the committee.

4.15 Meetings — Each committee shall adopt its own rules of procedure and shall meet as needed
and at such times and places as it may determine. Members of committees may attend meetings
through the medium of communications equipment (in the manner as any members of the
Executive Board), and any committee may act by unanimous written consent in lieu of a meeting
(in the same manner as may the Executive Board).

4.16 Notice — If the committee establishes regular meeting dates, it shall not be necessary to give
notice of a regular meeting. Notice of every special meeting shall be given in the manner and
within the time periods specified in these by-laws with respect to notices of special meetings of the
Executive Board. Notice of any special meeting may be waived in writing by all the absent
members of the committee either before or after the meeting.

4.17 Quorum — A quorum at any meeting of a committee shall be the presence of a majority of
the members of the entire committee. Every act or decision done or made by a majority of the
members present shall be regarded as the act of the committee.

4.18 Reports — Actions taken at a meeting of any committee shall be reported to the executive

Board at its next meeting following the committee meeting, except that when the meeting of the

10



Executive Board is held within two (2) days after the committee meeting, the report shall, if not
made at the first meeting, be made to the Executive Board at the second meeting following the
committee meeting.

4.19 Executive Board Delegate - The Executive Board shall designate an Executive Board
Member to act as the Executive Board Delegate to the Board of Trustees. The Executive Board
Delegate shall attend all regular meetings of the Board of Trustees and report to the Board of
Trustees on the actions of the Executive Board. The Executive Board Delegat may also be a
member of the Board of Trustees.

4.20 Election and Appointment of Chairs and Terms of Office. The Chair of the Executive
Board will be elected by the members of the executive board from a slate developed by the

nominating committee for a term of two years, which may be extended for another year.

ARTICLE V

Training Board

5.1  Mission — Committee participates in all training and evaluative procedures from admissions
to certification. The function of this committee is to organize, implement, and coordinate the
annual training and evaluation process of all candidates in order to ascertain whether candidates are
meeting the educational and personal analytic requirements in order to complete the training
program. Each member of the faculty and every supervisor and control analyst participates in this
committee’s work. The functions of this committee are to prepare and develop requisite courses, to
select faculty members who adhere to the basic philosophies of the Institute, to ascertain whether
each instruction combines an appropriate proportion of theoretical and clinical material, and to

provide for the continuing evaluation of faculty and curriculum.
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In addition, the TC shall have whatever other authority it is granted by the Board of Trustees.

5.2  Members- The members of the TC shall be as following:
Chair of the Faculty and Curriculum Committee
Up to five (7) additional Members who have been members for at least two years and have
been elected by the members of The Training Board.
Committees
Faculty Committee and Curriculum Committee
The mission of the Faculty Committee is to oversee the selection of faculty members who
adhere to the basic philosophy of the Institute, establish faculty job descriptions and
requirements, approve of faculty appointments, ascertain whether instructors combine
appropriate theoretical and clinical material in coursework, and periodically monitor faculty
performance. This committee shall also have jurisdiction over all matters regarding the
curriculum, the appointment of faculty, the administration of faculty affairs, and any

assessment of faculty.

5.4  Notice — Regular scheduled meetings of the TC may be held without [additional] notice.
Special meetings of the TC shall be held upon not less than twenty-four (24) hours notice if given
orally (either by telephone or in person), upon not less than forty-eight (48) hours notice if given
by facsimile transmission or electronic mail, upon not less than three (3) days notice if given by
reputable overnight courier service, or upon not less than five (5) days notice if notice is given by
United States certified mail, return receipt requested. The notice of the meeting shall specify the
time and place, and may, but need not specify the purposes of the meeting. Notice of any meeting

need not be given to any TC Member who signs a waiver of notice, whether before or after the
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meeting. Fhe Attendance at a meeting without protesting prior to the conclusion of the meeting the

lack of notice of the meeting shall constitute a waiver of notice by that TC Member.

5.5 Use of Communications Equipment — Any or all TC Members may participate in a
meeting of the TC by means of a conference telephone or any means of communication by which
all persons participating and entitled to vote in the meeting are able to hear each other.

5.6  Action Without Meetings — the TC may act without a meeting if, prior or subsequent to
the action, each TC Member consents in writing to the action. The written consents shall be filed
in the Corporation’s [Book of the Minutes| minute book.

5.7 Quorum — One-third (1/3) of the entire TC shall constitute a quorum for the transaction of
business. Any act of the majority of the TC Members present at a meeting at which a quorum is
present shall be the act of the Executive Board, unless the act of a greater number is required by
law or these by-laws.

5.8  Retirement or Resignation — Any TC Member may retire or resign at any time by giving
written notice to the members, the Board and the TC.

5.9 Removal — Any or all of the TC Members shall be subject to removal, with cause at any
time.

5.10 Vacancies on the TC — Any vacancy in the TC created by the resignation, removal or
termination of any TC Member may be temporarily filed by the Board until the next Annual
Membership meeting and then filled for the unexpired term by the Members pursuant to the
provisions of Section 3.6 of these by-laws. [is it 3.67]

5.11 Waivers of Notice — Any action taken at any meeting of the TC, however called and

noticed or wherever held, shall be s valid as though the meeting had been duly held after a regular
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call and notice if a quorum was present and if, before or after the meeting, each of the Executive
Board members not present signs a written waiver of notice. All written waivers shall be filed with
the corporate records or made a part of the minutes of the meeting. The attendance of any of the
TC Members at a meeting without protesting prior to the conclusion of the meeting [about] the lack
of notice shall constitute a waiver of notice by the TC Member. The fact of attendance without
protest shall be recorded in the minutes of the meeting.

5.12 Committees — The TC shall, subject to the approval of the Board of Trustees, have the
authority to establish committees of the TC and such committees shall meet on an ongoing and
regular basis.

5.13 Authority — The committee of the TC [Board] shall have whatever authority as is
specifically provided by the Board of Trustees an in its By-Laws, but shall not have the authority
to act on behalf of the Corporation. The Board of Trustees shall prescribe the power and authority
of the TC committees when established. At least one (1) of the members of each of the committees
of the TC shall be a TC Member. The other committee members may be an officer or other
employees of the Corporation or other persons who have experience, expertise, or a special
background of value to the areas of responsibility of the committee. Committee members may be
removed by the Training Board with cause, at any time.

5.14 Chair and Secretary — The TC shall choose one (1) of the members of each committee
who is also a TC Member to serve as a committee chair. Each committee shall from time to time,
designate a secretary of the committee who shall keep a record of its proceedings.

5.15 Vacancies — Vacancies occurring from time to time in the membership of any committee

may be filled by the TC for the unexpired term of the member whose death, resignation, removal or
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disability causes the vacancy, and shall be so filled with a member of the TC if, as the result of the
vacancy, there shall be no TC members on the committee.

5.16 Meetings — Each committee shall adopt its own rules of procedure and shall meet as needed
and at such times and places as it may determine. Members of committees may attend meetings
through the medium of communications equipment (in the same manner as any members of the
TC), and any committee may act by unanimous written consent in lieu of a meeting (in the same
manner as may the TC).

5.17 Notice — If the committee establishes regular meeting dates, it shall not be necessary to give
[additional] notice of a regular meeting. Notice of every special meeting shall be given in the
manner and within the time periods specified in these by-laws with respect to notices of special
meeting of the TC. Notice of any special meeting may be waived in writing by all the absent
members of the committee either before or after the meeting.

5.18 Quorum — A quorum of any meeting of a committee shall be the presence of a majority of
the members of the entire committee. Every act or decision done or made by a majority of the
members present shall be regarded as the act of the committee..

5.19 Reports — Actions taken at a meeting of any committee shall be reported to the TC at its
next meeting following the committee meeting, except that when the meeting of the TC is held
within two (2) days after the committee meeting, the report shall, if not made at the first meeting,
be made to the TC at the second meeting following the committee meeting.

5.20 Training Committee Delegate — The TC shall designate a TC Member to act as the TC
Delegate to the Board of Trustees. The TC Delegate shall attend all regular meetings of the Board
of Trustees and report to the Board of Trustees on the actions of the TC.. The TC Delegate may

also be a member of the Board of Trustees.
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ARTICLE V
MEMBERSHIP COMMITTEE ( MONJI)
5.1 Membership The members of the corporation shall have all the rights and privileges specified
In the by-laws of the membership organization (MONJI). The by-laws of MONIJI describe it as an
advisory organization to the New Jersey Institute.
5.2 Qualification for membership—The qualification for membership is that which is described in

the by-laws of the Membership Organization.

ARTICLE VI
STANDING COMMITTEES
6.1 Standing Committees — The Corporation shall have Standing Committees, which shall be
appointed by the Board of Trustees The Standing Committees shall be, but are not limited to,
Finance, Audit, Development and Committee on Trustees and the Standards and Ethics Panel. All
Standing Committees shall report directly to the Board of Trustees. and the Executive Board
6.2 Duties of the Standing Committees — The -Standing Committees shall have the following
duties:
6.2.1 FINANCE COMMITTEE - The Finance Committee shall consist of at least three
(3) individuals, at least one shall be the Treasurer of the Corporation. The Finance
Committee shall be responsible for overseeing all financial matters, including but not
limited to (i) developing investment strategies, (i1) reviewing the Corporation’s annual
financing budget and (iii) working with the Audit Committee in developing, implementing
and ensuring compliance with all finance, accounting , legal and ethics policies and

procedures; and
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6.22 AUDIT COMMITTEE - The Audit Committee shall consist of at least three (3)
individuals, at least one of which shall be an “independent” Director of the Corporation,
subject to the limitation that the Chair and Vice Chair shall not be eligible to serve on the
Audit Committee. An “independent” Director is defined as an individual who (i) is not a
salaried officer or employee of the Corporation, (ii) does not have any relationship that, in
the opinion of the Board, would interfere with his or her exercise of independent judgment
as an Audit Committee Member, and (iii) does not accept any consulting, advisory, or other
compensatory fee from the Corporation. The Audit Committee shall be responsible for (i)
reviewing the Corporation’s annual financial budget, (i1) developing, implementing and
ensuring compliance with all finance, accounting, legal and ethics policies and procedures,
and (ii1) engaging and coordinating with the Corporation’s outside auditors with respect to
the audit of the Corporation’s financial statements; and

6.2.3 DEVELOPMENT COMMITTEE - The Development Committee shall consist of
at least two (2) individuals and shall be responsible for (i) the development of a fundraising
and marketing plan for the Corporation, (ii) the organization of fundraising and marketing
campaigns, and (iii) the management of such fundraising and marketing campaigns and
strategies; and

6.2.4 COMMITTEE ON TRUSTEES - The Committee on Trustees shall consist of at
least two (2) individuals, and shall be responsible for the oversight of the Board’s
participation, membership, support, education and orientation of new Board members and
shall also (1) review and identify the expertise needs of the Board and officers based on the
Corporation’s strategic goals and (i1) each year shall present a slate of candidates for

Trustee, Executive Board Members, Board Chair and Officers.
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6.2.5 STANDARD AND ETHICS PANEL - The function of the standards and ethics

committee is to review all student, faculty, and staff complaints per NJI Handbook.

It is also to review and share acceptable professional practices.
6.3 Additional Committees — The Board of Trustees may from time to time establish
additional committees for Corporation business purposes, each of which shall consist of two (2) or
more persons.
6.4  Authority —The Board of Trustees shall prescribe the powers and authority of all
committees when established. The Committee on Trustees and any committee that is delegated the
power to act on behalf of the Corporation shall consist exclusively of Trustees. At least one (1) of
the members of each of the other committees of the Board shall be one of the Trustees. The other
members may be officers or other employees of the Corporation or other persons who have
experience, expertise, or a special background of value to the areas of responsibility of the
committee. Committee members may be removed by the Board, with or without cause, at any
time.
6.5 Chair and Secretary — The Board Chair shall choose one (1) of the members of each
committee who is also a Trustee to serve as a committee chair. Each committee shall from time to
time, designate a secretary of the committee who shall keep a record of its proceedings.
66 Vacancies - Vacancies occurring from time to time in the membership of any committee
may be filled by the Board for the unexpired term of the member whose death, resignation,
removal or disability causes the vacancy, and shall be so filled if, as the result of the vacancy, there
shall be no Trustees on the committee.
6.7  Meetings — Each committee shall adopt its own rules of procedure and shall meet as needed

and at such times and places as it may determine. Members of committees may attend meetings
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through the medium of communications equipment (in the same manner as any members of the
Board), and any committee may act by unanimous written consent in lieu of a meeting (in the same
manner as may the Board).
6.8  Notice — If the committee establishes regular meeting dates, it shall not be necessary to give
notice of a regular meeting. Notice of every special meeting shall be given in the manner and
within the time periods specified in these by-laws with respect to notices of special meetings of the
Board. Notice of any special meeting may be waived in writing by all the absent members of the
committee either before or after the meeting.
6.9 Quorum — A quorum at any meeting of a committee shall be the presence of a majority of
the members of the entire committee. Every act or decision done or made by a majority of the
members present at a committee meeting duly held at which a quorum is present shall be regarded
as the act of the committee.
6.10 Reports — Actions taken at a meeting of any committee shall be reported to the Board at its
next meeting following the committee meeting, except that when the meeting of the Board is held
within two (2) days after the committee meeting, the report shall, if not made at the first meeting,
be made to the Board at the second meeting following the committee meeting.
6.11 Limitations of Powers — No committee of the Board of trustees shall have the authority to
do any of the following:

a. make, alter or repeal any by-law of the Corporation;

b. elect or remove any Trustee or Executive Board Member, or remove any officer

who may be elected or appointed only by the Board,;

c. amend or repeal any resolution theretofore adopted by the Board which, by its

terms, is amendable or repealable only by the Board;
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d. fix compensation of any officer who is a member of the committee for serving as an

officer of the Corporation.

6.12 Powers of the Board — The Board shall have the power to:
a. abolish any committee at its pleasure; and
b. remove any person from membership on any committee at any time with cause.
ARTICLE VII
ELECTIONS

7.1 Procedures — The Nominating Committee will recommend a slate of proposed candidates
to the Board or committee involved.

7.2 Elections — At the first regular meeting of each fiscal year, the members shall, by a
majority, elect Trustees, TC Members and Executive Board Members as necessary to fill any
vacancies. The newly elected Trustees, TC and Executive Board Members shall take office
immediately following election.

7.3 Vacancies — In the event of any vacancy in the Board of Trustees, the Board Chair, or any
office because of death, resignation, removal, disqualification or otherwise, the Nominating
committee may submit to the Members or to the Board, as the case may be, within sixty (60) days
from the date on which the vacancy occurs a candidate for election or for appointment who will
then be voted on by the board or committee members.

In the case of a request for a leave of absence, the relevant Board or committee shall resolve the

problem.

ARTICLE VIII
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FISCAL YEAR

The fiscal year of the Corporation shall end on August 31 of each year.

ARTICLE IX
CORPORATE SEAL

The corporate seal shall be in such form as the Board shall prescribe.

ARTICLE X

AMENDMENTS
10.1 Force and Effect of By-Laws — These by-laws are subject to the provisions of the New
Jersey Nonprofit Corporation Act, as amended from time to time, and the Certificate of
Incorporation, as restated or amended from time to time. If any provision in these by-laws is
inconsistent with a provision in that Act or the Certificate of Incorporation, the provision of that
Act or the Certificate of Incorporation shall govern to the extent of the inconsistency.
10.2 Amendments to By-Laws — These by-laws may be altered, amended, or repealed at the
annual meeting of Members or at a special meeting of Members called for that purpose. They may

also be amended by the Board at any regular meeting or at any special meeting called for that

purpose.

ARTICLE XI
EXECUTION OF INSTRUMENTS AND DEPOSIT OF CORPORATE FUNDS
11.1  Execution of Instruments — The Board Chair and the Treasurer, subject to the approval of

the Board, may enter into any contract or execute and deliver any instrument in the name and on
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behalf of the Corporation. The Board may authorize any officer or officers, or agent or agents, to
enter into any contract or execute and deliver any instrument in the name and on behalf of the
Corporation, and such authorization may be general or confined to specific instances.

11.2  Deposits — All funds of the Corporation not otherwise employed shall be deposited from
time to time to its credit in such banks or trust companies or with such banks or other depositories
as the Board may select. Endorsements for deposit to the credit of the Corporation in any of its
duly authorized depositories shall be made in such manner as the Board from time to time shall
determine.

11.3 Investments — The Corporation may invest its funds in any investment permitted by law

but no investment shall be made without prior approval of the Board.
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