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I. PRESIDENT’S MESSAGE 
 
 
First, my thanks to Linda Stone, PANYC’s immediate past president, and 
the outgoing board members, for all their good work this past year. As 
chair of the PANYC By-Laws Committee, Linda was a driving and guiding 
force in the amendment of PANYC’s by-laws adopted by a general vote 
on April 1, 2015. However, the next step is to implement some of the 
provisions of the new by-laws. Most pressing at the moment is their 
effect on upcoming PANYC meetings. I am counting on the input of the 
entire membership to establish upcoming meeting schedules and goals. 
Therefore the PANYC meeting on May 12 is extremely important and I 
am hoping for a good turnout to weigh in on this and other issues. 
 
On April 9, the 35th PANYC public meeting co-sponsored by the Museum 
of the City of New York was again held at the museum. For the first time, 
and with the encouragement of the museum, it was a weekday evening 
event rather than our usual weekend afternoon program. The speakers, 
Diana Wall, Sydne Marshall, Lynn Rakos, and Meredith Linn, all offered 
wonderful presentations. In addition, the “PANYC Award for 
Outstanding Contributions to New York City Archaeology by a Non-
Archaeologist“ was presented to three members of the Seneca Village 
Advisory Board (Celadonia “Cal” Jones, Sharon Wilkes, and the late 
Cornell Edwards [posthumously accepted by Bill Curry]) for their 
invaluable contributions to the project. From my vantage point, the 
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event turn-out was good and the program well received, but I am looking forward to an 
appraisal of an evening venue at our upcoming meeting. Another issue for discussion is the 
dispensation of PANYC’s archives housed at the beleaguered South Street Seaport Library 
for almost two decades. Last week the Archive Committee reviewed the library’s PANYC 
holdings and will report on its findings at the meeting. The May 12 meeting, which perhaps 
for the last time will be conducted in our usual format, should prove to be lively. I look 
forward to seeing everyone. 
 
Joan Geismar, PANYC President, 2015-2016 
 

 
 

 

II. MEETING MINUTES 
 

PANYC GENERAL MEETING MINUTES 

March 26, 2015 

Neighborhood Preservation Center 

232 East 11th Street 

New York, NY 

6:30 PM 
(Final) 

 

Present: Britt, Cantwell, Coplin, Czerkowicz, Geismar, Linn, Pickman, Rakos, Spritzer, Stone, 

Turck, and Wall. 

 

Treasurer’s report: Spritzer announced the results of the annual Treasurer’s report. As of 

December 31, 2014, PANYC had 46 paid members and about $3500 in the bank. 

Members approved the report. 

 

Members pointed out that renewal notices for 2015 have not yet been sent to the membership. 

Linn will send out renewal notices. 

 

Secretary’s Report:  Linn circulated the minutes from the last meeting via email and they were 

approved via email prior to the meeting. Given that this is going to continue to be the system 

going forward, Stone suggested that there might no longer be a need for a Secretary’s Report at 

meetings.   

 

President’s report: 

Meeting with new LPC Director- Stone reported that she and Geismar met with the new LPC 

Director, Meenakshi Srinivan, along with Sarah Carroll, Executive Director, and Amanda 

Sutphin. Mark Silberman, LPC’s council, could not make the meeting. Director Srinivan is a 

lovely woman and they had a productive conversation. 

 

Stone and Geismar asked her what PANYC might do to aid in archaeological preservation efforts 

and who we might contact in other city departments, such as Parks. Stone and Geismar pointed 
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out that Parks makes a distinction between maintenance and capital projects, such that 

maintenance projects are not subject to archaeological review.  Stone sent a letter to the new 

Parks Commissioner that will be in the next newsletter. 

 

Stone and Geismar also asked Ms. Srinivan, if PANYC might be able to collaborate in some way 

with LPC. Ms. Srinivan appeared to be surprised that such collaboration had taken place in the 

past and explained that going forward LPC cannot offer city space for a joint project with us and 

cannot be seen co-sponsoring. She suggested we consider inviting Sutphin to speak at an event, 

however.  

 

History Day at MCNY- Stone reported that she, Geismar, and Martin participated in this year’s 

History Day at the MCNY. The museum invited middle and high school students to submit 

history projects. There appeared to be over 100 judges. Stone and Geismar were judges in the 

“senior film documentary” category. The museum has been running this program for 24 years. 

This was the first time PANYC had been invited to send members. Geismar and Stone said it 

was a wonderful experience and they would recommend that other members participate next 

year. Being a judge comes with a free lunch on History Day and a free museum membership for 

a year. 

 

Stone suggested that Committee chairs provide a brief update and then save the discussion about 

the new bylaws for last. 

 

Committee Reports 

 

Archives: Geismar indicated that she received a report from Maria O’Malley at the South Street 

Seaport Museum with a list of materials that they are storing for PANYC. There are 2 banker’s 

boxes and 2 large envelopes. Included are past applications, a folder about PANYC’s 1997 

exhibit, various election results, and a random assortment of other materials. Everything pre-

dates 2004. She did not see anything larger from PANYC’s exhibit.  

 

Geismar questioned whether or not PANYC should continue to save these materials and/or to 

house them at the SSSM. The museum has never accessioned these materials; they are just 

storing them for us out of kindness. Most of these kinds of materials we now publish in the 

newsletter and store digitally. Wall suggested the Archive Committee (Geismar [chair], Stone, 

and Rakos) take a closer look at the materials and evaluate what to keep and what to discard and 

to make a plan for how to handle PANYC paper archives going forward. 

 

Awards: Cantwell reported on behalf of Rothschild that PANYC’s non-archaeologist award this 

year will go to Celedonia Jones, Sharon Wilkins, and the late Cornell Edwards for their 

outstanding work on the Seneca Village Advisory Board. (Rothschild recused herself from the 

Awards Committee vote, because of her involvement with the Seneca Village Project; Martin, 

Schuldenrein, and Cantwell decided). Rothschild has had three trowels inscribed for the 

recipients. Edwards’ partner will accept the award on his behalf.  

 

LPC: Geismar reported that the MCNY and LPC are in the process of extending their 

collaboration on the repository, the work that Czerkowicz and Kautz are involved with. It might 
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be extended a full year! It is terrific that MCNY recognized how important and monumental a 

task this work is. 

 

Members asked Czerkowicz for an update about the repository guidelines that she had invited 

PANYC to comment upon this past fall, and particularly about the issue of “culling.” 

Czerkowicz responded that she has made substantial revisions, based on our (and others’) 

feedback. The updated guidelines will be circulated in some way, but she is not yet sure how.  

 

So far, they have catalogued everything and kept every archaeological artifact, no matter what it 

is or its condition. (They have discarded a few non-archaeological artifacts that had made their 

way into the collections, such as batteries, after verifying them in the database). They are hoping 

that there might be an advisory committee to confirm a decision to deaccession certain artifacts.  

They are in the process of thinking about what the committee might look like, how to form it, 

etc. 

 

Membership: The membership reviewed a new member application from Lisa Geiger. Geiger 

works for Chrysalis and won PANYC’s Student Award last year. The Board recommended her 

for acceptance. Members voted unanimously to accept Geiger as a member. 

 

Met Chapter:  Wall announced that after a few weeks hiatus the Met Chapter has some exciting 

events planned for the spring. On Wednesday, April 29, at 6pm at Columbia University, Gergo 

Baics, a professor in the History Department and Urban Studies Program a Barnard College, will 

give a talk about his work GIS mapping NYC’s 19th century urban landscape, especially its 

markets, and what information mapping can reveal about city life in the 19 th century. Later in the 

spring, Richard Hunter will give a tour of northern Central Park. 

 

MAS: Geismar reminded members that the MAS has moved from West 57 th Street to the old 

Look building on Madison Avenue.  

 

Newsletter: Members thanked Roberts for his excellent work on the recent edition of the 

newsletter, which was sent out a few days before the meeting. It includes the flyer for the public 

program, PANYC correspondence, minutes, etc. as well as some fun cartoons. 

 

Elections: Stone announced the results of this year’s election.  

President: Geismar 

Vice-President: Rothschild 

Secretary: Martin 

Treasurer: Spritzer 

Board: Linn, Britt, Cantwell, Rakos, Wall 

 

Stone reported that she received 22 ballots, a larger return rate than previous years, and that the 

votes were very close. Wall and George tied and then both stepped down and then Wall was 

persuaded to serve. Members commented that the slate was excellent; there were so many good 

choices it was difficult to decide for whom to vote.   
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NYAC:  Stone relayed that NYAC has an upcoming meeting in Watertown, NY on May 2nd. 

NYAC has redesigned their website and is grappling with the issue of posting a consultants list. 

The SHPO no longer provides a list of archaeological consultants, so it is expected that people 

might use a list posted by NYAC. Liability is a concern, however. This will probably be the main 

issue of the meeting. 

 

Parks: Stone with assistance from Geismar sent a letter to Parks based on the LPC meeting 

discussion. They have not yet received a response. 

 

Public program: Geismar invited all members to come to this year’s public program on April 

9th, a Thursday evening, at the MCNY. Please register online. There are directions on the flyer. 

The museum has made a nice website for registration. So far only 19 have registered.  The 

MCNY will print a program with the names of the speakers. The event is free for PANYC 

members, students, and members of the museum. For friends of PANYC, the cost is $10. If the 

evening time doesn’t work, next year we can consider going back to the weekend, but other 

evening events at the museum have done quite well. 

 

Repository: Members asked if because there is now a repository should this committee 

continue? The consensus was yes, because the current repository is only guaranteed for 10 years 

and only houses city collections. So, we need to keep looking for a permanent home for these 

and privately owned artifacts.  

 

Website: Britt followed up with Loorya, the chair of the Website Committee about the setting up 

a meeting to discuss new designs for the PANYC website, but she has not yet received a 

response. Geismar will follow up. 

 

Old Business: Geismar reminded the members that those in attendance at a recent meeting had 

signed Bob Isaacs’s petition to the NYHS to create an exhibit about Calver and Bolton in 2018 to 

celebrate the 100th anniversary of the Field Exploration Committee. Isaacs had been in touch 

with Brian Allen, the former vice-president and museum director, but Allen is no longer at 

NYHS. Initially Allen told Isaacs the exhibition could be done, and then he said it could not. 

Linn pointed out that the NHYS is undergoing a massive renovation of the third floor and has 

moved many artifacts off site, thus they might not have the room for a new exhibit in the near 

future.  

 

Geismar remarked that Valerie Paley at the NYHS has been very supportive and suggested a 

small display on the ground floor. Paley also proposed creating a blog. 

 

Isaacs has also asked if PANYC might be willing to work with him on a symposium about the 

same topic. Members were enthusiastic about this idea. Some suggested the symposium could be 

the 2018 PANYC Public Program. Members would like to explore this symposium idea. 

 

Members also suggested Isaacs try another museum for an exhibit, such as the AMNH (contact 

David Hurst Thomas) and the Dyckman House (contact Susan DeVries). 
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Stone inquired about the status of the special publication of Solecki’s works that PANYC has 

been working on and asked for an update. Wall responded that the committee is planning to work 

on that some more very soon.  Geismar has interviewed Rose Solecki (Ralph’s wife) and Spritzer 

has transcribed the interview. Geismar is yet to review and edit the transcription. 

 

 

Bylaws: Stone relayed to the members that a few issues about the bylaws had been raised over 

email and during Board meeting that should be discussed before tonight’s announced vote.  One 

was whether it was appropriate to vote or if the vote should be postponed. This issue was debated 

after the following issues.  

 

Adjunct membership: Several members felt that the bylaws should spell out more clearly 

what an adjunct member is and the rights and responsibilities of this new kind of 

membership. More specifically, many questioned if an adjunct member can run for office or 

serve on a committee. During the Board meeting, the Board came to the consensus that it 

would not be right for an adjunct member to serve as a Board member, because Board 

members frequently vote on issues and adjunct members cannot vote. The Board agreed, 

however, that adjunct members should be encouraged to be on committees, as they could 

bring welcomed positive energy.  The Board thus recommended that it should be written in 

the election guidelines and the bylaws that adjunct members are not eligible to run for office 

as officers or Board members. Members agreed. 

Spritzer pointed out that the Board will have to decide how much to charge adjunct members 

for yearly dues. 

The application form will have to be changed to add the adjunct position, change address, 

etc. The VP should be in charge of making those changes. Linn will send Rothschild (the new 

VP) the old application form to update. 

 

Application process: Cantwell asked if the bylaws should clarify the application process in 

section 4 on page 6 by stating that applications are first reviewed by the Board and the Board 

then makes a recommendation to the membership. Members approved adding this to the 

bylaws. 

Stone asked if there were any other issues about the bylaws that members would like to discuss. 

Typo: Wall pointed out a typographical error to be corrected. 

 

 Conflict of interest statement: Pickman questioned whether the new conflict of interest 

statement is necessary. The new bylaws require that every year the Board and officers attest 

to whether or not they have a conflict of interest. Pickman pointed out that many members 

would have conflicts of interest, e.g. PI’s of CRM firms.  

 

Bylaws Committee members responded that they brought up this issue to the lawyers and the 

fact that we are a professional organization, we cannot deny membership to those with 

perceived conflicts of interest caused by work. The lawyers advised that the key thing is for 

members to declare when they have a conflict of interest (when they have a financial interest 

in something that PANYC is involved with) and to recuse themselves from the discussion. 
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The Bylaws Committee members emphasized that a conflict of interest policy is meaningful, 

and as an incorporated organization we have to have it. Rakos added that the Society of 

Industrial Archaeologists has a similar statement. 

 

Meetings per year: Cantwell pointed out that when the bylaws go into effect they could 

change the number of meetings per year, because the new bylaws state we must have “at 

least 1 for board and 2 for members.” She asked if there any plans to change the number of 

meetings next year. Stone replied that we have decided to keep 5 for now; 2 for board and 3 

for members.  

  

Pickman asked if the bylaws state that the number and timing of meetings will be decided by 

the Board. Stone responded in the affirmative; the bylaws only specify that there has to be a 

March membership meeting because that is the Annual Meeting.  

 

 

Meeting format: Bylaws committee members reminded the membership that the reason why 

the change was made in the bylaws was to allow for greater flexibility, specifically for 

separating the Board and general membership meetings and making the latter more 

interesting. Board members expressed that they felt making general members wait outside 

the Board meeting for the general meeting to start was unwelcoming. In the past, the idea of 

having speakers to enliven general membership meetings had been discussed. 

 

More discussion about potential formats for future general membership meetings ensued. 

Concerns were raised that having speakers at meetings would compete with the Met 

Chapter’s events. 

 

Stone mentioned she liked the SHA panel format, in which the panel leader circulates a list 

of questions to the panelists ahead of time. The format begins with panelists giving their 

response to each question and then opening the discussion up to the audience.  The questions 

could be circulated to the audience (PANYC membership) ahead of time as well. The second 

half of the meeting could be devoted to business. Members expressed the difficulty of 

combining events with meaningful business meetings, but felt that if the number of panelists 

was kept small and the discussion limited, then this would be a good format to try. 

 

A member asked if these meetings would be open to the public. Other members responded 

that meetings are and have always been open to the public, unless it is specified that the 

meeting is for members only to discuss a particular issue. This practice is continued in the 

new bylaws. 

 

Dating of the bylaws: Stone reported that if members decided to vote on and approved the 

bylaws tonight, the Board advises April 1st as the effective date because the new 2015 Board 

and officers agreed to serve only for one year, and the new terms of office in the new bylaws 

are 2 years. If approved, the new bylaws would affect everything except elections. There 

would be another election next year to start the 2 year terms.  
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Geismar reminded everyone that if we implement these bylaws and they don’t work, we can 

amend them.  

 

Geismar also complimented Stone on the outstanding job she has done on the bylaws; she has 

done the lion’s share.   

 

Timing of vote: Stone asked if the members felt it was appropriate to vote on the new 

bylaws at the meeting. Pickman responded that he thought the bylaws should not be voted on 

until a clean copy was circulated to the members (because it is a legal document). Wall asked 

if we could have a conditional vote, conditional that the bylaws are updated as discussed and 

a clean copy is distributed to everyone in attendance. The members decided a conditional 

vote was appropriate and that it was not premature. 

 

Vote: Pickman motioned that we accept the new bylaws with the changes made tonight and 

with the changes on the copy distributed this week. The vote was thus to accept the bylaws as 

amended.  All agreed that if accepted, afterwards only typos could be corrected; nothing new 

could be added and nothing taken away without an amendment. (The final and accepted 

version will be put in the newsletter). If accepted, the bylaws would go into effect on April 1, 

2015. 

 

Members voted. The results were 16 in favor (11 present plus 5 proxy votes), 2 against (both 

proxy votes), and 1 abstention. The bylaws were thus accepted. 

 

 

New Business: 

Members thanked Stone for all of her terrific work as President. 

Stone thanked everyone for their help and expressed her wish that everyone will enjoy working 

with Geismar, the new President. 

 

The meeting was adjourned at 7:57PM. 

Minutes respectfully submitted by Meredith Linn, PANYC Secretary 
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III. ANNOUNCEMENTS 
 

 
 

2015 Scheduled Meeting Dates 
 

 
Tuesday, May 12, 2015 
 
*2015 meeting dates to be announced soon.  
 
 
 
Current Board Members (2015-2016): 

 
 

President:   Joan Geismar 
 
Vice President:  Nan Rothschild 
 
Secretary:   Lizzie Martin 
 
Treasurer:  Shelly Spritzer 
 
Board Members:  Anne-Marie Cantwell 

Meredith Linn 
Lynn Rakos 
Diana Wall 

     
 
Past President:  Linda Stone  
 
To Contact any Officer or Board Member please email:  info@panyarchaeology.com  

mailto:info@panyc.com


Professional Archaeologists of New York City (PANYC) – Newsletter                                                     
May 2015, Issue 169 

 11 

IV. UPCOMING EVENTS 

 
 

Event Location Date Contact 
Gilded New York: Explore the 

Visual Culture of Elite New 
York in the late-19th and early-

20th Centuries 

Museum of the City 
of New York, 103rd 
and Fifth Ave. 

 

Ongoing http://www.mcny.org/content/gilded-
new-york 

 

NY Historical Society Lecture 
"Antebellum New York" 

Barry Lewis 
 

NY Historical 
Society, 170 Central 
Park West 
 

6:30 PM 
May 19, 

2015 

http://www.nyhistory.org/programs/ant
ebellum-new-york 

 

North American Theoretical 
Archaeology Group Annual 

Meeting (TAG) 
 

New York University 
 

May 22-24, 
2015 

 

https://wp.nyu.edu/gsas-nyutag2015/ 
 

"Preserving the Fabric of our 
Neighborhoods" 

Gale Brewer, Ingrid Gould 
Ellen, Michelle de la Uz, Joe 
Restuccia, Simeon Bankoff 

(moderator) 

Museum of the City 
of NY, 5th Ave. at 
103rd St. 

6:30pm  
May 26 

2015 

http://www.mcny.org/event/preserving-
fabric-our-neighborhoods 

NY Historical Society Lecture 
"Central Park" 

Barry Lewis 
 

NY Historical 
Society, 170 Central 
Park West 
 

6:30 PM 
June 9,  
2015 

http://www.nyhistory.org/programs/cen
tral-park 

 

"The Reach of the Landmarks 
Law: A Balancing Act" 

Leonard Koerner, Michael T. 
Sillerman, Paul W. Edmondson 

Museum of the City 
of NY, 5th Ave. at 
103rd St. 

6:30 PM 
June 18,  

2015 

http://www.mcny.org/event/reach-
landmarks-law-balancing-act 

  

"Is Preservation Elitist?" (co-
sponsered with Weeksville) 
Tia Powell Harris, Nikolai 

Fedak, Caludette Brady, Kerri 
Culhane, Laurie Beckelman 

(moderator) 

Museum of the City 
of NY, 5th Ave. at 
103rd St. 

6:30 PM 
June 30,  

2015 

http://www.mcny.org/event/preservatio
n-elitist 

"The Politics of Preservation?" 
(a panel discussion) 

Museum of the City 
of NY, 5th Ave. at 
103rd St. 

6:30 PM 
August 6,  

2015 

http://www.mcny.org/event/politics-
preservation 

"Saving Place: Fifty Years of 
New York City Landmarks" 

Museum of the City 
of NY, 5th Ave. at 
103rd St. 

April 21-
September 13  

2015 

http://www.mcny.org/exhibitions/upco
ming 

 
NOTE: to view the web page please move your mouse over the highlights web address, hold 
down the “Ctrl” (i.e Control) key and click on your mouse at the same time.  Your web 
browser will automatically open to the web page.   
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V. MEMBERSHIP 
 

MEMBERSHIP/NEWSLETTER/INFORMATION: 
 
If you are interested in joining PANYC or if you would like to subscribe to the 
PANYC Newsletter, please complete the form below and return it to: 
 
Meredith Linn, PANYC Secretary 
Email: mbl2002@columbia.edu 
 
NAME:  _____________________________________________ 

ADDRESS:  _____________________________________________ 

CITY/STATE: _____________________________________________ 

ZIP (+ FOUR): _____________________________________________ 

PHONE:  _____________________________________________ 

E-MAIL:  _____________________________________________ 

 
Please indicate preferred mailing address and check below as appropriate. 
 
I wish to apply for membership to PANYC, which includes subscription to the  

Newsletter, and would like to receive the application form ($20) _____ 
 
I wish to subscribe to the PANYC Newsletter only ($10) _____ 
 
I wish to make an additional donation to PANYC _____ 
 
I wish to receive the PANYC Newsletter in digital (e-format) _____ 
 
I wish to receive the PANYC Newsletter in printed (mailed) form _____ 
 
The PANYC Membership package can be found at: www.panycarchaeology.org 
 
If you have any questions please email:  info@panycarchaeology.org 

http://www.panycarchaeology.org/
mailto:info@panycarchaeology.org
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AMENDED BY-LAWS

OF

PROFESSIONAL ARCHAEOLOGISTS OF NEW YORK CITY, INC. 

Amended April 1, 2015

ARTICLE I- INTRODUCTION

Section 1. Name

Section 2. Purposes

ARTICLE II- MEMBERS

Section 1. Eligibility for Membership

A. Educational Archaeological Experience

B. Professional Archaeological Experience

C. Statement of Interest

D. Additional Criteria

Section 2. Membership Classes

A. Full Membership

B. Adjunct Membership

Section 3. Dues

Section 4. Application Process

Section 5. Newsletter

Section 6. Activities

Section 7. Removal

ARTICLE III- BOARD OF DIRECTORS

Section 1. Powers

Section 2. Number

Section 3. Ex-officio Directors

Section 4. Term of Office

Section 5. Removal

Section 6. Resignation

Section 7. Vacancies and Newly Created Directorships

Section 8. Policies

ARTICLE IV- OFFICERS

Section 1. Officers

Section 2. Election and Term of Office

Section 3. Vacancies

Section 4. President: Powers and Duties

Section 5. President-Elect: Powers and Duties
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Section 6. Secretary: Powers and Duties

Section 7. Treasurer: Powers and Duties

Section 8. Annual Report

Section 9. Removal

Section 10. Compensation

ARTICLE V- MEETINGS AND VOTING

Section 1. Meetings of the Members

Section 2. Special Meetings of the Members

Section 3. Notice of Meetings for Members

Section 4. Organization of the Meetings of the Members

Section 5. Voting and Action by Members

Section 6. Quorum of Members

Section 7. Meetings of the Board

Section 8. Special Meetings of the Board

Section 9. Notice of Meetings of the Board

Section 10. Quorum of the Board

Section 11. Voting and Action by the Board

ARTICLE VI- NOMINATIONS AND ELECTIONS

Section 1. Election Guidelines

Section 2. Nomination Procedures for Elected Positions

Section 3. Eligibility to Run

Section 4. Voting Procedures

ARTICLE VII- THE PANYC PUBLIC PROGRAM

Section 1. Public Program

Section 2. Program Chair

Section 3. Program Content

ARTICLE VIII- COMMITTEES

Section 1. Committees of the Board

Section 2. Committees of the Corporation

ARTICLE IX- CONTRACTS, CHECKS, BANK ACCOUNTS AND 

INVESTMENTS

Section 1. Contracts, Checks and Documents

Section 2. Bank Accounts and Investments. 

ARTICLE X- OFFICE AND BOOKS

Section 1. Office

Section 2. Books

ARTICLE XI- EMPLOYEES, AGENTS AND CONTRACTORS
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Section 1. Employees, Agents and Contractors

Section 2. Removal

Section 3. Compensation

ARTICLE XII- AMENDMENTS

Section 1. Amendments of the By-laws

Section 2. Proposal of Amendment

Section 3. Notice

Section 4. Effective Date

ARTICLE XIII-DISSOLUTION

Section 1. Procedures for Dissolution

Section 2. Disposal of Assets
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AMENDED BY-LAWS

OF

PROFESSIONAL ARCHAEOLOGISTS OF NEW YORK CITY, INC. 

(the “Corporation”)

Amended April 1, 2015

ARTICLE I

INTRODUCTION

Section 1.  Name.  The name of the corporation is Professional Archaeologists of 

New York City, Inc. (“PANYC”). 

Section 2.  Purposes.  The purposes of PANYC are to (1) protect and preserve the

archaeological and historical resources of New York City; (2) educate and advise 

agencies and the general public on matters relating to archaeology of New York City; and

(3) promote cooperation and communication among professional archaeologists in New 

York City for the foregoing purposes.

ARTICLE II

MEMBERS

Section 1.  Eligibility for Membership.  Membership in PANYC shall be open to

any applicant who subscribes to PANYC’s purposes, described in Article I, Section 2, 

and who meets the following criteria:

A. Educational Archaeological Experience.  Applicants must have at least 6 (six) 

weeks of professionally supervised archaeological field training and at least 4 

(four) weeks of supervised laboratory analysis and/or curation experience.  

Requirements for both field and laboratory experiences will be considered to have

been met by attendance at an archaeological field school which meets the 

guidelines set by the Register of Professional Archaeologists (RPA).  Applicants 

who have not completed an accredited or RPA-certified field school can qualify 

for membership by demonstrating equivalent field and laboratory training under 

professional supervision.  

B. Professional Archaeological Experience.  Applicants must have demonstrated 

professional experience in one or more of the following areas of archaeological 

activity: 

4



i. field research and excavation;

ii. research on archaeological collections;

iii. archival research;

iv. administration of units within public or private agencies oriented toward 

archaeological research;

v. conduct of cultural resource management studies; or

vi. teaching with an emphasis on archaeological topics. 

Applicants meeting the requirements set forth in subsection A and having other 

professional experience and interest in archaeology not listed in this subsection 

shall be considered on a case-by-case basis.

C. Statement of Interest.  Applicants must submit a written statement 

(“Statement of Interest”), which shall:

i. describe their professional interest in New York City archaeology;

ii. state that by becoming members, applicants agree to subscribe to the 

purposes of PANYC set forth in Article 1, Section 2;

iii. express their commitment to preserve, protect, and document New York 

City’s archaeological resources;

iv. express their commitment to support research and to encourage publication

of information recovered from those resources; and 

v. state that they will not engage in illegal or unethical conduct involving 

archaeological matters as defined in the RPA Code of Conduct.  

D. Additional Criteria.  PANYC may establish additional criteria for subsequent 

Members in order to further PANYC’s purposes and goals.

Section 2. Membership Classes.  Effective on the date of adopting these by-laws,

PANYC shall have two classes of membership: (A) Full membership and (B) Adjunct 

membership.  

A. Full Membership.  Only Full membership shall entitle a member to voting 

rights in PANYC.  All persons who were members of the Corporation prior to the 

adoption of these amended by-laws (“By-laws”) shall be Full members.  

Notwithstanding Section 1 of this Article, Full members may adopt additional 

criteria for membership eligibility as well as modify any of the criteria.  

In addition to satisfying the criteria set forth in Section 1 of this Article, 

applicants for Full membership must have been awarded one of the following 

advanced degrees: M.A., M.S., M.Phil., Ph.D., D.Sc., or is A.B.D., from an 

accredited institution in archaeology, anthropology, history, classics, or another 

related discipline with a specialization in archaeology or an equivalent.
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B. Adjunct Membership.  Effective on the date of adopting these By-laws, in 

addition to satisfying the criteria set forth in Section 1 of this Article, applicants 

for Adjunct membership must at the time of application be: 

i. enrolled and working towards one of the following advanced degrees: 

M.A., M.S., M. Phil., Ph. D., or D. Sc., from an accredited institution in 

archaeology, anthropology, history, classics, or another related discipline with

a specialization in archaeology or an equivalent; or

ii. employed in the field of archaeology, history, or other related discipline 

with an academic institution, government agency, museum, or cultural 

resources management firm.

Adjunct members are non-voting members and cannot run for Officer or Board 

positions.  

Section 3.  Dues.  All members shall pay annual dues in accordance with a 

schedule of dues adopted by the Board, by March 14 of every year, in order to be 

considered in good standing (“Members in Good Standing”).  Failing to do so shall 

render a member to be in arrears and no longer eligible to vote or receive the newsletter. 

A member in arrears for up to 2 (two) years shall pay the dues owed by that time in 

addition to the current fiscal year’s dues in order to maintain membership.  Members 2 

(two) years or more in arrears must reapply for membership to PANYC following the 

procedures established below in Section 4 and pay the current year’s dues upon 

acceptance as a member.

Section 4.  Application Process.  All applicants shall submit a resumé or 

curriculum vitae with the official application form indicating the category of membership

for which they are applying, any other information describing how they meet the 

eligibility criteria, and the Statement of Interest. The Board will review and make 

recommendations on applications to the Membership. Full Members in Good Standing 

who are present in person or by proxy under these By-laws (“Members Entitled to 

Vote”) shall, by a majority vote, approve an applicant’s membership at either a regularly 

scheduling meeting or a special meeting. 

Section 5. Newsletter.  All members shall receive the PANYC newsletter unless 

they have been in arrears for 1 (one) year.  

Section 6.  Activities.  All members are encouraged to attend membership 

meetings and are encouraged to participate in committees. Members are also encouraged 

to propose topics and participate in the organization of the annual PANYC Public 

Program, as described in Article VII.

Section 7. Removal. At any Meeting of the Members (defined in Article V, 

Section 1) or at any Special Meeting of the Members (defined in Article V, Section 2), 

the members may remove any member with or without cause by a 2/3 (two-thirds) vote 
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of the Members Entitled to Vote. Notice of the removal vote, as well as the grounds for 

the vote, if they are disclosed, shall be set forth in the notice of the meeting delivered 

pursuant to Section 3 of Article V to all members.

ARTICLE III

BOARD OF DIRECTORS

Section 1. Powers.  The executive board (the “Board”) shall manage the affairs 

and property of the Corporation in accordance with the purposes and limitations set forth 

in the certificate of incorporation.  The Board may be subject to limitations imposed by 

actions of the members, as set forth in Article V, Section 5.  All directors are expected to 

attend all Board meetings to the extent possible; review membership applications; make 

appropriate recommendations to the membership; review any potential conflicts of 

interest as specified in the Conflicts of Interest Policy; provide advice to the president on 

the Corporation’s business; and conduct the Corporation’s business as necessary.  . 

Section 2. Number.  The number of directors constituting the Board shall be 10 

(ten).  The Board may increase or decrease the number from time to time by an 

amendment of the By-laws, which amendment shall require the vote of a majority of the 

entire Board, or by a resolution, but no decrease shall shorten the term of any incumbent 

director or reduce the number of directors to fewer than 3 (three). 

Section 3. Ex-officio Directors.  The 5 (five) persons holding the titles of 

president, president-elect, treasurer, secretary and the president’s immediate predecessor 

(“Immediate Past President”), shall become Board members by virtue of their office. 

Section 4. Term of Office. A “term” is considered to be a 2 (two) year period. 

Each elected officer and Board member shall hold office for the 2 (two) year term. A 

Board member may serve for up to 2 (two) consecutive terms. Except in the case of 

resignation or removal under these By-laws, each elected Board member shall serve until 

the expiration of his or her term and the election of his or her successor. The secretary 

and treasurer may also hold office for up to 2 (two) consecutive terms. The president and 

the president-elect will hold office for only 1 (one) term but can be re-elected for a non-

consecutive term. The Immediate Past President shall serve for 1 (one) term. 

Section 5. Removal.  The Board, by vote of a majority of the entire Board, may 

remove any director for cause at any Board meeting.  The members, by a 2/3 (two-thirds) 

vote of Members Entitled to Vote, may remove any director for cause or without cause. 

Section 6.  Resignation.  A director may resign from office at any time by 

delivering a resignation in writing to the president, and acceptance of the resignation, 

unless required by its terms, shall not be necessary to make the resignation effective.
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Section 7. Vacancies and Newly Created Directorships.  The Board, by a vote 

of a majority of the directors then in office, may elect directors to fill any newly created 

directorships and any vacancies on the Board.   Except in the case of death, resignation or

removal, directors so elected shall serve until the next Annual Meeting of the Members 

and until the election of their successors.

Section 8. Policies.  The Board shall adopt a conflict of interest policy. 

ARTICLE IV

OFFICERS

Section 1.  Officers.  The officers of the Corporation shall be a president, a 

president-elect, a secretary, and a treasurer.  All officers shall be Full members of 

PANYC.  No person may hold the offices of both president and secretary. 

Section 2.  Vacancies.  The Board may elect a successor to fill a vacancy in any 

office and the person elected shall serve until the next Meeting of the Members and the 

election of his or her successor.

Section 3. President: Powers and Duties.  The president shall preside at all 

Meetings of the Members and Meetings of the Board, generally supervise the affairs of 

the Corporation, and keep the membership fully informed. The president shall form and 

appoint members  to Committees of the Corporation, as described in Article VIII and 

shall chair and appoint members to the Nomination Committee, as described in Article 

VI.  The president shall have the authority to update the Election Guidelines and to 

receive and tally votes, as described in Article VI.  Together with the treasurer, the 

president shall present to the Board at the Annual Meeting the report described in Section

8 of this Article. The president shall have the authority to sign in the name of the 

Corporation, all checks, all contracts authorized either generally or specifically by the 

board and all other documents. The president shall have any other powers and shall 

perform any other duties assigned by the Board.

For any urgent matter that arises, the president, to the extent possible, shall canvass the 

Board via phone, email or other written means and make a decision based on the approval

of the majority of the Board. 

Section 4.  President-Elect: Powers and Duties.  In the absence or inability of 

the president to act, the president-elect shall perform all of the duties and may exercise 

any of the powers of the president.  The president-elect shall have the powers and 

perform any other duties assigned by the Board. The president-elect may choose to 

conduct the PANYC Public Program, as set forth in Article VII, but it shall not be a duty 

of the office. The president-elect shall receive membership applications; notify applicants

of their acceptance; and request that members send dues to the treasurer. 
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Section 5.  Secretary: Powers and Duties.  The secretary shall keep the minutes 

of all Meetings of the Board and Meetings of the Members; distribute copies of the 

minutes of all meetings to the appropriate parties; distribute a copy of the minutes of all 

meetings of the membership to the Newsletter Editor; serve or cause to be served all 

notices of the Corporation, including notices of upcoming meetings, except those notices 

related to committee actions, which shall be the duty of each committee; and perform all 

duties incident to the office of secretary and any other duties assigned by the Board.

Section 6.  Treasurer: Powers and Duties.  The treasurer shall keep or supervise

the keeping of complete and accurate accounts of receipts and disbursements of the 

Corporation and shall ensure that all funds of the Corporation are deposited in the name 

and to the credit of the Corporation in the banks or other depositories chosen by the 

Board or invested in accordance with an investment policy that may be adopted by the 

Board.  The Treasurer is also responsible for paying bills and writing checks.  The 

treasurer shall, upon all reasonable requests of any Director, exhibit any books and 

accounts to any director of the Corporation, and shall perform any other duties assigned 

by the Board.  At the Annual Meeting of the Members, the treasurer, together with the 

president, shall present an annual report, as described in Section 7 of this Article. 

Section 7. Annual Report. The annual report shall be prepared by the treasurer 

and reviewed by the president prior to the Annual Meeting. The Annual Report will list: 

a. the assets and liabilities of the Corporation as of a 12 (twelve) month fiscal 

period terminating not more than 6 (six) months prior to the meeting;

b. the principal changes in assets and liabilities during that fiscal period;

c. the revenues or receipts of the Corporation, both unrestricted and restricted to 

particular purposes, for that fiscal period; and 

d. the expenses or disbursements of the Corporation, for both general and 

restricted purposes, during that fiscal period; and

e. the number of members of the Corporation and a statement describing an 

increase or a decrease, if any, of such number during that fiscal period. 

The report shall be verified by the president and treasurer, by a majority of the Board, or 

certified by a public accountant and filed with the minutes of the Annual Meeting.  The 

report to the Board may consist of a verified or certified copy of any report by the 

Corporation to the Internal Revenue Service or the Attorney General of the State of New 

York that includes the information specified above.
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Section 8. Removal.  Members Entitled to Vote may remove any officer, with or 

without cause, who holds that position pursuant to this Article, by a 2/3 (two-thirds) vote 

of the Members Entitled to Vote. 

Section 9. Compensation. The Board shall fix the compensation, if any, of any 

officer in accordance with the conflict of interest policy adopted by the Board. As per the 

conflict of interest policy, in determining compensation, the Board shall consider the 

compensation offered by comparable organizations for similar positions and shall 

document the basis for its decisions. If an officer is a Board member, he or she may not 

participate in the discussion or the vote with respect to his or her compensation. 

ARTICLE V 

MEETINGS AND VOTING

Section 1.  Meetings of the Members.  Members shall hold at least two 

membership meetings (“Meeting of the Members”) each year for the transaction of 

business assigned to the members under these By-laws. Meetings of the Members shall 

be held at the place, time and date decided by the Board; provided, however, that one of 

the Meeting of the Members shall be held during the month of March (the “Annual 

Meeting”) to elect officers and members of the Board.

Meetings of the Members are open to non-PANYC members unless specifically deemed 

for PANYC members only by a majority of the Board in advance of the meeting.

Section 2.  Special Meetings of the Members. The Board may call a special 

meeting of the members (“Special Meeting of the Members”) at any time between 

regularly scheduled Meetings of the Members. In addition, the greater of 10 (ten) % or 5 

(five) Full Members in Good Standing may call a Special Meeting of the Members by 

delivery to the secretary of a written demand.  The demand must specify the date and 

month of the Special Meeting of the Members, which shall not be less than 2 (two) nor 

more than 3 (three) months from the date of the written demand.

Section 3.  Notice of Meetings for Members. The secretary shall deliver written 

notice of all meetings to all Full Members in Good Standing, which shall state the place, 

date and time of any membership meeting. 

The secretary shall deliver written notice of Special Meetings no less than 3 (three) 

business days before the time at which the meeting shall be held, and such notice shall 

indicate the purpose for which the Special Meeting is called.  The notice shall indicate 

that it is being issued by or at the direction of the person or persons calling the meeting. 
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Notice of a meeting limited to PANYC members must be given no less than 48 (forty-

eight) hours before the time at which the meeting shall be held. 

Section 4. Organization of the Meetings of the Members. The president shall 

preside at all Meetings of the Members and Special Meetings of the Members; in the 

absence of the president, the president-elect shall preside; in the absence of both the 

president and the president-elect, the Immediate Past President shall preside. The 

secretary shall act as secretary at all meetings of the members; in the absence of the 

secretary, the president shall appoint an acting secretary. 

Section 5. Voting and Action by Members. At any Meeting of the Members, 

only those Members Entitled to Vote shall be eligible to vote on any matter put up for a 

vote to the members. A Full Member who is in arrears may vote immediately upon 

paying his or her outstanding membership dues. Upon demand of any Member Entitled to

Vote, any vote upon any question at the meeting shall be by ballot. 

Unless otherwise required by New York statute or provided by the Certificate of 

Incorporation or by these By-laws, any corporate action authorized by a majority of the 

votes cast at a Meeting of the Members shall be an act of the members.

Section 6. Quorum of Members.  At any Meeting of the Members or Special 

Meeting of the Members, a majority of the Members Entitled to Vote shall constitute a 

quorum. 

Section 7. Meetings of the Board. There will be at least 1 (one) Board-only 

meeting a year to discuss and make decisions regarding PANYC business (“Board 

Meeting”). The Board shall set the time and place for Board Meetings. Additional 

meetings may be scheduled at the discretion of the president. 

Section 8. Special Meetings of the Board. The president, at the direction of the 

Board, may call a special board meeting (“Special Board Meeting”) at any time and 

shall specify the time, place, and purpose of the meeting. Notwithstanding the purpose, 

any matter of business may be decided at a Special Board Meeting. 

Section 9. Notice of Meetings of the Board. The secretary shall deliver written 

notice to Board members stating the place, date and time of any Board Meeting. Notice 

of any Board Meeting shall be deemed duly given by regular mail, by any generally 

recognized overnight delivery service, by hand or by electronic mail not fewer than 5 

(five) nor more than 60 (sixty) days before the meeting to each Board member at the 

street, post office or electronic address or fax number on PANYC’s records. 

The secretary shall deliver written notice of Special Meetings no less than 48 

(forty-eight) hours before the time at which the meeting shall be held, and such notice 
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shall indicate the purpose for which the Special Meeting is called. 

Section 10.  Quorum of the Board. At all  Board  Meetings,  a  majority of the

entire Board shall constitute a quorum for the transaction of business. 

Section 11. Voting and Action by the Board. Unless otherwise required by New

York statute or provided by the Certificate of Incorporation or these By-laws, at any

Board  Meeting  at  which  a  quorum is  present,  the  vote  of  a  majority  of  the  Board

members present shall be the act of the Board, except as required by law. 

Any action required to be taken by the Board or by any of its committees may be taken 

without a meeting if all members of the Board or of the committee consent in writing 

(including by electronic mail) to the adoption of the resolution authorizing the action.  

The resolution and the written consents shall be filed with the minutes of the meetings of 

the Board or committee. 

Participation of one of more directors by conference telephone, electronic video screen or

other equipment allowing all persons participating in the meeting to hear each other at the

same time shall constitute presence at the meeting, including for the determination of a 

quorum.

ARTICLE VI

NOMINATIONS AND ELECTIONS

Section 1. Election Guidelines. The elections of officers and Board members 

shall be carried out in accordance with the Election Guidelines created and updated by 

the Nomination Committee, as defined in Section 2 of this Article, and adopted by the 

Board1. Those Election Guidelines will include, but are not limited to, details about such 

things as electronic exchanges of nomination information, the format of the nomination 

solicitation and number of nominees that may run in excess of the available positions. 

The president shall be the keeper of the Election Guidelines and pass them on to his/her 

successor at the end of his/her term. 

Section 2. Nomination Procedures for Elected Positions. Prior to the first day 

of February each year in which there is an election, the president shall form a 

nominations committee (the “Nominations Committee”). The Nominations Committee 

will consist of three members; the president and one appointee from among the Board 

and one appointee from among the Full membership that is not currently serving on the 

1 These By-laws provide a framework for holding elections for Office and Board. The details of the 

nomination and election processes should be flexible enough to change with the changing needs of the 

organization and of the times. Therefore, a separate “Election Guidelines” document will be created, used, 

carried over and/or changed by each consecutive Nominations Committee beginning with the year of 

adoption of these By-laws revisions.
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Board. The Nomination Committee will solicit volunteers and/or nominations to run for 

elected positions, with an emphasis on those who are willing to volunteer. Should the 

Nomination Committee not receive enough volunteers or nominations to complete the 

ballot, they will propose additional nominees, and upon the nominees’ agreement to run, 

their names will be placed on the ballot. These additional names will be vetted by the 

entire Board prior to solicitation. The final ballot must be completed and ready to 

disseminate to Full Members in Good Standing at least one month prior to the date of the 

Annual Meeting. 

Section 3. Eligibility to Run. Any Full Member in Good Standing may run for a 

position on the Board, however it is preferred only those who have previously served on 

the Board run for officer. Full members who will be included on the ballot must accept 

the candidacy. By accepting the candidacy, the candidate asserts his or her willingness 

and ability to serve PANYC in accordance with these By-laws. 

Section 4. Voting Procedures. The president will prepare and distribute the ballot

to all Full Members in Good Standing at least one month prior to the Annual Meeting. 

Ballots will be sent via email unless otherwise requested. Ballots must be returned to the 

president by U.S.P.S. until such time that secret electronic ballots are available, at which 

time the Full Members in Good Standing can choose to vote via printed or electronic 

means. Ballots shall be counted as prescribed in the Election Guidelines.

Each Full member in Good Standing may vote for 1 (one) candidate for each office and 5

(five) nominees for the Board. The candidate for an office who receives the highest 

number of votes shall be declared elected to that office. The five nominees for positions 

as elected Board members who receive the plurality of the votes shall be declared elected 

as such. In the event of a tie vote, a run-off election shall be held during the Annual 

Meeting of the Members. 

ARTICLE VII

THE PANYC PUBLIC PROGRAM

Section 1. Public Program. Each year, PANYC will present a program on New 

York City archaeology to the general public. The PANYC Public Program (the 

“Program”) is traditionally held each spring. The president will form a committee (the 

“Program Committee”) the previous fall for the purpose of planning the Program. 

Section 2. Program Chair. The president-elect or a current member of PANYC 

shall chair both the Program Committee and the Program itself. The president-elect will 

have the right of first refusal to chair the Program Committee. If the president-elect 

chooses not to chair the Program Committee, a volunteer from within the PANYC 

membership will be solicited. If no volunteer comes forth, the president will appoint a 
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chair (the “Program Chair”) for the Program Committee from within the membership. 

The Program Chair will ensure, with the Program Committee, that the location and date 

for the event is confirmed, the speakers are confirmed, and all Program materials such as 

mailings and hand-outs are prepared and distributed in a timely manner. The Program 

Chair shall, with the Program Committee, run the Program by coordinating as needed 

with event hosts, introducing speakers and ensuring that the Program is kept on schedule. 

Section 3. Program Content. The Program Chair and the Program Committee 

will recommend the theme or content of the Program to be approved by the Board. 

Program partners, such as event hosts, may be consulted for theme approval if required. 

ARTICLE VIII

COMMITTEES

Section 1. Committees of the Board. The Board, by a vote of a majority of the 

entire Board, may establish and appoint an executive committee and other Committees of

the Board. The president shall appoint the chairperson of each committee. Each 

committee so appointed shall be comprised of two or more Board members and, to the 

extent provided in the resolution establishing it, shall have all the authority of the Board 

except as otherwise provided by law. 

Section 2. Committees of the Corporation. The president shall appoint all other 

committees, as committees of the Corporation. The president shall define the duties of the

committees, limit the number of committee members and select chairs for the 

committees. During the course of committee work, should the committee chairperson 

conclude a different limit on the number of committee members is appropriate, the 

chairperson may appeal the issue to the president. 

 ARTICLE IX

CONTRACTS, CHECKS, BANK ACCOUNTS AND INVESTMENTS

Section 1. Contracts, Checks and Documents. Unless the Board shall 

specifically require an additional signature, the treasurer and the president shall each have

the authority to sign, in the name of PANYC, all checks and all contracts authorized 

either generally or specifically by the Board. The president can determine who is 

authorized to sign other documents on PANYC’s behalf. No instrument required to be 

signed by more than one officer may be signed by one person in more than one capacity. 

Section 2. Bank Accounts and Investments. The Board shall select depositories 

for the funds of PANYC and may hold PANYC’s funds in cash or invest them in 

whatever real or personal property the Board thinks desirable. 
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ARTICLE X 

OFFICE AND BOOKS

Section 1. Office. PANYC’s office shall be at the location set forth in the 

Certificate of Incorporation or at another location chosen by the Board.

 

Section 2. Archives. There shall be kept at the established PANYC archives, 

which are at the South Street Seaport Library and the City Hall Library at the time of the 

adoption of these By-laws, or at another location chosen by the Board, correct records of 

the activities and transactions of PANYC, including: a copy of the Certificate of 

Incorporation; a copy of these By-laws and any amendments or resolutions relating 

thereto; all minutes of the Meetings of the Members and any unanimous written or 

electronic consents of the Board; and all records maintained by or under the supervision 

of the treasurer. 

ARTICLE XI 

EMPLOYEES, AGENTS AND CONTRACTORS

Section 1. Employees, Agents and Contractors. The Board may appoint 

employees, agents and contractors to serve at the pleasure of the Board and to have 

authority, perform duties and receive compensation, if any, determined by the Board. 

Section 2. Removal.  The Board may suspend the authority to act of any 

employee, agent or contractor for cause, by a vote of a majority of the entire Board. In 

addition, the Board may remove any employee or agent with or without cause who holds 

that position pursuant to this Article, by a vote of a majority of the entire Board. 

Alternatively, at a Meeting of the Members or at a Special Meeting of the Members, the 

members may remove any employee or agent with or without cause by a 2/3 (two-thirds) 

vote of all Members Entitled to Vote. 

Section 3. Compensation. The Board shall fix the compensation, if any, of any 

employee, agent or contractor, in accordance with the conflict of interest policy adopted 

by the Board. As per the conflict of interest policy, in determining compensation, the 

Board shall consider the compensation offered by comparable organizations for similar 

positions and shall document the basis for its decisions. If an employee is a Board 

member, he or she may not participate in the discussion or the vote with respect to his or 

her compensation. 

ARTICLE XII 
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AMENDMENTS

Section 1. Amendments of the By-laws. The By-laws may be amended by a 2/3 

(two-thirds) vote of the Members Entitled to Vote at any Meeting of the Members, 

Special Meeting of the Members, or through a vote by ballot. The quorum requirement or

the proportion of votes necessary for specified actions may be changed by a 2/3 (two- 

thirds) vote of the Members Entitled to Vote at any Meeting of the Members, Special 

Meeting of the Members or through a vote by ballot. 

Section 2. Proposal of Amendment. Amendment of the By-laws may be 

proposed by the Board or by petition of any 5 (five) Full Members in Good Standing.

Section 3. Notice. All proposed amendments shall be given personally, by mail, 

by facsimile telecommunications or by electronic mail, to PANYC’s Full Members in 

Good Standing by the secretary at least 7 (seven) days before a Meeting of the Members 

or a Special Meeting of the Members in which the amendments are to be considered. In 

the case of a mail ballot, to be counted as votes, ballots must be returned to the secretary 

within 30 (thirty) days of the mailing from the secretary. 

Section 4. Effective Date. The amendment and provisions of the By-laws shall be

effective immediately upon their adoption and shall supersede and nullify all conflicting 

By-law provisions and all amendments and provisions not mentioned herein. 

ARTICLE XIII 

DISSOLUTION

Section 1. Procedures for Dissolution. PANYC may be dissolved for any reason 

by a 2/3 (two-thirds) vote of all Full Members in Good Standing. 

Section 2. Disposal of Assets. Upon the dissolution of PANYC, Inc., after paying 

all of its liabilities, PANYC shall, through its Board, either convert all of its assets to its 

successor association, if one is created, or donate all of its assets in equal parts to the 

New York State Archaeological Council and the Metropolitan Chapter of the New York 

State Archaeological Association. In the event that either of these organizations is unable 

to accept the assets of PANYC, then the assets will go in their entirety to the other 

organization. In the event that both of these organizations are unable to accept the assets 

of PANYC, all assets shall be donated to the Society for American Archaeology. 
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Professional Archaeologists of New York City, Inc.

CONFLICTS OF INTEREST POLICY 

April 1, 2015

Preamble

The Board of Directors and potential key employees of Professional Archaeologists of New 

York City, Inc. (the “Corporation” or “PANYC”) have a duty of loyalty to it. This duty requires

that they do not use their positions or information about the Corporation or its property gained 

through their positions to secure benefits for themselves. 

This Conflict of Interest Policy (the “Policy”) is intended to ensure that the Corporation’s Board 

of Directors and potential key employees act in the Corporation’s best interests and that they 

comply with applicable legal requirements. 

Section 1.  Definitions

1. Independent Director means an individual who:

a. is on the PANYC Board of Directors; and

b. is not and has not been an employee of the Corporation or an Affiliate of the 

Corporation within the last three years and does not have a Relative who is or has 

been a Key Employee of the Corporation or an Affiliate of the Corporation within the

last three years; 

c. has not received, and does not have a Relative who has received, more than $10,000 

in direct compensation from the Corporation or an Affiliate of the Corporation in any 

of the last three fiscal years (other than reimbursement for expenses reasonably 

incurred as a director or reasonable compensation for service as a director);

d. is not a current employee of and does not have a substantial financial interest in, and 

does not have a Relative who is a current officer of or has a substantial interest in, an 

entity that made payments to or received payments from the Corporation or an 

Affiliate of the Corporation for property or services in an amount which, in any of the

last three fiscal years, exceeded $25,000 or 2% of the entity’s consolidated gross 

revenues (whichever is less). “Payments” do not include charitable contributions. 

2. Related Party or Parties mean the following defined groups and individuals:
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a. Insider.  (a) All directors on the Board of Directors (“Board”) of the Corporation 

or an Affiliate of the Corporation, (b) all officers of the Corporation (as defined in

the by-laws) and all officers of any Affiliate of the Corporation, and (c) Key 

Employees of the Corporation or an Affiliate of the Corporation.

b. Relatives of an Insider.  A relative of an individual is her or her spouse, 

domestic partner (as defined in Section 2994-A of the N.Y. Public Health Law), 

ancestors, siblings (whether whole or half blood), children (whether natural or 

adopted), grandchildren, great-grandchildren and the spouses of siblings, children,

grandchildren and great-grandchildren.

c. Related Entity.  An entity in which an Insider or Relative of an Insider has a 35%

or greater ownership interest or beneficial interest or, in the case of a partnership 

or professional corporation, a direct or indirect ownership interest in excess of 

5%. 

3.  Related Party Transaction.  Any transaction, agreement or other arrangement in which the 

Corporation is a participant and in which a Related Party has a financial interest. 

4. Interest.  An Insider has an Interest in a matter if: 

a. the Insider or any Relative or Related Entity of the Insider would be affected  

financially, whether directly or indirectly, by an action to be taken by the Corporation

with respect to a matter, including but not limited to a decision on the matter by the 

Board or any committee of the Board (“Committee”); or

b.  there could be an actual or perceived conflict of interest with the Corporation for some

other reason, including any transaction, agreement or other arrangement in which the 

interests of the Related Party could be seen to be competing with the interests of the 

Corporation.

5.  Key Employee.  An employee or other person who is in a position to exercise substantial 

influence over the affairs of an entity within the meaning of Section 4958(f)(1)(A) of the Internal

Revenue Code and Section 53.4958-3(c), (d) and (e) of the Treasury Regulations or any 

successor to such provisions.

6.  Affiliate of a Corporation.  Any entity controlled by, in control of, or under common control

with the corporation.
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Section 2.  Disclosure

1. Annual Disclosure Statement.  Prior to election as a director, or upon being appointed, 

elected or employed as an officer or Key Employee, and annually thereafter (at the time of 

the annual meeting of the Board), each Insider shall sign and give to the secretary of the 

Corporation a statement (“Disclosure Statement”) in the form of the Certification attached to

this Policy, disclosing in writing, to the best of his or her knowledge, any entity of which 

such Insider is an officer, director, trustee, member, owner (either as a sole proprietor or a 

partner), or employee, and with which the Corporation has a relationship, and any  

transaction in which the Corporation is a participant and in which the Insider has or might 

have an Interest.  

2. Interim Disclosure of Interests.  An Insider who becomes aware that he or she has an 

Interest in any matter that is or is likely to become the subject of action by the Corporation 

(whether by the Board, a Committee or otherwise) shall promptly disclose that Interest to the 

Board. Any other member who becomes aware of or receives information about a potential or

actual conflict of interest also shall promptly provide this information in writing to the Board.

3. Disclosure in connection with Related Party Transactions.  An Insider with an Interest in 

a proposed Related Party Transaction shall promptly disclose in good faith to Board the 

interest and all material facts related to the interest.

4. Secretary ‘s role in relation to Disclosure Statements. The secretary of The Corporation 

shall provide a copy of all completed Disclosure Statements to the chair of the Board at any 

meeting of the Board and shall periodically update the chair of the Board concerning 

compliance with the Disclosure Statement requirements of this Policy. Completed Disclosure 

Statements will be available for inspection by any member of the Board. 

Section 3.  Procedures to Address Conflicts of Interest and Related Party

Transactions other than Compensation

1. Existence of a Conflict. When the Board  becomes aware that an Insider has an Interest in a 

matter that is or is likely to become the subject of action by the Corporation (whether by the 

Board, a Committee or otherwise) the president shall make an initial determination as to 

whether the Interest presents a conflict of interest and shall report its findings in writing to the

Board. A Related Party Transaction always presents a conflict of interest.

2. Action by the Board or Committee.  When a matter which involves or may involve a 

conflict of interest comes before the Board or a Committee for decision, it shall proceed as 

follows:
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a. Non-Participation.  Any Insider with a conflict of interest with respect to a matter 

shall leave the room while the matter is being discussed, shall not vote on the matter 

and must not attempt to influence improperly the deliberation or voting on the matter. 

b. Independent Directors are the only directors who may participate in deliberations or 

voting on matters that involve a conflict of interest. 

c. Additional Procedures for Related Party Transactions.  Only the Board or an 

authorized Committee may approve a Related Party Transaction and the Board or 

Committee may do so only if it complies with the following procedures: 

(i) Fairness and Reasonableness.  The Board or an authorized Committee 

must determine that the proposed Related Party Transaction is fair, 

reasonable and in the Corporation’s best interest at the time of the 

determination.

(ii) Alternative Transactions.  The Board or an authorized Committee must 

consider alternative transactions, to the extent available, if a Related 

Party has a “substantial financial interest” within the meaning of New 

York law with respect to the Related Party Transaction or if the Board or 

authorized Committee determines that the transaction is material to the 

financial, reputational or other interests of the Corporation.  If a 

Committee rather than the Board determines that the transaction is 

material, the Committee must promptly notify the president of this 

determination and may condition its approval on the further review, 

approval, or other input of the Board.

(iii) Voting.  The Board or Committee must approve the Related Party 

Transaction by the affirmative vote of not less than a majority of the 

directors or committee members present at the meeting.  Interested 

directors may be counted in any such vote solely for determining the 

presence of a quorum.  

(iv) Documentation.  If a proposed Related Party Transaction is approved

by the Board or authorized Committee, it shall contemporaneously 

document in writing the basis for its approval, including its 

consideration of any alternative transactions.

3.     Minutes.  The section of the minutes of any meeting at which a matter involving an Interest

or conflict of interest was discussed shall be prepared contemporaneously and include:
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a.  the name of the Insider who disclosed an Interest and the nature of the Interest;

b.  the decision as to whether the Interest presented a conflict of interest;

c. details of the deliberations of the Board or Committee, such as consideration of  

market value information or  alternatives to a proposed contract or transaction; and

d.  the decision whether and how to proceed with the transaction, including the basis for 

any approval of a transaction involving a conflict of interest.

Section 4.  Loans

The Corporation shall make no loans. 

Section 5.  Conflict of Interest Policy for Employees

The president shall establish a conflict of interest policy for employees who are not Insiders at 

such time the Corporation prepares to hire such employee.

Section 6.  Procedures for Determining Compensation for Insiders and Others.

1. Board Approval of Compensation. The Board of Directors or a Committee or individual 

authorized by the Board shall approve compensation before it is paid.  No Director, officer, 

or Key Employee shall be present for or participate in the discussion or vote pertaining to: 

a.   his or her own compensation; 

b.   the compensation of his or her Relative; 

c.    the compensation of any person who is in a position to direct or control him or her in 

an employment relationship; or 

d.   the compensation of any person who is in a position to directly affect his or her 

financial interests. 

2. Board approval based on comparable organizations. The Board, Committee or authorized

individual shall base approval of compensation on appropriate data, including compensation

paid by comparable organizations for similar positions and compensation surveys compiled

by independent firms. 
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3. Approval of  compensation for Directors,  officers  and Key Employees.  In  the case of

Directors, officers, and Key Employees, the Board or a Committee authorized by the Board

rather  than an individual  must  approve compensation,  except  in the context  of  an  initial

hiring decision. The Board or Committee shall contemporaneously document:

a.  the terms of compensation and date of determination;

b.  the members of the Board or Committee who were present and their votes;

c.  the comparability data relied on and how it was obtained; and  

d.  if the compensation is higher or lower than the range of comparable data, the basis for

the determination.

Section 7.  Compliance

The president is responsible for providing oversight of the adoption and implementation of, and

compliance with, this Policy.  

If the president has reasonable cause to believe that any person has failed to comply with this
Policy, he/she may make such further investigation as may be warranted in the circumstances
and if it determines that such person has failed to comply with this Policy, the president, after
consultation with the Board, shall take appropriate action which may include removal of such
person from office or termination of employment.

Only Independent Directors are permitted to participate in deliberations or voting on matters 

relating to this Policy.  
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CONFLICTS OF INTEREST CERTIFICATION 

I have received, read and agree to comply with the PANYC's Conflict of Interest Policy to which

this Conflicts of Interest Certification is attached.

_____  To the best of my knowledge, I have no items to disclose.

_____  I have items to disclose, as follows:

Please set forth, to the best of your knowledge, any entity of which you are an officer, 

director, trustee, member, owner (either as a sole proprietor or a partner), or employee, and 

with which the Corporation has a relationship and any transaction in which the Corporation is a

participant and in which you have or might have an Interest or where there could be an actual 

or perceived conflict of interest as defined in this Policy.

___________________________________

Name:

Title:

Date:
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