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ARTICLE I –MEMBERS

Section 1 – Membership.
Members shall be regular participants at services held at the Watt Sammaki-Dhamikkaram temple (the “Temple”). The voting right shall be granted to any member 18 years and older residing in NJ and NY. Exception to State of residence must be approved by the Election Commission.
ARTICLE II – BOARD OF DIRECTORS

Section 1 – General Powers.

The Corporation shall be governed by a Board of Directors (the "Board"), which shall have all the rights, powers, privileges and limitations of liability of directors of a non-profit corporation organized under the Non-Profit Corporation Act of New York. The Board shall establish policies and directives governing business and programs of the Temple and shall delegate to the Executive President and Temple staff, subject to the provisions of these Bylaws, authority and responsibility to see that the policies and directives are appropriately followed. Major decisions greatly affecting the operation of the Temple must have the approval from the Board and the Executive President. The sale or refinance of the Temple main building requires a two-third (2/3) approval of the Board plus an approval of the Executive President and the proposal will also have to be approved by Temple members in a referendum. There shall be two-third (2/3) of the whole Board needed to override the Executive President’s veto. The Board shall not have any power to terminate the position of the Executive President who shall be elected by a general election during the regular or special meeting. In the case of delay in creation of the new Board at the end of its four-year term, the current Board will hold its office until the next Board is elected and formed. 
Section 2- Chairman.

The Chairman shall preside at Board meetings. He/she shall appoint members of committees, except the Executive Committee (Temple President and the Executive Committee staff members), shall perform such other duties as may be required by these By-Laws.

Section 3 – Vice-Chairman.

In the absence of the Chairman or in the event of his inability or refusal to act, the Vice-Chairman shall perform the duties of the Chairman in full, subject to the same powers 
Section 4 – Treasurer, Fiscal Books and Records.

Treasurer shall exercise utmost care to assure transparency of all financial transactions by using any possible means including income and expense template or accounting software as needed. A financial transaction procedure should be followed and this procedure should be revised from time to time as needed.
The Treasurer shall have charge and custody of and be responsible for the fiscal records, funds and fiscal reports of the corporation. He/she shall deposit all corporation funds in such banks, trust companies or other depositories as shall be selected in accordance with the provisions of Article VIII of these By-Laws. He/she shall maintain books of account and records which shall be exhibited to Directors upon reasonable request. He/she shall render regular reports of finance at meetings of the Board of Directors and Executive Committee, shall prepare an Annual Report prior to each Annual Meeting of the corporation and shall cause all reports, statements and certificates to be properly filed as required by law. In general, the Treasurer shall exercise all powers and duties incident to his/her office, and such other duties as from time to time may be assigned to him/her by the Chairman or the Board of Directors. 

Section 5 – General Secretary; Minutes and Records.

The General Secretary of the Board shall have charge and custody of and be responsible for the records, plans, documents, and seals of the cooperation. He/she shall provide for the keeping of a minute book containing the minutes of all meetings of the Board. He/she shall keep a register of the post office or email addresses of each Director and shall cause the preparation and mailing of all notices, minute and other correspondence with Directors. He/she shall affix, or cause to be affixed, the corporate seal when required by law to documents executed on behalf of the corporation. In general, the General Secretary shall exercise all powers and duties incident to this office, and such other duties as from time to time may be assigned to him by the Chairman or the Board of Directors. The Corporate seal should be controlled by the General Secretary and kept for safeguard at the Temple.
Section 6 – Member; Tenure.

The Board of Directors shall consist of at least five (5) Directors and a maximum of nine (9). Directors shall serve for four-year term and their term shall commence from the date of their election. 
Section 7 – Nominations; Qualifications; Election.

Directors shall be at least 21 years of age and shall be members of the Temple with experience that shall be helpful for the operation of the Temple.  They shall be elected during any meeting from votes of the members of the Temple who are present at that meeting. Vote by proxy is not allowed.  Notice of election shall be sent out one month before the election date and candidates must register in advance. The deadline of registration shall be one week before the Election Day to allow ballot forms to be properly prepared. An Election Committee shall be selected and it shall have full control of the election process. There shall be one election with 2 ballots – one for the President of the temple and one for the Board Members.  Election must follow the principle of one-person-one-vote, meaning each voter can pick only one person from the candidate pool of each ballot. The elected Board will select their own officers (Chairman, Vice-Chairman…) to assure that the appropriate persons with appropriate skills will fill appropriate positions. The Election Commission will be selected by the Board and the President before election time. The Election Commission will be solely responsible for the election process and it must certify the result of the election.
New offices, except the Executive Committee, may be created and filled at any meeting of the Board of Directors. Each officer shall hold office until his successor shall have been duly elected and shall have qualified.
Section 8 - Resignation, Vacancies and Removal.


A.
Any Director who is 
absent for three consecutive Board meetings shall be deemed to have resigned from the Board of Directors unless excused for valid reasons by the Board of Directors. After two consecutive unexcused absences, the Secretary shall notify the Director, in writing that this provision will be invoked.


B.
Any Director may resign at any time by delivering a written notification to the corporation.

C.
Any Board member may be recalled by the two-third (2/3rd) of popular votes during a regular annual meeting or a special meeting requested by at least 75 or more Temple members and a new member shall be elected at this meeting. This new member shall take the position of the replaced member.

D. 
Any officer appointed by the Board of Directors may be removed by a 2/3 vote of the Board of Directors or may be recalled by a majority vote during a regular annual meeting or a special meeting requested by at least 75 members of the Temple or whenever in its judgment the best interest of the corporation would be served thereby.

ARTICLE III.
 EXECUTIVE COMMITTEE
Section 1 – Executive Committee Members
The Executive Committee members shall be the Executive President, two Vice-Presidents, a Buddhist Monk as Advisor and other Advisors. Only the Executive President shall be elected then he/she shall nominate his/her own team members.  In the case of delay in election of the new President at the end of the four-year term, the current Executive Committee will hold its office until the next President is elected. 
Section 2 – Executive President.

Executive President shall be elected by the Temple members present at a regular or special meeting. He/she shall be 21 or more years of age with adequate experience, regular member of the temple, serves a four-year term from the election date. He/she shall perform his/her duties according to these By-Laws, follows the guidance from the Board. He/she shall oversee day-to-day operation of the Temple. 
Section 3 – Vice-Presidents and other Officers

The 2 Vice-Presidents and other staff members of the Executive Committee of the Temple must be nominated by the Executive President. Their term of office shall be terminated when there is vacancy in the Executive President office. The President shall have no power to remove any officer he appointed.
Section 4 - Election 

The Executive President shall be elected for four-year term by the Temple members at the Annual Meeting or as soon thereafter as may be convenient. Vote by Proxy shall not be permitted. 
Section 5 - Vacancies and Removal.

In case of vacancy in office of the Executive President, because of death, resignation or disqualification the Board will assume the responsibility of the Executive Committee and a new election is required within a period of 3 months or less for the remaining four-year term. Any officer appointed by the President may be recalled by a majority vote during a regular annual meeting or a special meeting requested by at least 75 members of the Temple.  The Executive President can be recalled by the two-third (2/3rd) of popular votes during a regular annual meeting or a special meeting requested by of 75 or more Temple members and a new Executive President must be elected at this meeting to serve the remaining four-year term. This new President will have to pick his own staff all over again.






ARTICLE IV.  EXECUTION OF DEEDS AND OTHER INSTRUMENTS
Whenever the execution of a deed or other instrument has been authorized by the Board, or may be necessary in the transaction of business of the corporation, any one of the corporate officers, any one of the Chairman, Vice-Chairman, General Secretary or Treasurer is hereby authorized and empowered to executed such deed or instrument on behalf of the corporation, and any one of the Vice-Chairman, Secretary or Treasurer is authorized and empowered to attest said deed or instrument and affix thereto the seal of the corporation, and do all such other acts and things as may be necessary or proper in the circumstances.




ARTICLE V. DIRECTORS’ MEETINGS

Section 1 – Annual Meeting.

The Annual Meeting of the Board of Directors for the election of Officers of the corporation, and for the acceptance of the Annual Report of the corporation, and for the transaction of such other business as may properly come before it shall be held during the month of June of each year, or at such other time, and at such place, as the Board of Directors may decide.
Section 2 – Regular and Special Meetings.

In addition to Annual meeting, there shall be regular meetings of the Board of Directors to be held at such times and places. Special meetings may be called at any time by the Chairman, or ten (10%) percent of the Board of Directors of the corporation then in the office at such time and place as may be specified in the notice thereof.

Section 3 – Notice.

Notice of each annual, regular or special meeting of the Board of Directors shall be mailed [or emailed] to each Director at his address as shown on the records of the corporation no less than five or more than 15 days before the date of the meeting. Written notice shall declare the time, date and place of the meeting and, if it’s a special meeting, the person at whose direction it is being called and the purpose or purposes therefore. Any Directors can waive notice of any meeting. The attendance of any Director at a meeting, without protesting the transaction of any business because the meeting is not lawfully convened, shall constitute a waiver of notice by him.

Section 4 – Board Meetings.

The Board shall have the option to make any meetings of the Board of Directors  be open to observation by any member of the Temple or close depending of the nature of the subject to be discussed.
Section 5 – Quorum; Adjustments.

The presence of at least the absolute majority (50%+1) of the Directors present shall constitute a quorum for the transaction of business at any meeting of the Board. If less than a quorum of Directors are present at a meeting of the Board, a majority of the Directors present may adjourn the meeting from time to time without further notice.
Section 6 – Voting.

The vote of a majority of the Directors present at the time of the vote, at a meeting at which a quorum is present shall be the act of the Board of Directors, unless the act of a greater number is required by law or by these By-Laws.





ARTICLE VI. COMMITTEES.

Section 1 – Executive Committee.

The Executive Committee may act on behalf of the corporation in any matters when the Board is not in session and shall inform the Board of its action at the next regular or special meeting of the Board. The Executive Committee shall have no right to amendment or repeal of these By-Laws, filling vacancies on the Board or Board Committees - except its own, contracts with or compensation of Directors or employees, or modifying any Board resolution which by its terms shall be not modifiable.
Section 2 – Other Committees.

Other Committees may be created by resolution of the Board of Directors. Such resolution shall state the authority of each, such committee. Unless such resolution directs otherwise, the Chairman of the Board shall appoint the chairman and members of any such committee. Such resolution may provide for membership on such committees by persons who are not members of the Board.
Section 3 – Term of Office.
Each member of a committee shall continue as such until the next annual meeting or until his successor is appointed, unless the committee shall be sooner terminated, or unless such member shall resign, be removed or cease to qualify as member thereof.

Section 4 – Vacancies.

Vacancies in the membership of any committee may be filled by appointment made in the same manner as provided in the case of original appointment.





ARTICLE VII.   OFFICES.

The principal office of the corporation shall be located in the City and State of New York. The corporation may have such other offices, either within or without the State of New York, as the Board of Directors may determine and as the affairs of the corporation may require.




ARTICLE VIII.   CORPORATE FINANCE
All financial transactions must be transparent by using any possible means such as income and expense Excel template to record them and regularly be posted to the Temple website. 
Section 1 – Contracts.

No contract or other instrument may be entered into, executed or delivered except as authorized by the Board of Directors except that general authorization may be provided for contracts or for specific classifications of contracts.

Section 2 – Contracts with Directors and Employees.

No Director or employee of the corporation shall be interested in any contract or transaction of the corporation unless such contract is approved at lawfully constituted meeting of the Board of Directors by two-thirds of the vote of the Directors present thereat excluding the vote of the Director to be benefited, and provided same is not otherwise prohibited by law. This section shall apply to any contract or transaction, direct or indirect, between the corporation and any Director or employee, any partnership of which he is a member, or any corporation in which he holds ten percent (10%) or more of the outstanding common stock, or with any third party in which a Director or employee would otherwise share, participate or benefit from the proceeds thereof.  No Director of the corporation shall be employed by the corporation unless such employment is provided at a lawfully constituted meeting of the Board of Directors by two-thirds of the Directors present thereat excluding the vote of the Director to be benefited, and provided same is not otherwise prohibited by law.
Section 3 – Compensation of Directors.
Directors shall not receive any salaries or other compensation for their services as Directors. Nothing herein contained shall be construes to preclude any Director from serving the corporation in any other capacity and receiving compensation therefore.  Such compensation shall be reasonable and commensurate with services performed.
Section 4 – Checks, Drafts, Etc.

All checks, drafts or orders for the payment of money, notes or other evidence of indebtedness issued in the name of the corporation shall be signed by such officer(s), employee(s), or agent(s) of the corporation and in such manner as shall from time to time be determined by the resolution of the Board of Directors. A financial transaction procedure is provided for the clarity of operation.
Section 5 - Deposits

All funds of the corporation shall be deposited from time to time to the credit of the corporation in such banks, trust companies or other depositories as the Board of Directors may select.

Section 6 – Gifts.

The Board of Directors or the Executive Committee members or any Officers may accept on behalf of the corporation any contribution, gift, grant, bequest or devise for the general purposes or for any special purposes of the corporation.

Section 7 – Fiscal Year.

The fiscal year of the corporation shall begin on January 1st and end on December 31st of each year.
Section 8 – Audit.

At the end of each fiscal year, the Board of Directors may arrange for an internal or external audit of the corporation’s book and fiscal affairs, as needed.




ARTICLE IX.    INDEMNIFICATION.

The corporation shall indemnify any person made a party to an action by or in the right of the corporation to procure a judgment in its favor by reason of the fact that he, his testator or intestate, is or was a Director, officer, or employee of the corporation, against the reasonable expenses, including attorneys’ fees, actually and necessarily incurred by him in connection with the defense of such action, or in connection with an appeal therein, except in relation to matters as to which such Director. Officer or employee is adjudged to have breached his duty to the corporation. In no event shall indemnification include the amount paid in settling or otherwise disposing of a threatened action or a pending action, nor expenses incurred in defending a threatened action or pending action which is settled or otherwise disposed of without court approval. The corporation shall indemnify any person made, or threatened to be made, a party to an action or proceeding other than one by or in the right of the corporation to procure a judgment in its favor, whether civil or criminal, including an action by or in the right of any other corporation of any type or kind, domestic or foreign, or any partnership, joint venture, trust or other enterprise, which any Director, officer, or employee of the corporation served in any capacity at the request of the corporation, by reason of the fact that he, his testator or intestate, was a Director, officer, or employee of the corporation, or served such other corporation, partnership, joint venture, trust or other enterprise in any capacity, against judgments, fines, amount paid in settlement and reasonable expenses, including attorneys’ fees actually and necessarily incurred as a result of such action or proceeding, or any appeal therein, if such Director, officer, or employee acted in good faith, for a purpose which he reasonably believed to be in the best interests of the corporation, and in criminal actions or proceedings, in addition, had not reasonable cause to believe that this conduct was lawful.  The foregoing right of indemnification shall not be exclusive of other rights to which he may be entitled.





ARTICLE  X.    SEAL 
The Board of Directors shall provide a corporate seal which shall be in the form of a circle and shall have inscribed thereon the name of the corporation and the words “Corporate seal”, “New York” and 1989.

ARTICLE XI.      BY-LAWS

Section 1 – Amendments.

All By-Laws of the corporation shall be subject to amendment or repeal, and new By-Laws may be adopted by a 2/3 vote of Board of Directors of the corporation at any meeting of the Board of Directors, provided that the proposed change, or the substance thereof, shall have been inserted in the notice of meeting or that all the Directors be present. 
Section 2 – Construction.

The decision of the Board shall be conclusive on all questions of construction of these By-Laws. 





(END)






SECRETARY’S CERTIFICATE
I HEREBY CERIFY that I am the duly elected and acting Secretary and keeper of the records and corporate seal of Watt Samakki-Dhammikaram, inc., a New York not-for-profit corporation (the “Corporation”); that the attached is true and correct copy of By-Laws duly and unanimously adopted at a meeting of the Board of Directors of the Corporation on January 26, 2019 all of the Directors being present necessary to constitute a quorum for the transaction of business; further, that such meeting was called in compliance with all applicable laws and requirements of the corporate charter of the Corporation, that the By-Laws do not conflict with the corporate charter and that it is in full force and effect, unrevoked and un-rescinded , as of this day, and has been entered upon the regular minute book of the corporation, as of the fore mentioned data, and at the time of adoption of the By-Laws, had, full power and lawful authority to adopt the By-Laws and to confer the powers thereby granted to the officers and staff therein named who have full power and lawful authority to exercise the same.







Khlemchan Kong







General Secretary
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