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OF
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ARTICLE 1: NAME

The name of this corporation is Black Alumnae of Smith College, Inc. (“BASC”).

ARTICLE 2: MISSION AND PURPOSE
The mission of BASC is to strengthen the interests, welfare and educational purposes of Smith College and her alumnae.  The purpose of BASC shall be to develop a strong and enduring organization in order to create and cultivate a strong sense of community among Black alumnae, as well as among Black alumnae, the Alumnae Association of Smith College (“AASC”) and Smith College, thereby enhancing the alumnae experience of each graduating class of Smith College.  The purpose of BASC also shall be to promote the interests of Black alumnae and to encourage the affirmation and celebration of the cultural heritage of Black alumnae within the Smith College community.  BASC also shall provide opportunities for Black alumnae to connect with each other and with the AASC and Smith College, and shall encourage participation of Black alumnae in the AASC and in the Smith College community.  BASC also shall encourage investment by Black alumnae in the AASC and in the Smith College community, with the approval of and in conjunction with the AASC and/or Smith College, as may be required. BASC also shall encourage and promote the professional and volunteer development and networking opportunities of Black alumnae.  BASC also, with the approval of and in conjunction with the Office of Admission of Smith College, shall participate in the recruitment and retention of students of Smith College.  BASC also may monitor the actions and policies of Smith College, including those relating to the recruitment and retention of faculty and staff, in order to hold Smith College accountable for its responsibilities regarding the diversity and inclusiveness of the Smith College community.

ARTICLE 3: MEMBERSHIP

Section 1: Regular Member

Any Alumna of Smith College, any Alumna or Alumnus of Smith College’s School of Social Work or other graduate program, any parent or friend of such Alumna or Alumnus, and any faculty member, administration member or staff member of Smith College 
may become a regular member of BASC upon payment of dues.  

Section 2: Honorary Member

Honorary membership recognizes distinguished service or contribution to Black alumnae of Smith College and/or to BASC.  Honorary members may vote but shall not hold office in BASC.  Honorary members shall be nominated by a majority vote of the Board of Directors and elected by a majority vote of the regular membership of BASC at an annual meeting of BASC.  Honorary members shall serve for one year. 

ARTICLE 4: DUES

Section 1: Dues shall be levied each fiscal year upon each member of BASC, in such amount as shall be determined by the Board of Directors. 
Section 2: Every Director, member of a committee or subcommittee and every person volunteering on behalf of BASC shall be a member in good standing of BASC, including having paid dues for the current fiscal year. Failure to pay dues within 30 days of taking office shall constitute “cause” for the removal of a Director from the Board (See Article 6, Section 6B). Failure to pay dues within 30 days of commencing volunteer work may, at the discretion of the Board of Directors, result in the removal of any member of a committee or subcommittee or person volunteering on behalf of BASC from such positions
. 
ARTICLE 5: MEETINGS OF BASC

Section 1: Annual Meeting
An annual meeting for the transaction of BASC business, including the election and/or removal of officers and Directors, shall be called by the Board of Directors to take place in Northampton, Massachusetts, at a time to be announced, during Black Alumnae Reunion or, if said reunion is hosted jointly by BASC and other organizations, such other reunion.  In any year in which Black Alumnae Reunion or such other weekend reunion does not occur, the Board of Directors shall call an annual meeting, which meeting may take place in Northampton, Massachusetts or such other metropolitan area where the Board determines a significant number of members reside
, at a date and time to be announced. A written notice of the annual meeting and its agenda shall be published by mail and by electronic mail and published in the appropriate issues of the BASC newsletter and on the BASC web site at least thirty days prior to the annual meeting.

Section 2: Special Meetings

The Board of Directors may call special meetings for the transaction of BASC business other than the election of new officers or Directors, which may be held at any time or location.  A written notice of any such special meeting and its agenda shall be published in the BASC newsletter and on the BASC web site at least thirty days prior to the special meeting.

Section 3: Quorum and Voting

Five percent of the members present shall constitute a quorum. A majority vote of those present and voting shall govern.

Section 4: Presence Through Communications Equipment

Unless otherwise provided by law, members may, with the consent of the President, participate in a meeting by means of a conference telephone or similar communications equipment by means of which all members participating in the meeting can hear each other at the same time.  Any member who so participates shall be deemed present at said meeting.

ARTICLE 6: GOVERNING BODY

Section 1: Administration of BASC

The affairs of BASC shall be managed by the Board of Directors (the ”Board”). The Board shall formulate policy, establish guidelines for the operation of BASC, and approve the appointment of all Board committee and subcommittee members.  In addition, subject to the limitations of law and subject to the duties of the Directors as prescribed by these By Laws, the Board may take all actions necessary or appropriate to manage the business and affairs of BASC.

Section 2: Composition of the Board

The Board shall consist of the following Directors:

A. The President

B. The Vice President

C. The Treasurer
D. The Programs and Events Officer

E. The Communications Officer

F. The Secretary

G. The Chair of the Nominations Committee

H. Two Recent Graduate Directors
 

I. The President-elect of BASC

J. Advisory Directors

There shall be no more than ten Advisory Directors, who shall be appointed by the Board.  The Advisory Directors may be current or former Smith College faculty members, current or former Smith College administrators, members of BASC, and other individuals not necessarily affiliated with Smith College or the Alumnae Association of Smith College whose knowledge and expertise are valuable to the Board in carrying out its responsibilities.
Section 3: Terms of Office
A. The President, the Treasurer and the Chair of the Nominations Committee shall each serve a term of three years and, at the expiration of said term, shall serve for one year as an advisor to the person elected to replace her in office. 
B. The Vice President, the Communications Officer and the Programs and Events Officer shall each serve a term of two years and, at the expiration of said term, shall serve for one year as an advisor to the person elected to replace her in office. 

C. The Secretary and the Recent Graduate Directors shall each serve a term of one year and, at the expiration of said term, shall serve for one year as an advisor to the person elected or appointed to replace her in office.
D.  Advisory Directors shall serve a term of one year.  Nothing herein shall prevent the Board from appointing an Advisory Director to an additional term.
D.  The Special Liaisons shall serve a term as specified in Article 9
.

Section 4: Elections and Appointments

A. Election Procedures for All Elective Offices: Elections for all elective offices open for election shall be conducted at the annual meeting of BASC (See Article 5) in accordance with the following procedures
:

1. The Nominations Committee shall supervise the nomination and election procedures. The Nominations Committee shall consist of no fewer than three or more than nine members. Neither the President nor the Vice President may be a member of the Nominations Committee.

2. The Nominations Committee shall make a solicitation for nominations for all vacant Board positions by mail, by electronic mail, by publishing in the appropriate issues of the BASC newsletter and on the BASC web site, which solicitation shall precede the election by at least sixty days. 

3. The Nominations Committee shall accept nominations, along with a brief biographical summary, from regular BASC members for a period of thirty days following the solicitation for nominations. 

4. The Nominations Committee shall identify candidates to be presented for election. Notwithstanding the foregoing, nothing in this section shall be deemed to preclude a person from nominating herself for any such elective positions.

5. The Nominations Committee shall produce a ballot consisting of the names of those individuals who have accepted nomination and those who have nominated themselves and shall be distributed to all regular BASC members and/or published in the appropriate issues of the BASC newsletter and on the BASC web site.

6. Elections may be conducted by mail and/or by an electronic ballot service arranged by BASC.  Those candidates receiving a majority of the votes cast by BASC members shall be considered duly elected.

7. The Nominations Committee shall count the votes and announce the election results and shall produce to the Board for distribution to BASC members a final report of election results.

B. Appointment Procedures for the Recent Graduate Directors
 The Nominations Committee each year shall solicit from the graduating class nominations for the position of Recent Graduate Director. After appropriate consultation with students of the graduating class and any other persons it deems necessary or desirable, and with the approval of the Board, the Nominations Committee shall appoint a member of the graduating class to the position of Recent Graduate Director, to hold office from July 1 immediately following her graduation until June 30 the following year.
Section 5: Resignations

A Director may resign from any office or position at any time by delivering a written resignation to the President or to the Vice President. Such resignation shall be effective upon receipt (unless specified to be effective at some other time), and acceptance thereof shall not be necessary to make it effective unless it so states
.  

Section 6: Removal of Directors

A. Removal by BASC


Any Director may be removed with or without cause by a two-thirds vote cast by BASC members at an annual or special meeting of BASC. 

B. Removal by The Board

The Board may remove a Director only for cause.  “Cause” shall include, but is not limited to, the unexcused failure to attend three consecutive Board meetings, failure to participate in the activities of the Board or BASC, or failure to pay dues for the current fiscal year within 30 days of taking office
.  For purposes of this sub-section, the annual meeting of BASC shall be considered a Board meeting.  A Director may be removed only after reasonable notice and opportunity to be heard
. Notice of the removal of a Director by the Board shall be published in the BASC newsletter and on the BASC web site in a timely fashion.  
Section 7: Vacancies

Any vacancy in any office or on the Board or any committee of the Board may be filled by affirmative vote of a majority of the remaining Directors.  A Director elected to fill a vacancy shall be installed only for the unexpired term of the predecessor or until she sooner dies, resigns, is removed, or becomes disqualified
.

Section 8: Meetings of the Board

A. The Board shall meet at least once a year, at stated times, at the call of the President or at the written request of any four Directors filed with the Secretary.

B. A majority of the Directors shall constitute a quorum.  A majority vote of those present and voting shall govern.

C. Unless otherwise provided by law, Directors may, with the consent of the President, participate in a meeting by means of a conference telephone or similar communications equipment by means of which all Directors participating in the meeting can hear each other at the same time.  Any Director who so participates shall be deemed present at said meeting.

D. Any action required or permitted to be taken by the Board may be taken without a meeting if all Directors shall individually or collectively consent in writing to such action.  Such written consent or consents shall be filed with the minutes of the proceedings of the Board.  Such action by written consent shall have the same force and effect as the unanimous vote of such Directors at a meeting.

ARTICLE 7: DUTIES OF DIRECTORS
A. President: The President of BASC shall be the chairperson of the Board.  The President shall be responsible for the coordination of the activities of BASC and the Board.  She shall preside over all meetings of BASC and the Board.   She shall have supervisory authority over the affairs of BASC, subject however to the authority of the Board. The President shall report to the Board and shall be subject to all legal and reasonable demands and restrictions duly made by the Board. Within the first year of taking office, the President shall supervise the development of a three-year strategic plan for BASC, which shall be presented to the Board for approval.  The President shall collect all reports made by each committee and subcommittee, and shall maintain them and all reports made by the Board and BASC to the Alumnae Association of Smith College. The President shall be an ex-officio member without voting rights of all committees and subcommittees of the Board, except the Nominations Committee.  The President shall serve as the BASC liaison to the Alumnae Association of Smith College. 

B. Vice President: The Vice President of BASC shall assume the duties of the President in her absence or inability to serve.  She shall be the vice chair of the Board.  The Vice President shall assist the President in the coordination of activities of BASC and the Board. The Vice President shall assist the President in the development and presentation of the three-year strategic plan for BASC. The Vice President shall maintain the membership records of BASC members and shall update them as necessary, working closely with the Alumnae Admission Program Committee, the Alumnae Association of Smith College and the Communications Officer. The Vice President also shall maintain a directory of the current Directors, committee members and volunteers. The Vice President shall report to the Board and shall be subject to all legal and reasonable demands and restrictions duly made by the Board. The Vice President shall be an ex-officio member without voting rights of all committees and subcommittees of the Board, except the Nominations Committee. The Vice President shall chair the Membership Committee and shall collect from its committee members, keep and maintain accurate and detailed records and reports of the committee’s activities. The Vice President shall appoint, with the assistance of the Nominations Committee, such BASC members to this committee as are needed, and whose terms shall expire after one year unless otherwise re-appointed by the Vice President
.
C. Programs and Events Officer:  The Programs and Events Officer shall develop, plan and implement programs and events in furtherance of BASC’s mission and purpose. . The Programs and Events Officer shall chair the Programs and Events Committee, which committee shall include the following subcommittees: The Black Alumnae Reunion Subcommittee, the Student Relations Subcommittee, and the Regional Events Subcommittee (See Article 8). The Programs and Events Officer shall collect from its committee and subcommittee members, keep and maintain accurate and detailed records and reports of the committee’s and subcommittee’s activities. The Programs and Events Officer shall appoint, with the assistance of the Nominations Committee, such BASC members to these committees and subcommittees as are needed, whose terms shall expire after one year unless otherwise re-appointed by the Programs and Events Officer. 

D. Secretary: The Secretary shall be the recording secretary, and keep a record of all proceedings, programs and events, of BASC and the Board.  Prior to any proceedings, the Secretary shall request agenda topics from the Directors.  Upon receipt of these agenda topics, she shall assemble them and include them in the agenda for the proceeding and shall distribute copies of the agenda at the proceeding. The Secretary also shall maintain the archives and official records of BASC.  The Secretary shall maintain attendance records of said proceedings, programs and events.  The Secretary shall distribute draft copies of the minutes and reports of proceedings to each Director for confirmation and comment, no later than one weeks after said proceedings and shall distribute the final copies of said minutes and reports to each Director no later than two weeks after said proceedings
.  

E. Communications Officer:  The Communications Officer shall be responsible for maintaining communications with BASC regarding events, announcements and initiatives of BASC. The Communications Officer shall supervise the publication and distribution of the BASC newsletter and shall supervise the Web Master in the development and maintenance of the BASC web site.  She also shall coordinate public relations and press releases for BASC. Notwithstanding the foregoing, all public communications are subject to the approval of the President of the Board prior to being published and distributed. The Communications Officer shall chair the Communications Committee (See Article 8) and shall appoint, with the assistance of the Nominations Committee, such BASC members to this committee as are needed, and whose terms shall expire after one year unless otherwise re-appointed by the Communications Officer.

F. Finance Officer: The Finance Officer shall collect all revenues of BASC and deposit all monies in such bank or other depository as shall be approved by the Board. The Finance Officer shall disburse funds on the authorization of the President or the Vice President
, and the Finance Officer, and the President and Finance Officer shall each be a signatory on checks written on BASC’s account.  The Finance Officer shall prepare and maintain accurate and detailed records of account, with all receipts and disbursements, the amount of cash on hand, and the amount of money owed by BASC or owing to it, and such other information as may be pertinent to the judgment of the Finance Officer, or such as may be required by the Board. The Finance Officer shall develop and present BASC’s annual budget to the Board for approval and to BASC. Within the first year of taking office, the Finance Officer shall develop and present a three-year strategic finance and fundraising plan to the Board for approval and to BASC. The Finance Officer shall also prepare and submit the corporate and tax financial reports required by the Federal and State governments.  The Finance Officer shall chair the Finance and Fundraising Committee
. The Finance Officer shall collect from its committee members, keep and maintain accurate and detailed records and reports of the committee’s activities.  The Finance Officer shall maintain said records and reports in a secure, private and confidential location. The Finance Officer shall appoint, with the assistance of the Nominations Committee, such BASC members to the Finance and Fundraising Committee as are needed, whose terms shall expire after one year unless otherwise re-appointed by the Finance Officer.

G. Chair of the Nominations Committee
: The Chair of the Nominations Committee is responsible for the identification and recruitment of BASC volunteers who can serve in leadership positions or in the various committees or as Advisory Directors in BASC, or in other leadership positions that may be available within the Smith College community. The Chair of the Nominations Committee shall seek, but is not limited to, recommendations from the Board, members of any committees, BASC members, and other Smith College alumnae.  With respect to Advisory Directors, the Chair of the Nominations Committee may consider current or former Smith College faculty members, current or former Smith College administrators, members of BASC, and other individuals not necessarily affiliated with Smith College or the Alumnae Association of Smith College whose knowledge and expertise are valuable to the Board in carrying out its responsibilities. The Chair of the Nominations Committee shall collect from its committee members, keep and maintain accurate and detailed records and reports of the committee’s activities.  The Chair of the Nominations Committee shall maintain said records and reports, including profiles of all candidates, in a secure, private and confidential location. 

ARTICLE 8: COMMITTEES AND SUBCOMMITTEES

Section 1: Reports

All committee and subcommittee reports shall be submitted to the Board for approval prior to being made available to the members of BASC.  The Chairs of each committee shall submit a written annual report to the Board at the end of each year (which report shall include the annual reports of any and all subcommittees), and such other periodic reports as the Board may require.

Section 2: Meetings

Each committee and subcommittee shall meet no less than four times a year.
Section 3: Black Alumnae Reunion Subcommittee

The Black Alumnae Reunion subcommittee shall report to the Programs and Events Officer and shall be responsible for developing, planning and implementing an annual reunion event for BASC.  
A. Duties of the Chair: 
1. The Chair of the Black Alumnae Reunion subcommittee, with the assistance of its members, shall organize all aspects of the event, including the selection of the reunion theme and the programs, budgeting for the event and acting as the liaison with the Alumnae Association of Smith College for specific arrangements.
2. The Chair shall appoint the chairs and members of various programs and events, outline their duties and responsibilities, consult with them frequently, follow up on plans, and make deadlines clear.  The Chair, with the assistance of the Programs and Events Officer and the Nominations Committee, shall solicit volunteers well in advance of the event and shall try to identify individuals who may have professional ties to a specific reunion-related job (e.g., event planner, designer, printer, publisher, and photographer).
3. The Chair shall establish a time line and schedule for the event within two months of taking office and shall work closely with, and shall make regular reports to, the Programs and Events Officer, the Board and to the Alumnae Association of Smith College regarding the progress of the planning, financing and implementation of the event.  
4. The Chair shall collect from its committee members, keep and maintain, accurate and detailed records, correspondence and reports of the event, including all mailings, budgets and financial reports, receipts, vendors, speakers, list of those attending the event and total attendance, awards given, final event reports, and ideas for improvements from committee members and attendees.  The Chair shall organize said records and reports into a notebook immediately following the event.  Said notebook and any memorabilia of permanent value to BASC shall be given to the succeeding Chair of the Black Alumnae Reunion Subcommittee when she takes office.
Section 4: Student Relations Subcommittee

The Student Relations Subcommittee shall report to the Programs and Events Officer and shall develop, plan and implement programs and events between BASC and the current students at the College.  The Student Relations Subcommittee shall also oversee BASC’s programs and activities regarding recruitment of prospective Black students.  

A. Duties of the Chair:

1. The Chair of the Student Relations Subcommittee, with the assistance of the Programs and Events Officer and the Nominations Committee, shall appoint new members of the committee.

2. The Chair shall work closely with, and make periodic reports to, the Programs and Events Officer and to the Board.
3. The Chair shall collect from its committee members, keep and maintain, accurate and detailed records and reports of the committee’s activities.
Section 5: Regional Events Subcommittee
The Regional Events Subcommittee shall report to the Programs and Events Officer and shall develop, plan and implement programs and events within the various regional metropolitan areas of the United States in furtherance of BASC’s mission and purpose.  The Programs and Events Officer may, in her discretion, appoint a Chair for this subcommittee or may further divide this subcommittee into separate regional metropolitan groups, and appoint a chair for each such group.  The Programs and Events Officer, with the assistance of the Nominations Committee, shall appoint such Chair or Chairs.  Such Chair or Chairs shall, with the assistance of the Programs and Events Officer and the Nominations Committee, shall appoint BASC members to the Regional Events Subcommittee and to any such regional metropolitan groups.

A. Duties of the Chair or Chairs

1. The Chair of the Regional Events Subcommittee or the Chairs of the various regional metropolitan groups shall work closely with and shall make periodic reports to the Programs and Events Officer and to the Board.

2. The Chair shall collect from its subcommittee or group members, keep and maintain, accurate and detailed records and reports of the committee’s or group’s activities.
ARTICLE 9: SPECIAL LIAISONS

Section 1: The Network of Alumnae Admissions Coordinators Liaison

The Network of Alumnae Admissions Coordinators Liaison shall be a member of the Student Relations Subcommittee, reporting directly to the Program and Events Officer and to the Board.  She shall be responsible for communicating College Admissions Office policy, procedures, current activities and goals.  She shall work closely with, and make periodic reports to, the Student Relations Subcommittee and to the Board. She shall serve a term of four years
 or such other term as is equal to her term with the Network of Alumnae Admissions Coordinators.

Section 2: The Smith Fund Liaison:

The Smith Fund Liaison shall be a member of the Finance and Fundraising Committee, reporting directly to the Finance Officer and to the Board.  She shall be responsible for communicating Smith Fund policy, procedures, current activities and goals.  She shall work closely with, and make periodic reports to, the Finance and Fundraising Committee and to the Board.  She shall serve a term of four years or such other term as is equal to her term with the Smith Fund.

ARTICLE 10: AD HOC COMMITTEES

There shall be such other committees as the Board, or as the President of the Board
, from time to time may appoint to study, develop, supervise or investigate special issues or projects.  The Board, or the President, as the case may be, shall appoint the Chairs of any such committees.  Each committee so created shall terminate at the end of the fiscal year in which it was created unless otherwise mandated.

ARTICLE 11: FISCAL YEAR


The fiscal year of BASC shall begin on the first day of July and end on the last day of June.  Unless otherwise determined, the annual activities and reports of BASC shall conform to this time period.


ARTICLE 12: AMENDMENTS


Section 1: Amendments by the Board


The Board shall have the power to make, alter, amend or repeal any and all provisions of the By Laws, with the exception of Article 16, with the approval of two-thirds vote of the Directors, notwithstanding Article 6, Section 8B. Article 16 of these By Laws may only be altered, amended, or repealed in whole or in part by a vote of a two-thirds majority of the members of BASC.The
 Board shall then publish said amendments in the BASC newsletter and on the BASC web site in a timely fashion. 


Section 2: Amendments by BASC


The members of BASC shall have the power to make, alter, amend or repeal any and all provisions of the By Laws, with the approval of two-thirds vote at any annual or special meeting of BASC at which a quorum is present, notwithstanding Article 5, Section 3, if notice of the substance of the proposed amendment is stated in the notice of such meeting.


ARTICLE 13: PROHIBITION OF INUREMENT AND POLITICAL ACTIVITY AND ACTIVITIES NOT AUTHORIZED BY IRS


No part of the net earnings of BASC shall inure to the benefit of, or be distributed to, any member, Director, officer or any other private individual, except that BASC shall be authorized and empowered to pay reasonable compensation for services rendered and to make payments and distributions in furtherance of the mission and purposes set forth in Article 2.  


No substantial part of the activities of BASC shall consist in carrying on propaganda or otherwise attempting to influence legislation.  BASC shall not participate in, or intervene in (including the publication or distribution of statements), any political campaign on behalf of any candidate for public office. 


Nothing contained in these By Laws shall authorize or permit BASC to operate or undertake any activity other than exclusively for charitable, scientific, literary or educational purposes, within the meaning of Sections 501(c)(3) and 170(b)(1)(A) of the Internal Revenue Code of 1986, as amended.

ARTICLE 14: COMPENSATION AND POSSIBLE CONFLICTS OF INTEREST

Directors of BASC shall receive no compensation for their services to BASC, but may be reimbursed for expenses incurred in performing such services, including, as agreed by the Board, travel expenses related to attendance at meetings.  Directors shall not be precluded from serving BASC in any other capacity and receiving compensation for any such services, subject to providing the Board full disclosure of possible conflicts of interest, including any pecuniary or other interest in a third party contracting business with BASC. 
ARTICLE 15: NO PERSONAL LIABILITY
The Directors of BASC shall not be liable personally for any debt, liability or obligation of BASC.  All persons, corporations, or other entities extending credit to, contracting with, or having any claim against, BASC, may look only to the funds and property of BASC for the payment of any such contract or claim, or for the payment of any debt, damages, judgment, or decree, or of any money that may otherwise become due or payable to them from BASC.
ARTICLE 16: INDEMNIFICATION

Section 1: Indemnification of Directors: BASC shall, to the extent legally permissible and only to the extent that the status of BASC as an organization exempt under Section 501(c)(3) of the Internal Revenue Code, as amended, is not affected thereby, indemnify each person serving or who has served as a Director against all liabilities and expenses, including amounts paid in satisfaction of judgments, in compromise or as fines and penalties, and counsel fees reasonably incurred by any such Director, in connection with the defense or disposition of any action, suit, or other proceeding, whether civil, criminal, administrative, or investigative, in which any such Director may be involved or with which any such Director may be threatened, while in office or thereafter, by reason of such Director’s being or having been such a Director.
Section 2: Exceptions
Notwithstanding the foregoing, no indemnification shall be provided for any Director with respect to any matter: (A) as to which such Director shall have been adjudicated in any proceeding not to have acted in good faith in the reasonable belief that her action was in the best interests of BASC; or (B) disposed of by a compromise payment, pursuant to a consent decree or otherwise, unless such Director shall have been determined to have acted in good faith in the reasonable belief that the action in question was in the best interests of BASC, such determination to be made by either by a disinterested majority of the Directors or by a majority of the disinterested Directors and, if such person is a Director, after receipt of a favorable opinion of counsel.
Section 3: Insurance; Other Rights of Indemnification
BASC may purchase and maintain insurance on behalf of any person who is or was a Director of BASC against any liability incurred by such person in any such capacity, or arising out of such person’s status as such, whether or not BASC would have the power to indemnify such person against such liability. This Article 16 shall not limit any right of indemnification existing independently of this Article 16.

Section 4: Heirs, Executors and Administrators; Disinterested Persons
The indemnification provided by this Article 16 shall benefit the heirs, executors and administrators of persons indemnified hereunder.  As used in this Article 16, a “disinterested” person is one against whom the proceedings in question, or another proceeding on the same or similar grounds, are not then and had not been pending or threatened.


ARTICLE 17: TERMINATION, DISSOLUTION OR LIQUIDATION


In the event of the termination, dissolution or liquidation of BASC, all property and assets of BASC shall, after the payment of any and all lawful debts, be given to Smith College to be distributed to the Women of Color Emergency Fund.  If the Women of Color Emergency Fund is not in existence at the time of BASC’s dissolution, termination or liquidation, the property and assets of BASC shall be used by Smith College to provide scholarships for African American, African Caribbean and Black African students.
� This expressly authorizes BASC to monitor diversity matters affecting the Smith College community.


�This allows men and women who receive graduate degrees from Smith, parents or friends, and Smith personnel to become members of BASC.


�This was inserted to require all BASC volunteers to become members of BASC no later than 30 days from the date they commence working for BASC. 


�This proposed change reflects the reality that BASC members may not desire to travel to Northampton in any year in which Black Alumnae Reunion does not occur, or may not have the funds to do so.  It also allows BASC to hold annual meetings in different geographical locations in an effort to engage more members in its activities.


�Similar to the flexibility proposed for an annual meeting held at a location other than Northampton, this proposal allows any meeting to be held by conference call.  This procedure is similar to the webinars presented by the Alumnae Association and other corporate entities attended by large groups of people. It also is authorized by the Board of Trustees for its meetings.


�The Board of Trustees has 2 recent graduates on its Board instead of one, and the BASC Board has agreed that 2 would help engage younger alumnae in the activities of BASC.


�The change in term for the Recent Graduate Directors from 3 years to 2 years allows us to keep a more constant stream of fresh perspectives and is consistent with the term the Board of Trustees sets for its Recent Graduate Trustees.  The BASC-NAAC Liaison and the Smith Fund Liaison serve in their AASC and College positions for 4 years.  Not allowing the change would mean that BASC would forfeit their services for one year until new liaisons are appointed.


�These procedures are the same as in the previous By Laws. They, however, were rewritten for clarity and coherence.


� The change in the enlistment procedure is much more efficient and competent in identifying students with the skills and expertise BASC seeks, rather than having the senior class elect them.


�This protects both the individual and the corporation from verbal statements that may be misconstrued.


�This is consistent with the change in Article 4.


�A majority vote of the Board governs all its other decisions. (See Article 6, Section 8B).  The removal of a Director for cause should not be subject to a more stringent requirement, particularly when the Director fails to attend Board meetings or pay dues.


�This simply clarifies that a Director’s tenure lasts only for as long as she remains in office. 


�This authorizes the creation of a Membership Committee.


�This allows the Secretary to ensure that her recollection of the proceedings is consistent with those of the other Directors, by sending draft minutes prior to distributing final minutes. It also imposes a time requirement for distributing the minutes so that action items may be completed in a timely manner.


�Previously the Finance Officer could disburse funds on the authorization of any Board member other than herself.  This clarifies that she may only do so with the consent of either the President or the Vice President. 


�The name of the committee is changed to the Finance and Fundraising Committee.


�The substance of this section is exactly the same as it was in the previous By Laws. However, it was set forth in the Standing Committees section, which no longer exists, and not in this Duties of Directors section where it more appropriately belongs.  


�Previously the provisions regarding these liaisons were buried within the sections for the respective BASC committees with which they work.  Given the special relationship these liaisons have with BASC, it is prudent to delineate their rights and responsibilities in a separate Article. 


�Each of the liaisons serve in their positions with the Alumnae Association and the College for 4 years, instead of three.  This change makes their BASC terms consistent with those terms.


�This gives the President the ability to organize an ad hoc committee without seeking a Board decision.


�The fiscal year was changed to be consistent with those of the Alumnae Association and the College.


�This is a standard provision for a nonprofit corporation and helps to protect the corporation from the wrongdoing of Directors.


� Now that BASC ‘s status has changed from an association legally a part of the Alumnae Association to a separate nonprofit corporation, it is essential its By Laws contain standard and necessary conflict of interest, personal liability and indemnification provisions.
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