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BY-LAWS
OF
THE NEW YORK CALEDONIAN CLUB, INC.

A New York Not-For-Profit Corporation
ARTICLE I: GENERAL

Section 1.01 Office. The office of the New York Caledonian Club, Inc.
(hereinafter the_“Corporatidpshall be located in the City of New York, CourdiyNew
York, State of New York.

Section 1.02 Additional Offices The Corporation may also have offices at such
other places both within and without the State ei\rork as the Board of Directors
may from time to time appoint or the business ef@orporation may require.

ARTICLE Il: MEMBERS

Section 2.01 Membership Membership in the Corporation shall be openllto a
persons interested in the purposes of the Corporaind shall be through application to
the Membership Committee.

Any member of the Corporation may be suspendedroribated for just cause.
Sufficient cause for such suspension or terminaiaall be:

(a) Non-payment of the annual membership fee. Suspemsi
membership shall be automatic after the expiratifaihe established deadline for
payment of fees.

(b) Failure to abide by the provisions of the Certificaf Incorporation of
the Corporation or these By-Laws.

Section 2.02 Membership feesApplicants for membership in the Corporation
shall pay a joining fee, to be set by the Boar®ioéctors as it deems appropriate, at the
time of application. Proceeds from this fee shalplaced in a separate fund to support
the charitable work of the Corporation. Annual slim membership in the Corporation
shall be set by the Board of Directors as it deappopriate. Members in the
Corporation may be assessed other fees for spa@ats and educational purposes. No
member of the Corporation shall be entitled tofare of fees upon discontinuance of
membership.

Section 2.03 Membership CommitteeThe Board, by resolution adopted by a
majority of the entire Board of Directors, may dgsite from among the members of the
corporation a membership committee, consistindned members. The membership
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committee shall process all applications for mersigrin the corporation and present
approved applications and fees to the secretary.

Section 2.04 Bi-Annual Meetings of MembersThere shall be no fewer than
two bi-annual meetings of the members of the Cafpam each year. One of the bi-
annual meetings of members shall be the Annual GeNeeting, to be held for the
election of directors and officers and the transaocbf such other business as may come
before it on the third Wednesday in September am ealendar year, or on such other
date as may be fixed by the Board of Directorsuah place, within or without the State
of New York, as shall be fixed by the Board of Ris (or by any officer so designated
by the Board) and stated in the notice or waivearaifce of the meeting.

Section 2.05 Agenda and Rules of Ordefhe order of business at the bi-annual
meetings of members shall be as follows:

(@) Calling the meeting to order.

(b) Proof of notice of meeting or waiver thereof.

(© Reading of minutes of last bi-annual meeting.

(d) Reports of officers.

(e) Reports of committees.

() Election of directors (Annual General Meeting only)
(9) Election of officers (annual general meeting only).
(h) Transaction of other business.

Unless superseded by these by-laws, Robert’s Rfil@sder, as amended, shall
be recognized at all bi-annual meetings of memobgtise corporation.

The chief of the corporation shall preside at attinual meetings of the
members or, in the absence of the chief, the cirefthall preside. The secretary of the
corporation shall act as secretary at the bi-anmgadtings of members, but in the
absence of the secretary, the presiding officer apgopint any person to act as secretary
or the meeting.

Section 2.06 Special Meetings Special meetings of the members, for any
purpose or purposes, may be called at any timesglution of the Board of Directors
and shall be called by the Chief when requestedriting by members entitled to cast
not less than 20% of the total number of votedledtio be cast at such meeting. Special
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meetings of members shall be held at such pladhinar without the State of New
York, as shall be stated in the notice or waivenatice of the meeting. At any such
special meeting only such business may be traradieh is related to the purpose or
purposes set forth in the notice required by Se@i07 of these By-Laws.

A special meeting, other than one called at theestof the holders of not less
than 20% of the total number of votes entitledeéachst at such meeting, may be
cancelled by resolution of the Board of Directors.

Section 2.07 Notice of Meetings of MembersWhenever members are required
or permitted to take any action at a meeting, #t@rinotice thereof shall state the place,
date and hour of the meeting, and, unless it isaenbual meeting, shall indicate that it is
being issued by or at the direction of the Chiethar Board or Directors, as the case may
be. A notice of a special meeting shall also dtaepurpose or purposes for which the
meeting is called. A copy of the notice of any tmeeshall be given either personally or
by mail, not less than ten nor more than fifty dagfore the date of the meeting, to each
member entitled to vote at such meeting. If maietth notice shall be deemed to be
given when deposited in the United States maih pistage prepaid, directed to the
member at his address as it appears on the reCardmbers, or, if he shall have filed
with the Secretary of the Corporation a writtenues} that notices to him be mailed to
some other address, then directed to him at sur address.

When a meeting is adjourned to another time orepliashall not be necessary to
give any notice of the adjourned meeting if theetiamd place to which the meeting is
adjourned are announced at the meeting at whichdjoairnment is taken; however, if
after the adjournment the Board fixes a new redatte for the adjourned meeting, a
notice of the adjourned meeting shall be giveraichanember of record on the new
record date entitled to notice under the next gheceparagraph.

Section 2.08 Nominating Committee The Board of Directors, by resolution
adopted by a majority of the entire Board, may gleste from among the members of the
Corporation a Nominating Committee, consistingieé imembers. The Nominating
Committee shall prepare a slate of candidatesifectrs and officers to be included in
notices to members of the Annual General Meetings.

Section 2.09 Waivers of Notice Notice of any meeting need not be given to
any member who submits a signed waiver of notitc@erson or by proxy, whether
before or after the meeting. The attendance offra@yber at a meeting, in person or by
proxy, without protesting prior to the conclusiditlve meeting the lack of notice of such
meeting, shall constitute a waiver of notice by him

Section 2.10 Quorum Members entitled to cast twenty percent plusafrtee
total number of votes entitled to cast thereats@néin person or by proxy, shall

21390302v7



constitute a quorum at a meeting of members fotrresaction of any business. When a
guorum is once present to organize a meetingait sbt be broken by the subsequent
withdrawal of any members.

The members present in person or by proxy may adljine meeting despite the
absence of a quorum and at any such adjournedngestivhich members holding the
requisite number of votes entitled to be cast db@lpresent, in person or by proxy, any
business may be transacted which might have baasdcted at the meeting as originally
noticed.

Section 2.11 Fixing Record Date For the purpose of determining the members
entitled to notice of or to vote at any meetingrifmbers or any adjournment thereof, or
to express consent to or dissent from any propeshbut a meeting, or for the purpose
of determining members entitled to receive anyrittistion or the allotment of any rights,
or for the purpose of any other action by the mesikibe Board of Directors may fix, in
advance, a date as the record date for any suemdettion of members. Such date
shall not be more than fifty nor less than ten dasfere the date of such meeting, nor
more than fifty days prior to any other action.

Section 2.12 List of Members at MeetingsA list of members entitled to vote,
certified by the corporate officer responsibleiferpreparation, shall be produced at any
meeting of members upon the request therefor ohaayber who has given written
notice to the Corporation at least ten days poauch meeting that such request will be
made. If the right to vote at any meeting is avadled, the person presiding thereat, or
the inspectors of election, shall require suchdistecord of members to be produced as
evidence of the right of the persons challengebte at such meeting, and all persons
who appear from such list to be members entitlegbte thereat may vote at such
meeting.

Section 2.13 Proxies Every member entitled to vote at a meeting ofniners
or to express consent or dissent without a meatiag authorize another person or
persons to act for him by proxy.

Every proxy must be in writing and signed by thewber or his attorney-in-fact.
No proxy shall be valid after the expiration of\eda months from the date thereof unless
otherwise provided in the proxy. Every proxy sholrevocable at the pleasure of the
member executing it, except as otherwise providesiection 609 of the Not-for-Profit
Corporation Law.

Section 2.14 Selection and Duties of Inspector§he Board may appoint in
advance of any meeting of members one or more ¢hsseto act at the meeting or any
adjournment thereof. If inspectors are not so ayppd, the person presiding at a meeting
of members may, and on the request of any memlbiedrto vote thereat shall, appoint
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one or more inspectors. In case any person aggubfatls to appear or act, the vacancy
may be filled by appointment made by the Boarddwaamce of the meeting or at the
meeting by the person presiding thereat. Eachettsp, before entering upon the
discharge of his duties, shall take and sign ah faathfully to execute the duties of
inspector at such meeting with strict impartiadtyd according to the best of his ability.

The inspectors shall determine the number of mesndned the voting power of
each, the members represented at the meetingxigteree of a quorum, the validity and
effect of proxies, and shall receive votes, baltwtsonsents, hear and determine all
challenges and questions arising in connection thigtright to vote, count and tabulate
all votes, ballots or consents, determine the teant do such acts as are proper to
conduct the election or vote with fairness to adimbers. On request of the person
presiding at the meeting or any member entitleebte thereat, the inspectors shall make
a report in writing of any challenge, question attar determined by them and execute a
certificate of any fact found by them. Any reportcertificate made by them shall be
prima facie evidence of the facts stated and of/the as certified by them.

Unless appointed by the Board or the person pregiali the meeting, as above
provided in this Section 2.14, inspectors shallispensed with at all meetings of
members.

Section 2.15 Voting. Every member of record of eighteen years ofagever
shall be entitled to one vote on each matter subcthib a vote of members. Directors
and officers shall be elected by a plurality of o¢es cast at a meeting of members
entitled to vote in the election, and any othepooate action to be taken by vote of the
members shall be authorized by a majority of thiesyc@ast at a meeting of members by
the members entitled to vote thereon, except awtke required by law, the Certificate
of Incorporation of the Corporation or these By-lsaw

The vote upon any question at any meeting of mesniieed not be by ballot.

Section 2.16 Action without a MeetingWhenever members are required or
permitted to take any action by vote, such acti@ay tme taken without a meeting on
written consent, setting forth the action so talsigrned by all of the members entitled to
vote thereon. This paragraph shall not be condtim@lter or modify any provision in
the Certificate of Incorporation of the Corporatioot inconsistent with the Not-for-

Profit Corporation Law under which the written censof less than all of the members is
sufficient for corporate action.

Written consent thus given by all members entittedote shall have the same
effect as a unanimous vote of members, and anyicate with respect to the
authorization or taking of any such action whicklétivered to the Department of State
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of the State of New York shall recite that the auttation was by unanimous written
consent.

ARTICLE Ill: DIRECTORS

Section 3.01 Management of Business; Qualifications of Directorse
business of the Corporation shall be managed uhédeatirection of the Board of
Directors. Each director shall be at least eightgzars of age and shall be a member of
the Corporation.

The Board of Directors, in addition to the powens authority expressly
conferred upon it herein, by statute, by the dedié of incorporation of the corporation
and otherwise, is hereby empowered to exercissialh powers as may be exercised by
the corporation, except as expressly provided atiserby the statutes of the State of
New York, by the certificate of incorporation oktlorporation and by these by-laws.

Each director is expected to participate activelthie affairs of the Corporation
by, among other things, attending on a regularshthg meetings of the Board of
Directors. At a minimum, each director is expedtedttend the majority of such
meetings. For purposes of this provision, a dmeéstotification of the Chief, in
advance of the meeting, that he or she will be lentbattend that meeting because of
other obligations shall be deemed to constituendt@nce at such meeting. For purposes
of this provision, a director who participates imaeting pursuant to Section 3.12 shall
be deemed to attend that meeting.

Section 3.02 Election Directors shall be elected at the Annual Gendieting
or, if not so elected, at a special meeting of mensloalled for that purpose.

Section 3.03 Number, classes and territhe number of directors constituting
the entire board of directors shall be sixteent tduwhom shall also serve concurrently
as officers of the corporation. The directors vain® not officers of the corporation shall
be divided into two classes of six members eacinecibrs elected at the first election for
the first class shall hold office for a term of orear from the date of their election;
directors elected at the first election for theasetclass shall hold office for a term of
two years from the date of their election. At eaohual general meeting, the successors
to the directors whose term shall expire in tharyhall be elected to hold office for a
term of two years from the date of their electiow antil their successors are chosen and
qualified. The directors who are officers of tleporation shall hold office for a term of
one year from the date of their election.

All directors, for whatever terms elected, shalidhaffice subject to provisions of
law, the certificate of incorporation and theseldnys as to removals and the creation of
vacancies, and shall hold office until their susces are elected or appointed and
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gualified. The number of directors of the corpmmatmay be increased or decreased by
amendment of these by-laws, by resolution adopyeal inajority of the votes cast at a
meeting of members called to elect directors anil@ to vote at such election or by the
board of directors by resolution adopted by the\aita majority of the directors present
at a meeting at which quorum is present. If thealper of directors is changed by action
of the board, any newly created directorships graecrease in directorships shall be so
apportioned among the classes as to make all slasseearly equal in number as
possible. If newly created directorships aredilley the board, there shall be no
classification of the additional directors untiethext annual general meeting.

In no event shall the number of directors of amgslbe less than one or the
number of directors constituting the entire boagddss than five. No decrease in the
number of directors shall have the effect of shonig the term of any incumbent
director. In the event of any increase in the nends directors of any class, any
additional directors elected to such class shadl bffice for a term coincident with the
term of such class.

Section 3.04 Resignation Any director of the corporation may resign ay an
time by giving written notice to the board of ditexs, the chief or the secretary of the
corporation. Such resignation shall take effe¢hattime specified therein, if any, or if
no time is specified therein, then upon receipuath notice by the addressee; and, unless
otherwise provided therein, the acceptance of sesignation shall not be necessary to
make it effective. Resignation as a director shatlautomatically result in the
termination of such person’s membership in the aaon.

Section 3.05 Removal Any or all of the directors may be removed fause
(malfeasance, misfeasance or nonfeasance) by ¥tite members or the Board of
Directors. Such removal by the members will regaipproval by 75% of the members
voting at a General Meeting or at a Special Meetajed for that purpose, if a quorum
is determined to be present. Removal by the BoaRirectors will require 75% of all
members of the Board, at a meeting called forpogbose. Removal of a director shall
not automatically result in the termination of syErson’s membership in the
Corporation. The failure of a director to attendetings of the Board of Directors on a
regular basis, consistent with the expectatioric#t in Section 3.01, shall constitute
cause for the removal of that director.

Section 3.06 Vacancies Newly created directorships resulting from acréase
in the number of directorships and vacancies oouyin the board of directors for any
reason except the removal of directors without eanay be filled by vote of a majority
of directors then in office although less than argm.

A director elected to fill a vacancy shall holdio& until the next annual general
meeting, and until his or her successor is elesteppointed and qualified.
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Section 3.07 Quorum of Directors At any meeting of the Board of Directors,
50% of the number of directors serving at the tohthe meeting (excluding the number
of vacancies on the Board of Directors then exgstar any reason) shall constitute a
guorum for the transaction of business; providedydver, that the minimum number of
directors required to constitute a quorum shathbddéewer than six. A director who
participates in a meeting of the Board of Direcfoussuant to Section 3.12 shall be
deemed present for purposes of determining whétleee is a quorum.

A majority of the directors present, whether or a@uorum is present, may
adjourn any meeting of the directors to anotheetand place. Notice of such
adjournment need not be given if such time andepéae announced at the meeting.

Section 3.08 Annual Meetings The newly elected Board of Directors shall
meet immediately following the adjournment of thendial General Meeting at the same
place and no notice of such meeting shall be nacgss

Section 3.09 Regular Meetings Regular meetings of the Board of Directors
may be held at such time and at such place, withwithout the State of New York, as
shall from time to time be fixed by the Board amdnotice thereof shall be necessary.

Section 3.10 Special Meetings Special meetings of the Board of Directors may
be called at any time by the Chief or by any twectiors or by resolution of the entire
Board of Directors, at such place within or withthe State of New York as shall be
fixed by the person or persons calling the meeting.

Notice of each special meeting, stating the ting @ace of the meeting, shall be
given by the Chief or Secretary to each directodélvered letter, by telegram or by
personal communication either over the telephor@lrwise, in each such case not
later than forty-eight (48) hours prior to the niegt or by mailed letter deposited in the
United States mail with postage thereon prepaidatet than the fifth day prior to the
meeting, or on such shorter notice as the perspersons calling the meeting may deem
necessary or appropriate under the circumstarfidetice of a special meeting need not
be given to any director who submits a signed waiv@otice whether before or after
the meeting, or who attends the meeting withoutgstong, prior thereto or at its
commencement, the lack of notice to him. Notidespecial meetings of the Board and
waivers thereof need not state the purpose or gespof the meeting.

Section 3.11 Action Without a Meeting Any action required or permitted to be
taken by the Board of Directors or any committesrebf may be taken without a
meeting if all the members of the Board or committeereof consent in writing to the
adoption of a resolution authorizing the actiomr purposes of this provision, an email
message sent by a member of the Board to all atkenbers of the Board (or committee
thereof), in which that member of the Board stétes he or she consents to the adoption
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of a resolution by the Board (or committee therabfll be deemed to be a consent in
writing by that director to the adoption of suckatution. The resolution and the written
consents thereto by the members of the Board @&ciirs or committee thereof shall be
filed with the minutes of the proceedings of theaBb

Section 3.12 Action by Means of Conference Telephorfny one or more
members of the Board or any committee thereof naaiyqipate in a meeting of the
Board or such committee by means of a confereriephene or similar communication
equipment allowing all persons participating in theeting to hear each other at the same
time. Participation by such means shall constipuésence in person at a meeting.

Section 3.13 Compensation of DirectaorDirectors, as such, shall not receive
any salary for their services as directors.

Section 3.14 Committees The Board of Directors, by resolution adoptedaby
majority of the entire Board, may designate oneore committees, each committee to
consist of one or more of the directors of the @osfion. Any such committee shall, to
the extent provided in the resolution, have allah#ority of the Board, except that no
committee of the Board of Directors shall have atiti as to the following matters:

(@) The submission to members of any action that neesabers’
authorization under the Not-for-Profit Corporaticew of the State of New York.

(b) The filling of vacancies in the board or in any cuittee of the
board of directors.

(© The amendment or repeal of these By-Laws, or toptazh of
new By-Laws.

(d) The amendment or repeal of any resolution of treedbof
directors which by its terms shall not be so amblalar repealable.

The Board may designate one or more directorstasiate members of any committee
of the Board of Directors, who may replace any abseember or members at any
meeting of such committee.

Section 3.15 Interested directorsNo contract or other transaction between the
corporation and one or more of its directors, dween the corporation and any other
corporation, firm, association or other entity ihigh one or more of the corporation’s
directors are directors or officers, or have a targl financial interest, shall be either
void or voidable by reason alone of such interestyoreason alone that such director or
directors are present at the meeting of the baardf a committee thereof, which
approves such contract or transaction, or thatlifeetors or their votes are counted for
such purpose so long as:
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(a) The material facts as to such director’s intenesich contract or
transaction and as to any such common directorsffipership or financial
interest are disclosed in good faith or known ® Board or committee of the
Board, and the Board of Directors or committeehef Board approves such
conduct or transaction by a vote sufficient fortsparpose without counting the
vote or votes of such interested director or doestor

(b) The material facts as to such director’s intenesich contractor
transaction and as to any such common directorsffipership or financial
interest are disclosed or known to the membersl@mtio vote thereon, and such
contract or transaction is approved by vote ofntteenbers; or

(c) The contract or transaction is fair and reasonabl® the Corporation
at the time it is approved by the Board of Direst@ committee of the Board or
the members.

Common or interested directors may be counted t@raening the presence of a quorum
at a meeting of the board of directors or of a catte thereof which approves such
contract or transaction.

ARTICLE IV: OFFICERS

Section 4.01 Election or Appointment; NumberThe officers of the Corporation
shall be elected by the members of the Corporaidhe Annual General Meeting and
shall be a Chief, a Chieftain, a Treasurer, and@ae®ary. No person shall hold two or
more offices at the same time. The officers ofGoeporation, who must be members of
the Corporation, shall concurrently serve as daescbf the Corporation.

Section 4.02 Term Subject to the provisions of Section 4.03 heralbfofficers
shall be elected for a term of one year, to hofat@funtil the next Annual General
Meeting, and each officer shall hold office for tkem for which he is elected and until
his or her successor has been elected or appa@nteédualified or until his or her earlier
resignation or removal. The person elected Cliiall serve no more than two
consecutive terms.

Section 4.03 Removal Any or all of the officers may be removed fousa
(malfeasance, misfeasance or nonfeasance) by ¥tite members or the board of
directors. Such removal by the members will regjappproval by 75% of the members
voting at a general meeting or at a special megtiaded for that purpose, if a quorum
has been determined to be present. Removal dyodwel of directors will require 75%
of all members of the board, at a meeting calledHat purpose. Removal of an officer
shall not automatically result in the terminatidrsoch person’s membership in the
corporation.

11
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Section 4.04 General authority The officers shall have such authority, duties
and power as may be assigned to them from timien® bty the board of directors or the
chief and, to the extent consistent there withaitkd other provisions of these by-laws,
shall have the authority, perform the duties aref@se the powers in the management of
the corporation usually incident to the officeschiey them.

Section 4.05 Voting securities owned by the corporatidAowers of attorney,
proxies, waivers of notice of meeting, consents@her instruments relating to
securities owned by the corporation may be exeadatéte name of and on behalf of the
corporation by the chief or the chieftain and angtsofficer may, in the name of an on
behalf of the corporation, take all such actiommag such officer may deem advisable to
vote in person or by proxy at any meeting of seégunolders of any corporation in which
the corporation may own securities and at any sueéting shall possess and may
exercise any and all rights and powers incidemi¢oownership of such securities and
which, as the owner thereof, the corporation mighte exercised and possessed if
present. The board may, by resolution, from timerhe confer like powers upon any
other person or persons.

Section 4.06 Chief. The chief shall, subject to the control of tloaua of
directors, have general supervision of the businéfise corporation and shall see that all
orders and resolutions of the board of directoescarried into effect. He or she shall be
the chief executive officer of the corporation aall preside as chairperson at meetings
of the corporation’s members and the board of trsc He or she shall execute all
bonds, mortgages, contracts and other instruménlk® @orporation requiring a seal,
under the seal of the corporation, except wheraired or permitted by law to be
otherwise signed and executed and except thatttiee officers of the corporation may
sign and execute documents when so authorizeddsg thy-laws, the board of directors
or the chief. The chief shall also perform sudheotduties and may exercise such other
powers as from time to time may be assigned todrifrer by these by-laws or by the
board of directors.

Section 4.07 Chieftain At the request of the chief or in his or heraaix® or in
the event of his or her inability or refusal to,dbe chieftain shall perform the duties of
the chief, and when so acting, shall have all thegys of and be subject to all the
restrictions upon the chief. The chieftain shalifprm such other duties and have such
other powers as the board of directors from timgnte@ may prescribe. If there is no
chieftain, the board of directors shall designai@giicer or director of the corporation
who, in the absence of the chief, or in the everti® or her inability to refusal to act,
shall perform the duties of the chief, and whemasting, shall have all the powers of and
be subject to all the restrictions upon the chief.

Section 4.08 Treasurer The treasurer shall be the chief financial effiof the
corporation and, subject to the provisions of tHaséaws, shall have the general
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responsibility for all funds collected by the coration, shall cause all funds to be
deposited, and shall keep detailed accounts, recbiik and receipts in accordance with
applicable law and with the directives of an in ammer authorized by the corporation.
Except as may be otherwise specifically providectime the treasurer shall have
responsibility for the day-to-day operations of toeporation. In furtherance and not in
limitation of applicable law, the treasurer shakk detailed accounts of the financial
activities of the corporation, including but natlted to, the following:

(a) Such identification of each person making a contrdn to the
corporation as shall be sufficient to comply withracordkeeping and reporting
requirements of applicable law.

(b) All expenditures and contributions made by or ohabieof the
Corporation.

(c) Such identification of each person to whom or orséhbehalf a
contribution or expenditure is made by the corporaas shall be sufficient to
comply with all record-keeping and reporting requents of applicable law.

(d) Receipted bills, invoices, or cancelled checksefiaery expenditure
made by or on behalf of the Corporation (except iffdisbursements from a
petty cash fund shall be permissible under applck, then a written journal
of all such disbursements in such detail as sh&bfy the requirement of law).

(e) Such other records as may be required by the catiparor applicable
law in the conduct of the business of the corporati

When the Chief or the Board of Directors so rejitbe Treasurer shall render to the
Board of Directors an account of all his transatdias Treasurer and of the financial
condition of the Corporation.

Section 4.09 Secretary The Secretary shall attend all meetings of tbarB of
Directors and all meetings of the members and dceabhthe proceedings thereat in a
book or books to be kept for that purpose; the &acy shall also perform like duties for
the committees of the Board of Directors when rexgi The Secretary shall give, or
cause to be given, notice of all meetings of thenlmers and special meetings of the
Board of Directors, and shall perform such othereduas may be prescribed by the
Board of Directors or Chief, under whose supervigie or she shall be. If the Secretary
shall be unable or shall refuse to cause to bengiatice of all meetings of the members
and special meetings of the Board of Directors; tthe Board of Directors or the Chief
may choose another officer to cause such notibe iven. The Secretary shall have
custody of the seal of the Corporation and shalehauthority to affix the same to any
instrument requiring it and when so affixed, it nimeyattested by the signature of the
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Secretary. The Board of Directors may give genaun#thority to any other officer to affix
the seal of the Corporation and to attest to tfigia§ by his signature. The Secretary
shall see that all books, reports, statementdficatés and other documents and records
required by law to be kept or filed are properlypker filed, as the case may be.

Section 4.10._Succession of chieftain to chiefthe event that the chief resigns,
is unable to serve due to death, disability or tiee, or is removed from office
pursuant to section 4.03 of the By-laws, the chiafshall succeed to the office of chief,
and shall serve as chief for the balance of tha terwhich the chief had been elected;
provided,however, that any person who succeeds to thesaffichief pursuant to this
Section 4.10 may be removed from the office of thyevote of a majority of all
members of the Club who are entitled to vote irl@ation of officers. A determination
that the chief is unable to serve within the megmhthis Section 4.10 may be made by
(&) a writing received from the chief to that effect(b) a vote by 75% of all members of
the Board of Directors, at a meeting called fot fharpose (without counting the chief or
the chieftain in either the numerator or the dematar). In the event that the chief
resigns, is unable to serve by death or disalolitgtherwise, or is removed pursuant to
Section 4.03 of the By-laws, and there is no chieftthe Board of Directors shall
appoint a chief by vote of a majority of persorartiserving as directors, and that person
shall serve as chief for the balance of the termhiwh the chief had been elected. Only
persons otherwise eligible to serve as officers begppointed as chieftain or as chief
pursuant to this Section 4.10. Any person who seds to the office of chief pursuant to
this Section 4.10 shall, upon such successionpmgelr serve as chieftain, and the
provisions of Section 4.11 shall apply to the @faf Chieftain. Any person who
succeeds to the office of chief pursuant to thigtiSe 4.10 shall serve as chief subject to
the By-Laws, including the limitation in the secasehtence of Section 4.01, except that
the term limitation in the last sentence of Sectld? shall not apply.

Section 4.11._Vacancies in other officda the event that an officer of the Club
other than the chief resigns, is unable to serestdweath, disability or otherwise, or is
removed pursuant to section 4.03 of the By-Laws,Bbard of Directors may, by a
majority vote of all persons then serving as membéthe Board of Directors, appoint to
that vacant office any person who is otherwiseilakgto serve as an officer of the Club,
and that person shall hold that office for the be&of the term to which his or her
predecessor had been elecfgayvided,however, that any person who has been
appointed to be an officer by the Board of Direstoray be removed from office by vote
of a majority of all members of the Club who arétéad to vote in an election of
officers. A determination that an officer is urabd serve within the meaning of this
Section 4.11 may be made by &awriting received from the officer to that effec (b) a
vote by 75% of all members of the Board of Direst@t a meeting called for that
purpose (without counting the officer whose staguat issue in either in either the
numerator or the denominator). Any person wh@o@ted to be an officer by the
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Board of Directors shall serve as an officer sutjjet¢he By-Laws, including the
limitation in the second sentence of Section 4.01.

ARTICLE V: DUTIES OF DIRECTORS AND OFFICERS; INDBENMFICATION

Section 5.01 Duties of Directors and OfficersDirectors and officers shall
perform the duties of their respective positiongaod faith and with that degree of
diligence, care and skill which an ordinarily pratgerson in a like position would use
under similar circumstances. In performing theities, directors and officers shall be
entitled to rely on financial statements and ofirancial data prepared or presented by
the Chief or the officer of the Corporation haviittarge of its books or accounts, or
stated in a written report by an independent puldlicertified public accountant or firm
of such accountants fairly to reflect the financiahdition of the Corporation, so long as
in so relying such director or officer shall beiagtin good faith and with such degree of
care, but he shall not be considered to be aatiggod faith if he has knowledge
concerning the matter in question that would caush reliance to be unwarranted. A
person who so performs his duties shall have il by reason of being or having
been a director or an officer of the Corporation.

Section 5.02 Indemnification of directors and officer§ he corporation may, in
accordance with section 722 of the not-for-profitporation law, indemnify any person
made party to an action by or in the right of tbeporation to procure a judgment in its
favor by reason of the fact that he, his testatontestate, is or was a director or officer
of the corporation, against the reasonable expeis#gding attorney’s fees, actually
and necessarily incurred by him in connection i defense of such action or in
connection with an appeal therein, except in r@hato matters as to which such director
or officer is adjudged to have breached his dutyhéocorporation under section 717 of
the not-for-profit corporation law. Such indemadétion shall in no case include amounts
paid in settling or otherwise disposing of a thee&d action, or a pending action with or
without court approval, or expenses incurred iredding a threatened action, or a
pending action which is settled or otherwise digplosf without court approval.

ARTICLE VI: BOARD OF ADVISORS

Section 6.01 Appointment of advisorsThe board of directors may appoint
from time to time any number of persons, who nesde members of the corporation,
as advisors of the corporation to act either siglgs a committee or committees. Each
such advisor shall hold office at the pleasuréheflioard of directors, and shall have only
such authority or obligations as the board of doecmay from time to time determine.

Section 6.02 Compensation of advisarsNo advisor of the corporation shall
receive, directly or indirectly, any salary, comgpation or emolument therefrom for any
service rendered to the corporation by such advesarept that the board of directors
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may authorize reimbursement of expenditures redpiracurred in connection with
activities for the benefit of the corporation.

ARTICLE VII: MISCELLANEOUS

Section 7.01 Seal The corporate seal shall have inscribed thetkemame of
the Corporation, the year of its incorporation #melwords “Corporate Seal New York.”

Section 7.02 Checks All checks or demands for money shall be sigmgduch
person or persons as the Board of Directors may fnme to time determine.

Section 7.03 Books and RecordsThe Corporation shall keep correct and
complete books and records of account and shatl keeutes of the proceedings of its
members, Nominating Committee, Membership CommiBeards of Directors, and
committees of the Board of Directors, if any, ahdlskeep at the office of the Corporation
in New York State a record containing the namesaaititesses of all members. Any of
the foregoing books, minutes or records may berittesa form or in any other form
capable of being converted into written form withineasonable time.

Section 7.04 When Notice or Lapse of Time Unnecessary; Noticsp&hsed
with When Delivery Is ProhibitedWhenever, under the Not-for-Profit CorporaticamL
or the Certificate of Incorporation of the Corpamator these By-Laws or by the terms of
any agreement or instrument, the Corporation oBtberd of Directors or any committee
thereof is authorized to take any action afteragto any person or persons or after the
lapse of a prescribed period of time, such actiay be taken without notice and without
the lapse of such period of time, if at any tim&be or after such action is completed, the
person or persons entitled to such notice or edititb participate in the action to be taken
or, in the case of a member, by his attorney-in-fsubmit a signed waiver or notice of
such requirements.

Whenever any notice or communication is requirebde@iven to any person by
the Not-for-Profit Corporation Law or the Certifteaof Incorporation of the Corporation
or these By-Laws or by the terms of any agreemeimtstrument, or as a condition
precedent to taking any corporate action and concatian with such person is then
unlawful under any statute of the State of New Yarlof the United States or any
regulation, proclamation or order issued under statltes, then the giving of such
notice or communication to such person shall naebeired and there shall be no duty
to apply for license or other permission to do smy affidavit, made or filed as proof of
the giving of any notice or communication requitgdler the Not-for-Profit Corporation
Law of the State of New York shall, if such notmecommunication to any person is
dispensed with under this paragraph, include amstant that such notice or
communication was not given to any person with wlxmmmunication is unlawful.
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Such affidavit, certificate or other instrumentlsba as effective for all purposes as
though such notice or communication had been pahgogiven to such person.

Section 7.05 Entire Board As used in these By-Laws, the term “entire Bbard
means the total number of directors which the Cafpan would have if there were no
vacancies.

Section 7.06 Amendment of By-Laws These By-Laws may be amended or
repealed and new By-Laws adopted by the membéhe dime entitled to vote in the
election of directors or by the Board of Directa@scept that any By-Laws adopted by
the Board may be amended or repealed by the merabttied to vote thereon as
provided in the Not-for-Profit Corporation Law.

Section 7.07 Section HeadingsThe headings of the Articles and Sections of
these By-Laws have been inserted for conveniencefefence only and shall not be
deemed to be a part of these By-Laws.
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