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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 “Corporation”) shall be located in the City of New York, County of New 
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 of New York as the Board of Directors 
may from time to time appoint or the business of the Corporation may require. 

ARTICLE II:  MEMBERS 

Section 2.01 Membership.  Membership in the Corporation shall be open to all 
persons interested in the purposes of the Corporation, and shall be through application to 
the Membership Committee. 

Any member of the Corporation may be suspended or terminated for just cause.  
Sufficient cause for such suspension or termination shall be: 

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

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

Section 2.02 Membership fees.  Applicants for membership in the Corporation 
shall pay a joining fee, to be set by the Board of Directors as it deems appropriate, at the 
time of application.  Proceeds from this fee shall be placed in a separate fund to support 
the charitable work of the Corporation.  Annual dues for membership in the Corporation 
shall be set by the Board of Directors as it deems appropriate.  Members in the 
Corporation may be assessed other fees for special events and educational purposes.  No 
member of the Corporation shall be entitled to a refund of fees upon discontinuance of 
membership. 

Section 2.03 Membership Committee.  The Board, by resolution adopted by a 
majority of the entire Board of Directors, may designate from among the members of the 
corporation a membership committee, consisting of three members.  The membership 
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committee shall process all applications for membership in the corporation and present 
approved applications and fees to the secretary. 

Section 2.04 Bi-Annual Meetings of Members.  There shall be no fewer than 
two bi-annual meetings of the members of the Corporation each year.  One of the bi-
annual meetings of members shall be the Annual General Meeting, to be held for the 
election of directors and officers and the transaction of such other business as may come 
before it on the third Wednesday in September in each calendar year, or on such other 
date as may be fixed by the Board of Directors, at such place, within or without the State 
of New York, as shall be fixed by the Board of Directors (or by any officer so designated 
by the Board) and stated in the notice or waiver of notice of the meeting. 

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

(a) Calling the meeting to order. 

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

(c) Reading of minutes of last bi-annual meeting. 

(d) Reports of officers. 

(e) Reports of committees. 

(f) Election of directors (Annual General Meeting only). 

(g) Election of officers (annual general meeting only).   

(h) Transaction of other business. 

Unless superseded by these by-laws, Robert’s Rules of Order, as amended, shall 
be recognized at all bi-annual meetings of members of the corporation. 

The chief of the corporation shall preside at all bi-annual meetings of the 
members or, in the absence of the chief, the chieftain shall preside.  The secretary of the 
corporation shall act as secretary at the bi-annual meetings of members, but in the 
absence of the secretary, the presiding officer may appoint 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 time by resolution of the Board of Directors 
and shall be called by the Chief when requested in writing by members entitled to cast 
not less than 20% of the total number of votes entitled to be cast at such meeting.  Special 
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meetings of members shall be held at such place, within or without the State of New 
York, as shall be stated in the notice or waiver of notice of the meeting.  At any such 
special meeting only such business may be transacted which is related to the purpose or 
purposes set forth in the notice required by Section 2.07 of these By-Laws. 

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

Section 2.07 Notice of Meetings of Members.  Whenever members are required 
or permitted to take any action at a meeting, a written notice thereof shall state the place, 
date and hour of the meeting, and, unless it is a bi-annual meeting, shall indicate that it is 
being issued by or at the direction of the Chief or the Board or Directors, as the case may 
be.  A notice of a special meeting shall also state the purpose or purposes for which the 
meeting is called.  A copy of the notice of any meeting shall be given either personally or 
by mail, not less than ten nor more than fifty days before the date of the meeting, to each 
member entitled to vote at such meeting.  If mailed, such notice shall be deemed to be 
given when deposited in the United States mail, with postage prepaid, directed to the 
member at his address as it appears on the record of members, or, if he shall have filed 
with the Secretary of the Corporation a written request that notices to him be mailed to 
some other address, then directed to him at such other address. 

When a meeting is adjourned to another time or place, it shall not be necessary to 
give any notice of the adjourned meeting if the time and place to which the meeting is 
adjourned are announced at the meeting at which the adjournment is taken; however, if 
after the adjournment the Board fixes a new record date for the adjourned meeting, a 
notice of the adjourned meeting shall be given to each member of record on the new 
record date entitled to notice under the next preceding paragraph. 

Section 2.08 Nominating Committee.  The Board of Directors, by resolution 
adopted by a majority of the entire Board, may designate from among the members of the 
Corporation a Nominating Committee, consisting of five members.  The Nominating 
Committee shall prepare a slate of candidates for directors 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 notice, in person or by proxy, whether 
before or after the meeting.  The attendance of any member at a meeting, in person or by 
proxy, without protesting prior to the conclusion of the 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 plus one of the 
total number of votes entitled to cast thereat, present in person or by proxy, shall 
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constitute a quorum at a meeting of members for the transaction of any business.  When a 
quorum is once present to organize a meeting, it shall not be broken by the subsequent 
withdrawal of any members. 

The members present in person or by proxy may adjourn the meeting despite the 
absence of a quorum and at any such adjourned meeting at which members holding the 
requisite number of votes entitled to be cast shall be present, in person or by proxy, any 
business may be transacted which might have been transacted 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 meeting of members or any adjournment thereof, or 
to express consent to or dissent from any proposal without a meeting, or for the purpose 
of determining members entitled to receive any distribution or the allotment of any rights, 
or for the purpose of any other action by the members, the Board of Directors may fix, in 
advance, a date as the record date for any such determination of members.  Such date 
shall not be more than fifty nor less than ten days before the date of such meeting, nor 
more than fifty days prior to any other action. 

Section 2.12 List of Members at Meetings.  A list of members entitled to vote, 
certified by the corporate officer responsible for its preparation, shall be produced at any 
meeting of members upon the request therefor of any member who has given written 
notice to the Corporation at least ten days prior to such meeting that such request will be 
made.  If the right to vote at any meeting is challenged, the person presiding thereat, or 
the inspectors of election, shall require such list or record of members to be produced as 
evidence of the right of the persons challenged to vote at such meeting, and all persons 
who appear from such list to be members entitled to vote thereat may vote at such 
meeting. 

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

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

Section 2.14 Selection and Duties of Inspectors.  The Board may appoint in 
advance of any meeting of members one or more inspectors to act at the meeting or any 
adjournment thereof.  If inspectors are not so appointed, the person presiding at a meeting 
of members may, and on the request of any member entitled to vote thereat shall, appoint 
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one or more inspectors.  In case any person appointed fails to appear or act, the vacancy 
may be filled by appointment made by the Board in advance of the meeting or at the 
meeting by the person presiding thereat.  Each inspector, before entering upon the 
discharge of his duties, shall take and sign an oath faithfully to execute the duties of 
inspector at such meeting with strict impartiality and according to the best of his ability. 

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

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

Section 2.15 Voting.  Every member of record of eighteen years of age or over 
shall be entitled to one vote on each matter submitted to a vote of members.  Directors 
and officers shall be elected by a plurality of the votes cast at a meeting of members 
entitled to vote in the election, and any other corporate action to be taken by vote of the 
members shall be authorized by a majority of the votes cast at a meeting of members by 
the members entitled to vote thereon, except as otherwise required by law, the Certificate 
of Incorporation of the Corporation or these By-Laws. 

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

Section 2.16 Action without a Meeting. Whenever members are required or 
permitted to take any action by vote, such action may be taken without a meeting on 
written consent, setting forth the action so taken, signed by all of the members entitled to 
vote thereon.  This paragraph shall not be construed to alter or modify any provision in 
the Certificate of Incorporation of the Corporation not inconsistent with the Not-for-
Profit Corporation Law under which the written consent of less than all of the members is 
sufficient for corporate action. 

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

ARTICLE III:  DIRECTORS 

Section 3.01 Management of Business; Qualifications of Directors.  The 
business of the Corporation shall be managed under the direction of the Board of 
Directors.  Each director shall be at least eighteen years of age and shall be a member of 
the Corporation. 

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

Each director is expected to participate actively in the affairs of the Corporation 
by, among other things, attending on a regular basis the meetings of the Board of 
Directors.  At a minimum, each director is expected to attend the majority of such 
meetings.  For purposes of this provision, a director’s notification of the Chief, in 
advance of the meeting, that he or she will be unable to attend that meeting because of 
other obligations shall be deemed to constitute attendance at such meeting.  For purposes 
of this provision, a director who participates in a meeting pursuant to Section 3.12 shall 
be deemed to attend that meeting. 

Section 3.02 Election.  Directors shall be elected at the Annual General Meeting 
or, if not so elected, at a special meeting of members called for that purpose. 

Section 3.03 Number, classes and term.  The number of directors constituting 
the entire board of directors shall be sixteen, four of whom shall also serve concurrently 
as officers of the corporation.  The directors who are not officers of the corporation shall 
be divided into two classes of six members each.  Directors elected at the first election for 
the first class shall hold office for a term of one year from the date of their election; 
directors elected at the first election for the second class shall hold office for a term of 
two years from the date of their election.  At each annual general meeting, the successors 
to the directors whose term shall expire in that year shall be elected to hold office for a 
term of two years from the date of their election and until their successors are chosen and 
qualified.  The directors who are officers of the corporation shall hold office for a term of 
one year from the date of their election. 

All directors, for whatever terms elected, shall hold office subject to provisions of 
law, the certificate of incorporation and these by-laws as to removals and the creation of 
vacancies, and shall hold office until their successors are elected or appointed and 
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qualified.  The number of directors of the corporation may be increased or decreased by 
amendment of these by-laws, by resolution adopted by a majority of the votes cast at a 
meeting of members called to elect directors and entitled to vote at such election or by the 
board of directors by resolution adopted by the vote of a majority of the directors present 
at a meeting at which quorum is present.  If the number of directors is changed by action 
of the board, any newly created directorships or any decrease in directorships shall be so 
apportioned among the classes as to make all classes as nearly equal in number as 
possible.  If newly created directorships are filled by the board, there shall be no 
classification of the additional directors until the next annual general meeting.  

In no event shall the number of directors of any class be less than one or the 
number of directors constituting the entire board be less than five.  No decrease in the 
number of directors shall have the effect of shortening the term of any incumbent 
director.  In the event of any increase in the number of directors of any class, any 
additional directors elected to such class shall hold office for a term coincident with the 
term of such class. 

Section 3.04 Resignation.  Any director of the corporation may resign at any 
time by giving written notice to the board of directors, the chief or the secretary of the 
corporation.  Such resignation shall take effect at the time specified therein, if any, or if 
no time is specified therein, then upon receipt of such notice by the addressee; and, unless 
otherwise provided therein, the acceptance of such resignation shall not be necessary to 
make it effective.  Resignation as a director shall not automatically result in the 
termination of such person’s membership in the corporation. 

Section 3.05 Removal.  Any or all of the directors may be removed for cause 
(malfeasance, misfeasance or nonfeasance) by vote of the members or the Board of 
Directors.  Such removal by the members will require approval by 75% of the members 
voting at a General Meeting or at a Special Meeting, called for that purpose, if a quorum 
is determined to be present.  Removal by the Board of Directors will require 75% of all 
members of the Board, at a meeting called for that purpose.  Removal of a director shall 
not automatically result in the termination of such person’s membership in the 
Corporation.  The failure of a director to attend meetings of the Board of Directors on a 
regular basis, consistent with the expectation set forth in Section 3.01, shall constitute 
cause for the removal of that director. 

Section 3.06 Vacancies.  Newly created directorships resulting from an increase 
in the number of directorships and vacancies occurring in the board of directors for any 
reason except the removal of directors without cause may be filled by vote of a majority 
of directors then in office although less than a quorum. 

A director elected to fill a vacancy shall hold office until the next annual general 
meeting, and until his or her successor is elected or appointed 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 time of the meeting (excluding the number 
of vacancies on the Board of Directors then existing for any reason) shall constitute a 
quorum for the transaction of business; provided, however, that the minimum number of 
directors required to constitute a quorum shall be no fewer than six.  A director who 
participates in a meeting of the Board of Directors pursuant to Section 3.12 shall be 
deemed present for purposes of determining whether there is a quorum. 

A majority of the directors present, whether or not a quorum is present, may 
adjourn any meeting of the directors to another time and place.  Notice of such 
adjournment need not be given if such time and place are announced at the meeting. 

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

Section 3.09 Regular Meetings.  Regular meetings of the Board of Directors 
may be held at such time and at such place, within or without the State of New York, as 
shall from time to time be fixed by the Board and no notice 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 two directors or by resolution of the entire 
Board of Directors, at such place within or without the State of New York as shall be 
fixed by the person or persons calling the meeting. 

Notice of each special meeting, stating the time and place of the meeting, shall be 
given by the Chief or Secretary to each director by delivered letter, by telegram or by 
personal communication either over the telephone or otherwise, in each such case not 
later than forty-eight (48) hours prior to the meeting, or by mailed letter deposited in the 
United States mail with postage thereon prepaid not later than the fifth day prior to the 
meeting, or on such shorter notice as the person or persons calling the meeting may deem 
necessary or appropriate under the circumstances.  Notice of a special meeting need not 
be given to any director who submits a signed waiver of notice whether before or after 
the meeting, or who attends the meeting without protesting, prior thereto or at its 
commencement, the lack of notice to him.  Notices of special meetings of the Board and 
waivers thereof need not state the purpose or purposes of the meeting. 

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

Section 3.12 Action by Means of Conference Telephone.  Any one or more 
members of the Board or any committee thereof may participate in a meeting of the 
Board or such committee by means of a conference telephone or similar communication 
equipment allowing all persons participating in the meeting to hear each other at the same 
time.  Participation by such means shall constitute presence in person at a meeting. 

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

Section 3.14 Committees.  The Board of Directors, by resolution adopted by a 
majority of the entire Board, may designate one or more committees, each committee to 
consist of one or more of the directors of the Corporation.  Any such committee shall, to 
the extent provided in the resolution, have all the authority of the Board, except that no 
committee of the Board of Directors shall have authority as to the following matters: 

(a) The submission to members of any action that needs members’ 
authorization under the Not-for-Profit Corporation Law of the State of New York. 

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

(c) The amendment or repeal of these By-Laws, or the adoption of 
new By-Laws. 

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

The Board may designate one or more directors as alternate members of any committee 
of the Board of Directors, who may replace any absent member or members at any 
meeting of such committee. 

Section 3.15 Interested directors.  No contract or other transaction between the 
corporation and one or more of its directors, or between the corporation and any other 
corporation, firm, association or other entity in which one or more of the corporation’s 
directors are directors or officers, or have a substantial financial interest, shall be either 
void or voidable by reason alone of such interest or by reason alone that such director or 
directors are present at the meeting of the board, or of a committee thereof, which 
approves such contract or transaction, or that the directors or their votes are counted for 
such purpose so long as: 
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(a) The material facts as to such director’s interest in such contract or 
transaction and as to any such common directorship, officership or financial 
interest are disclosed in good faith or known to the Board or committee of the 
Board, and the Board of Directors or committee of the Board approves such 
conduct or transaction by a vote sufficient for such purpose without counting the 
vote or votes of such interested director or directors; or 

(b) The material facts as to such director’s interest in such contractor 
transaction and as to any such common directorship, officership or financial 
interest are disclosed or known to the members entitled to vote thereon, and such 
contract or transaction is approved by vote of the members; or 

(c) The contract or transaction is fair and reasonable as to the Corporation 
at the time it is approved by the Board of Directors, a committee of the Board or 
the members. 

Common or interested directors may be counted in determining the presence of a quorum 
at a meeting of the board of directors or of a committee thereof which approves such 
contract or transaction. 

ARTICLE IV:  OFFICERS 

Section 4.01 Election or Appointment; Number.  The officers of the Corporation 
shall be elected by the members of the Corporation at the Annual General Meeting and 
shall be a Chief, a Chieftain, a Treasurer, and a Secretary.  No person shall hold two or 
more offices at the same time.  The officers of the Corporation, who must be members of 
the Corporation, shall concurrently serve as directors of the Corporation. 

Section 4.02 Term.  Subject to the provisions of Section 4.03 hereof, all officers 
shall be elected for a term of one year, to hold office until the next Annual General 
Meeting, and each officer shall hold office for the term for which he is elected and until 
his or her successor has been elected or appointed and qualified or until his or her earlier 
resignation or removal.  The person elected Chief shall serve no more than two 
consecutive terms. 

Section 4.03 Removal.  Any or all of the officers may be removed for cause 
(malfeasance, misfeasance or nonfeasance) by vote of the members or the board of 
directors.  Such removal by the members will require approval by 75% of the members 
voting at a general meeting or at a special meeting, called for that purpose, if a quorum 
has been determined to be present.  Removal by the board of directors will require 75% 
of all members of the board, at a meeting called for that purpose.  Removal of an officer 
shall not automatically result in the termination of such person’s membership in the 
corporation. 
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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 time to time by the board of directors or the 
chief and, to the extent consistent there with and with other provisions of these by-laws, 
shall have the authority, perform the duties and exercise the powers in the management of 
the corporation usually incident to the offices held by them. 

Section 4.05 Voting securities owned by the corporation.  Powers of attorney, 
proxies, waivers of notice of meeting, consents and other instruments relating to 
securities owned by the corporation may be executed in the name of and on behalf of the 
corporation by the chief or the chieftain and any such officer may, in the name of an on 
behalf of the corporation, take all such action as any such officer may deem advisable to 
vote in person or by proxy at any meeting of security holders of any corporation in which 
the corporation may own securities and at any such meeting shall possess and may 
exercise any and all rights and powers incident to the ownership of such securities and 
which, as the owner thereof, the corporation might have exercised and possessed if 
present.  The board may, by resolution, from time to time confer like powers upon any 
other person or persons. 

Section 4.06 Chief.  The chief shall, subject to the control of the board of 
directors, have general supervision of the business of the corporation and shall see that all 
orders and resolutions of the board of directors are carried into effect.  He or she shall be 
the chief executive officer of the corporation and shall preside as chairperson at meetings 
of the corporation’s members and the board of directors.  He or she shall execute all 
bonds, mortgages, contracts and other instruments of the corporation requiring a seal, 
under the seal of the corporation, except where required or permitted by law to be 
otherwise signed and executed and except that the other officers of the corporation may 
sign and execute documents when so authorized by these by-laws, the board of directors 
or the chief.  The chief shall also perform such other duties and may exercise such other 
powers as from time to time may be assigned to him or her by these by-laws or by the 
board of directors. 

Section 4.07 Chieftain.  At the request of the chief or in his or her absence or in 
the event of his or her inability or refusal to act, the chieftain shall perform the duties of 
the chief, and when so acting, shall have all the powers of and be subject to all the 
restrictions upon the chief.  The chieftain shall perform such other duties and have such 
other powers as the board of directors from time to time may prescribe.  If there is no 
chieftain, the board of directors shall designate an officer or director of the corporation 
who, in the absence of the chief, or in the event or his or her inability to refusal to act, 
shall perform the duties of the chief, and when so acting, 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 officer of the 
corporation and, subject to the provisions of these by-laws, shall have the general 
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responsibility for all funds collected by the corporation, shall cause all funds to be 
deposited, and shall keep detailed accounts, records, bills and receipts in accordance with 
applicable law and with the directives of an in a manner authorized by the corporation.  
Except as may be otherwise specifically provided herein, the treasurer shall have 
responsibility for the day-to-day operations of the corporation.  In furtherance and not in 
limitation of applicable law, the treasurer shall keep detailed accounts of the financial 
activities of the corporation, including but not limited to, the following: 

(a) Such identification of each person making a contribution to the 
corporation as shall be sufficient to comply with all recordkeeping and reporting 
requirements of applicable law. 

(b) All expenditures and contributions made by or on behalf of the 
Corporation. 

(c) Such identification of each person to whom or on whose behalf a 
contribution or expenditure is made by the corporation as shall be sufficient to 
comply with all record-keeping and reporting requirements of applicable law. 

(d) Receipted bills, invoices, or cancelled checks for every expenditure 
made by or on behalf of the Corporation (except that if disbursements from a 
petty cash fund shall be permissible under applicable law, then a written journal 
of all such disbursements in such detail as shall satisfy the requirement of law). 

(e) Such other records as may be required by the corporation or applicable 
law in the conduct of the business of the corporation. 

When the Chief or the Board of Directors so requires, the Treasurer shall render to the 
Board of Directors an account of all his transactions as Treasurer and of the financial 
condition of the Corporation. 

Section 4.09 Secretary.  The Secretary shall attend all meetings of the Board of 
Directors and all meetings of the members and record all the proceedings thereat in a 
book or books to be kept for that purpose; the Secretary shall also perform like duties for 
the committees of the Board of Directors when required.  The Secretary shall give, or 
cause to be given, notice of all meetings of the members and special meetings of the 
Board of Directors, and shall perform such other duties as may be prescribed by the 
Board of Directors or Chief, under whose supervision he or she shall be.  If the Secretary 
shall be unable or shall refuse to cause to be given notice of all meetings of the members 
and special meetings of the Board of Directors, then the Board of Directors or the Chief 
may choose another officer to cause such notice to be given.  The Secretary shall have 
custody of the seal of the Corporation and shall have authority to affix the same to any 
instrument requiring it and when so affixed, it may be attested by the signature of the 
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Secretary.  The Board of Directors may give general authority to any other officer to affix 
the seal of the Corporation and to attest to the affixing by his signature.  The Secretary 
shall see that all books, reports, statements, certificates and other documents and records 
required by law to be kept or filed are properly kept or filed, as the case may be. 

Section 4.10.  Succession of chieftain to chief.  In the event that the chief resigns, 
is unable to serve due to death, disability or otherwise, or is removed from office 
pursuant to section 4.03 of the By-laws, the chieftain shall succeed to the office of chief, 
and shall serve as chief for the balance of the term to which the chief had been elected; 
provided, however, that any person who succeeds to the office of chief pursuant to this 
Section 4.10 may be removed from the office of chief by vote of a majority of all 
members of the Club who are entitled to vote in an election of officers.  A determination 
that the chief is unable to serve within the meaning of this Section 4.10 may be made by 
(a) a writing received from the chief to that effect or (b) a vote by 75% of all members of 
the Board of Directors, at a meeting called for that purpose (without counting the chief or 
the chieftain in either the numerator or the denominator).  In the event that the chief 
resigns, is unable to serve by death or disability or otherwise, or is removed pursuant to 
Section 4.03 of the By-laws, and there is no chieftain, the Board of Directors shall 
appoint a chief by vote of a majority of persons then serving as directors, and that person 
shall serve as chief for the balance of the term to which the chief had been elected.  Only 
persons otherwise eligible to serve as officers may be appointed as chieftain or as chief 
pursuant to this Section 4.10.  Any person who succeeds to the office of chief pursuant to 
this Section 4.10 shall, upon such succession, no longer serve as chieftain, and the 
provisions of Section 4.11 shall apply to the office of Chieftain.  Any person who 
succeeds to the office of chief pursuant to this Section 4.10 shall serve as chief subject to 
the By-Laws, including the limitation in the second sentence of Section 4.01, except that 
the term limitation in the last sentence of Section 4.02 shall not apply.   

Section 4.11.  Vacancies in other offices.  In the event that an officer of the Club 
other than the chief resigns, is unable to serve due to death, disability or otherwise, or is 
removed pursuant to section 4.03 of the By-Laws, the Board of Directors may, by a 
majority vote of all persons then serving as members of the Board of Directors, appoint to 
that vacant office any person who is otherwise eligible to serve as an officer of the Club, 
and that person shall hold that office for the balance of the term to which his or her 
predecessor had been elected; provided, however, that any person who has been 
appointed to be an officer by the Board of Directors may be removed from office by vote 
of a majority of all members of the Club who are entitled to vote in an election of 
officers.  A determination that an officer is unable to serve within the meaning of this 
Section 4.11 may be made by (a) a writing received from the officer to that effect or (b) a 
vote by 75% of all members of the Board of Directors  at a meeting called for that 
purpose (without counting the officer whose status is at issue in either in either the 
numerator or the denominator).  Any person who is appointed to be an officer by the 
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Board of Directors shall serve as an officer subject to the By-Laws, including the 
limitation in the second sentence of Section 4.01. 

ARTICLE V:  DUTIES OF DIRECTORS AND OFFICERS; INDEMNIFICATION 

Section 5.01 Duties of Directors and Officers.  Directors and officers shall 
perform the duties of their respective positions in good faith and with that degree of 
diligence, care and skill which an ordinarily prudent person in a like position would use 
under similar circumstances.  In performing their duties, directors and officers shall be 
entitled to rely on financial statements and other financial data prepared or presented by 
the Chief or the officer of the Corporation having charge of its books or accounts, or 
stated in a written report by an independent public or certified public accountant or firm 
of such accountants fairly to reflect the financial condition of the Corporation, so long as 
in so relying such director or officer shall be acting in good faith and with such degree of 
care, but he shall not be considered to be acting in good faith if he has knowledge 
concerning the matter in question that would cause such reliance to be unwarranted.  A 
person who so performs his duties shall have no liability by reason of being or having 
been a director or an officer of the Corporation. 

Section 5.02 Indemnification of directors and officers.  The corporation may, in 
accordance with section 722 of the not-for-profit corporation law, indemnify any person 
made 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 or officer 
of the corporation, against the reasonable expenses, including attorney’s 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 
or officer is adjudged to have breached his duty to the corporation under section 717 of 
the not-for-profit corporation law.  Such indemnification shall in no case include amounts 
paid in settling or otherwise disposing of a threatened action, or a pending action with or 
without court approval, or expenses incurred in defending a threatened action, or a 
pending action which is settled or otherwise disposed of without court approval.  

ARTICLE VI:  BOARD OF ADVISORS 

Section 6.01 Appointment of advisors.  The board of directors may appoint 
from time to time any number of persons, who need not be members of the corporation, 
as advisors of the corporation to act either singly or as a committee or committees.  Each 
such advisor shall hold office at the pleasure of the board of directors, and shall have only 
such authority or obligations as the board of directors may from time to time determine. 

Section 6.02 Compensation of advisors.  No advisor of the corporation shall 
receive, directly or indirectly, any salary, compensation or emolument therefrom for any 
service rendered to the corporation by such advisor, except that the board of directors 
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may authorize reimbursement of expenditures reasonably incurred in connection with 
activities for the benefit of the corporation. 

ARTICLE VII:  MISCELLANEOUS 

Section 7.01 Seal.  The corporate seal shall have inscribed thereon the name of 
the Corporation, the year of its incorporation and the words “Corporate Seal New York.” 

Section 7.02 Checks.  All checks or demands for money shall be signed by such 
person or persons as the Board of Directors may from time to time determine. 

Section 7.03 Books and Records.  The Corporation shall keep correct and 
complete books and records of account and shall keep minutes of the proceedings of its 
members, Nominating Committee, Membership Committee, Boards of Directors, and 
committees of the Board of Directors, if any, and shall keep at the office of the Corporation 
in New York State a record containing the names and addresses of all members.  Any of 
the foregoing books, minutes or records may be in written form or in any other form 
capable of being converted into written form within a reasonable time. 

Section 7.04 When Notice or Lapse of Time Unnecessary; Notices Dispensed 
with When Delivery Is Prohibited.  Whenever, under the Not-for-Profit Corporation Law 
or the Certificate of Incorporation of the Corporation or these By-Laws or by the terms of 
any agreement or instrument, the Corporation or the Board of Directors or any committee 
thereof is authorized to take any action after notice to any person or persons or after the 
lapse of a prescribed period of time, such action may be taken without notice and without 
the lapse of such period of time, if at any time before or after such action is completed, the 
person or persons entitled to such notice or entitled to participate in the action to be taken 
or, in the case of a member, by his attorney-in-fact, submit a signed waiver or notice of 
such requirements. 

Whenever any notice or communication is required to be given to any person by 
the Not-for-Profit Corporation Law or the Certificate of Incorporation of the Corporation 
or these By-Laws or by the terms of any agreement or instrument, or as a condition 
precedent to taking any corporate action and communication with such person is then 
unlawful under any statute of the State of New York or of the United States or any 
regulation, proclamation or order issued under said statutes, then the giving of such 
notice or communication to such person shall not be required and there shall be no duty 
to apply for license or other permission to do so.  Any affidavit, made or filed as proof of 
the giving of any notice or communication required under the Not-for-Profit Corporation 
Law of the State of New York shall, if such notice or communication to any person is 
dispensed with under this paragraph, include a statement that such notice or 
communication was not given to any person with whom communication is unlawful.  
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Such affidavit, certificate or other instrument shall be as effective for all purposes as 
though such notice or communication had been personally given to such person. 

Section 7.05 Entire Board.  As used in these By-Laws, the term “entire Board” 
means the total number of directors which the Corporation 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 members at the time entitled to vote in the 
election of directors or by the Board of Directors, except that any By-Laws adopted by 
the Board may be amended or repealed by the members entitled to vote thereon as 
provided in the Not-for-Profit Corporation Law. 

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


