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HaARVARD CLUB OF WASHINGTON, D.C.
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May 2, 2012
Dear Harvard Club Member,

As you may know, the District of Columbia recently adopted a new
Nonprofit Corporation Act (the “Act”), which took effect on January 1,
2011. The Act is a comprehensive revision of the law that applies to
nonprofit organizations in Washington, DC. The Act imposes new
requirements on the a Club and, as a result, at its meeting on April 12,2012,
the Board of Directors passed a motion to issue a proposal to amend the
Club’s by-laws in order to satisfy those requirements and to bring the
Club’s by-laws into full compliance with the law. In addition, the Board of
Directors took the opportunity to make other revisions to the by-laws that
are not required by Act but are advisable to update or eliminate certain
outdated provisions and to codify certain existing Club practices.

Pursuant to Section 10.01(b) of the by-laws, the Board is hereby providing
you notice of the proposed amendments and offers you an opportunity to
provide your views before the Board takes final action. The proposed
amendments include the following:

 Authorize a special meeting of members at the request of at least 25% of
the voting members.

o Update the means by which the Club may deliver notices to a member
to include email or other electronic delivery if authorized by the
member.

« Establish a record date to determine the members entitled to notice of a
meeting and to vote at a meeting. The record date is 30 days before the
meeting.

o Make clear that the quorum for a meeting of members is 25 voting
members.

e Permit the removal of a director for cause by vote of the members, as
well as a vote of a majority of directors then in office. Authorize the
Board to treat four unexcused absences from Board meetings over a 12-
month period as cause for removal of a director.

o Revise the list of powers that the Board may not delegate to a
committee.

« Remove outdated references to Radcliffe College in the description of
the Schools Committee. Eliminate the requirement that members of the
Schools Committee must be members of the Club.



Amend the provision requiring that at least four members of the Board must have attended
Harvard University within the preceding 10 years to make clear that the provision applies
to the entire Board, including ex officio members, not only to the directors at large.

Make technical corrections to the rules concerning Board meetings, and permit directors
to participate in Board meetings by telephone.

Eliminate the requirement that the Club obtain bonds to secure the performance of certain
directors, officers and employees.

Amend the list of records to be kept at the Club’s principal office.

Revise the rules concerning indemnification of directors and officers to conform to the
D.C. Nonprofit Corporation Act. The by-laws require indemnification of directors and
officers who meet at least the minimum standards of conduct described in the new statute.

The foregoing is a partial description of the proposed amendments. A complete copy of the
By-Laws showing the proposed amendments and the current by-laws is attached. This is
being sent via email to members with email addresses on file with the Club. Members may
request a paper copy of these documents by contacting our VP Administration, Bob Loeffler,
at 202-887-1506 or rloeffler@mofo.com.

If you have any comments on the proposed amendments, please submit them in writing by
May 31, 2012 to admin@harvard-dc.org or to Harvard Club of Washington, DC, 3220 N
Street NW, #295, Washington, DC 20007.

Respectfully Submitted,

René Rocque Lee
President, HCW
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ARTICLE I

Revised as of Sept. 1990 and May, 1992

BY-LAWS
OF
HARVARD CLUB OF WASHINGTON, D.C.
Adopted on

August 24, 1978

NAME, SEAL, AND OFFICES

Section 1.01. Name. The name of the Corporation is Harvard Club of Washington, D.C.
(hereinafter referred to as the “Harvard Club”).

Section 1.02. Purposes . The purposes for which the Harvard Club is organized are to engage
exclusively in charitable and educational activities within the meaning of Section 501(c)(3) of the Internal
Revenue Code and, in furtherance of such activities (and without limiting the generality of the foregoing)
and consistently therewith:

(@

(b)

(c)

(d)

(e)

To raise funds for scholarships for undergraduate students from the Washington, D.C.
area attending Harvard College and Radcliffe College;

To assist Harvard University in the Washington, D.C. area with respect to applicants and
prospective applicants for admission to Harvard College and Radcliffe College;

To conduct or sponsor educational seminars, discussion groups, panels, and lectures in
order to inform and enrich the intellectual life of Harvard University alumni and alumnae
in the Washington, D.C. area;

To foster and develop in the Washington, D.C. area closer ties among and between
alumni and alumnae and Harvard University by providing a forum for communications
with Harvard University and with the Harvard Alumni Association, by establishing
relationships with Dumbarton Oaks, the Hellenic Center and such other facilities or enti-
ties as Harvard University may have in the Washington, D.C. area, and by presenting to
alumni and alumnae and people generally in the Washington, D.C. area a true and full
picture of current activities at Harvard University; and

To engage in such other activities that further educational aims and general welfare of
Harvard University.

Section 1.03. Seal . The Seal of the Harvard Club shall be circular in design with “Harvard
Club of Washington, D.C. 1883” inscribed around the circumference, and bearing the words
“Incorporated 1978 District of Columbia” or the equivalent.
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Section 1.04. Offices . The principal office of the Harvard Club shall be in the United States at
such place within or adjacent to Washington, D.C. as the Board of Directors may from time to time
designate. The Harvard Club shall continuously maintain a registered office and a registered agent in the
District of Columbia.

ARTICLE I
MEMBERS
MEMBERS
Section 2.01. Voting Members. The following are eligible to be voting members of the Club:

(a) any person who has a degree from Harvard University or any subdivision thereof;

(b) any person who has registered and taken part for at least six weeks in any academic
program offered by Harvard University or any subdivision thereof; and

(©) any person who has completed at least one academic year as a professor, researcher,
instructor, or officer of Harvard University or any subdivision thereof.

Section 2.02. Non-Voting Members. The following are eligible to be non-voting members of the Club:
() any person who is a parent or guardian of a student who is currently enrolled in a degree
program at Harvard University or any subdivision thereof (or any person who is a parent

of a formerly enrolled student who has maintained member ship since that child was an
enrolled student);

(b) any spouse (or, if resident in a jurisdiction that does not permit same-sex marriage, a
partner) of a voting member;

(c) any spouse (or, if resident in a jurisdiction that does not permit same-sex marriage, a
partner) of a deceased member; and

(d) any person to whom the Board, by resolution, declares to be an honorary member of the
Club.

Section 2.03. Membership Dues and Terms.

(a) Except as provided in Sections 2.01 and 2.02, the Board of Directors shall have authority,
by resolution, to establish all classes of membership and any terms and dues associated
with each class.

1)) The Vice President of Membership may, in consultation with the President, reduce or
waive the dues of a member in cases of unusual hardship.

Section 2.04. Regular Termination of Membership. A member's membership of the Club shall
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automatically terminate on the day of expiration of the membership term. The member shall not enjoy the
benefits and privileges of the Club until he or she renews membership at a level for which he or she is
eligible.

Section 2.05. Termination or Suspension of Membership.

(a) Process. For any conduct by a member seriously harmful to the welfare of the Club, the
Board of Directors may determine to commence a proceeding to consider whether to
terminate or suspend the membership. After the initial determination to commence such
a proceeding, an appropriate officer of the Board of Directors shall notify the affected
member in writing that the Board of Directors has voted to commence the proceeding,
and that the affected member, upon request, shall have the opportunity to appear before
the board of Directors at one of its next two regular meetings (or at a special meeting
which the Board of Directors, in its sole discretion may call). After the affected member
appears before the Board of Directors, affirmatively declines to appear, or does not
appear within the next two regular meetings, the Board of Directors may vote to
terminate or suspend the membership if there are ten affirmative votes. If the Board of
Directors votes to terminate or suspend, it shall notify the affected member in writing of
such a decision.

b) Reinstatement. Upon written request, a terminated or suspended member may be
reinstated upon such terms as the Board of Directors may deem appropriate by the
affirmative vote of ten of the Board members.

Section 2.06. Membership Not Transferable. Membership in the Harvard Club is not transferable or
assignable.

ARTICLE 1II
MEETINGS OF MEMBERS

Section 3.01. Annual Meeting . There shall be an Annual Meeting of the members of the Harvard
Club, held in the spring of each year at a time designated by the Board of Directors, for the purpose of
electing Directors and for the transaction of such other business as may come before the membership.

Section 3.02. Other Meetings . Meetings of the membership may be called at any time by the
Board of Directors, which may designate in advance any lunch, dinner, or other program meeting as a
meeting of the members for transaction of the business of the Harvard Club.

Section 3.03. Notice of Meetings . Written notice of the Annual Meeting and other meetings
shall be mailed by the Secretary to all members at least ten (10) days before the meeting. Notices shall
contain details as to the place, day, hour, and purpose of the meeting.

Section 3.04. Membership Voting . Except as otherwise specifically provided by statute, the
Articles of Incorporation, or these By-laws, the acts of a majority of the members present at a meeting of
the membership at which a quorum is present shall be the acts of the membership, provided that:
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(a)
(b)
O

unless otherwise required by law, no vote at a meeting need be by written ballot;
a member may not vote by proxy; and

any member unable to be present at a meeting may submit in advance written views on
any subject to be considered by the membership in such meeting.

Section 3.05. Quorum . Twenty-five (25) members shall constitute a quorum.

ARTICLE IV

DIRECTORS

Section 4.01. Authority and Duties of the Directors .

(a)

(b)

In its management and conduct of the business and affairs of the Harvard Club in
accordance with these By-laws, the Board of Directors shall possess and may exercise all
the powers and authority granted to the Harvard Club by law and by the Articles of
Incorporation, subject, however, to the limitations set forth in the Articles and these By-
laws.

Among the duties of members of the Board of Directors, but not in limitation thereof,
shall be faithful attendance at regular or special meetings of the Board, service on the
standing or special committees of the Club as appointed by the President or the Board,
assistance to the Officers and committee chairmen in carrying out the programs and
policies of the Club, attendance whenever possible and, if appropriate, participation in the
events and programs of the Club, supervision of the investment and financial accounts of
the Club, determination of procedures and policies for Club operations, and the
provisions of knowledgeable leadership to Harvard alumni/ae in the Washington
Metropolitan Area with respect to the Harvard Club and Harvard University affairs.

Section 4.02. Number of Directors; Qualifications .

()

(b)

(©)

The initial Directors shall be the nineteen (19) persons named in the Articles of
Incorporation, serving terms expiring at the close of the first Annual Meeting of the
membership.

Upon expiration of the terms of office of the initial Directors as set forth above, their
successors shall be elected by the membership of the Harvard Club at the first Annual
Meeting of the membership.

After the first Annual Meeting, the Board of Directors shall consist of the President, the
four Vice Presidents, the Secretary, the Treasurer, the most recent Past President, the
Chairman of the Schools Committee, and twelve (12) members at large, of whom at least
four (4) shall have attended Harvard University or Radcliffe College within the past ten
(10) years when elected. With respect to the composition of the Board of Directors
immediately after the first Annual Meeting, the term “most recent Past President” refers
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to the immediate Past President of the Harvard Club of Washington, D.C., an
unincorporated association; with respect to successive Board of Directors, the term refers
to the immediate Past President of the Corporation. Directors need not be residents of the
District of Columbia, but must be voting members of the Harvard Club.

(d) The number of Directors may be increased or decreased by amendment of these By-laws
provided that, (1) the number shall never be less than three (3); and (2) an amendment
reducing the number shall not have the effect of shortening the term of any Director in
office at the time such amendment becomes effective.

Section 4.03. Nomination of Board .

(a) During or before the month of February of each year, the President of the Harvard Club
shall appoint a Nominating Committee consisting of seven (7) members of the Harvard
Club in good standing and shall give appropriate written notice to the membership of his
or her appointees.

(b) The Nominating Committee shall prepare a list of candidates for the various offices to be
filled at the Annual Meeting of the membership and shall deliver the same to the
Secretary in time to enable him or her to mail the list to each member of the Harvard
Club at least thirty (30) days before the Annual Meeting.

(©) Twenty-five (25) or more members of the Harvard Club may transmit in writing to the
~ Secretary the name or names of additional candidates for election to any office or offices
to be filled at the Annual Meeting in time to enable him or her to mail a supplementary
notice of the names of such additional candidates to each member of the Harvard Club at
least ten (10) days before the Annual Meeting.

Section 4.04. Election and Term of Directors . Directors, including officers, shall be elected at
the Annual Meeting of the members, excepting the most recent Past President of the Harvard Club and the
Chairman of the Schools Committee, who shall be ex officio Directors. Directors other than members at
large, including officers, shall hold their respective offices for one (1) year beginning July 1 and until
their successors are elected or appointed and qualify.

The twelve (12) members at large shall be divided into three (3) classes of four (4) each. the terms of
office of each initial class shall be either one (1) year, two (2) years, or three (3) years, as determined by
the initial Board of Directors. The terms of office of each successive class shall be three (3) years or until
their successors are elected or appointed and qualify. No member of an outgoing class shall be eligible
for re-election as a member at large after having served a full term of three (3) years until one (1) year has
elapsed. This limitation, however, shall not forbid his or her appointment by the Board of Directors to fill
a vacancy.

Section 4.05. Vacancies . A vacancy existing by reason of the resignation, death, incapacity or
removal of a Director before the expiration of his or her term may be filled by appointment of a successor
by majority vote of the remaining Directors. A Director so appointed shall serve until a successor is
elected and qualifies. A vacancy created by an increase in the number of Directors pursuant to Section
4.02 shall be filled by appointment by a majority vote of the Directors in office.
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Section 4.06. Notice and Acceptance of Election or Appointment . Written notice of the election
or appointment of a person as a member of the Board of Directors shall be given promptly to such person
by the President. A person shall be deemed to have accepted election or appointment unless he or she
shall otherwise specify in writing to the President within ten (10) days of receipt of said notice. A person
shall qualify as a member of the Board of Directors when he or she accepts or is deemed under this
Section to have accepted election or appointment.

Section 4.07. Continuation in Office . After the expiration of the term for which he or she is
elected or appointed, a Director shall, unless he or she sooner resigns or is removed, continue to hold
office until his or her successor is elected or appointed and qualifies.

Section 4.08. Resignation . A Director may resign at any time by giving written notice of
resignation to the President. A resignation shall take effect at the time received unless another time is
specified in such notice. Unless otherwise specified in such notice, the acceptance of such resignation
shall not be necessary to make it effective.

Section 4.09. Compensation . Directors shall not receive any compensation for their services,
buy many receive reasonable amounts for reimbursement of expenses incurred or advances for expenses
to be incurred on behalf of the Harvard Club.

Section 4.10. Removal . A Director shall be removed from office for dereliction of his or her
duties as set forth under these By-laws. A majority vote of the Directors shall be sufficient for removal at
a meeting called expressly for that purpose. Adequate notice of the meeting, not less than 10 days, shall
be given and the Director to be removed shall be given an opportunity to be heard by the Board prior to
action on his or her removal.

In its discretion the Board may deem at least four unexplained absences of a Director from meetings of
the Board to be a resignation of such Director, which may be accepted by a majority of the Board without
notice to such Director prior to such acceptance.

ARTICLE V
COMMITTEES
Section 5.01. Standing and Special Committees of the Board .

(a) The Board of Directors may, by resolution adopted by a majority of the Directors in
office, establish standing and special committees composed of at least two (2) members
of the Board. Unless otherwise provided in these By-laws, the Board may make such
provisions for appointment of the chairmen of such committees, including authorizing the
President to appoint the chairman of such committees, establish such procedures to
govern their activities, and delegate thereto such authority as may be necessary or
desirable for the efficient management of the property, affairs, business and activities of
the Harvard Club.

(b) The Board shall not delegate to any committee authority to: amend or repeal the By-
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(c)

laws; elect, appoint, or remove any member of any such committee or any Director;
amend or restate the Articles of Incorporation; adopt a plan of merger or consolidation
with another corporation; authorize the sale, lease, exchange, or mortgage of all or
substantially all of the property and assets of the Harvard Club; authorize the voluntary
dissolution of the Harvard Club or revoke proceedings therefor; adopt a plan for the
distribution of the assets of the Harvard Club; or amend or repeal any resolution of the
Board of Directors.

The designation and appointment of any standing or special committee and the delegation
of authority thereto shall not operate to relieve the Board or any individual Director of
any responsibility imposed upon it or him or her by law.

Section 5.02. Advisory Committee . The Past Presidents of the Harvard Club or its antecedent
shall constitute the Advisory Committee to the Board of Directors and shall be entitled to attend all
meetings of the Board. Only the immediate Past President shall have a vote on the Board, and he or she
shall serve as the chairman of the Advisory Committee.

Section 5.03. Schools Committee .

(@

(®

(©)

(d)

(e)

There shall be a Schools Committee (described in this section as “the Committee™) for
the purpose of assisting Harvard University with respect to applicants and prospective
applicants for admission to Harvard College and Radcliffe College. It may have such
subcommittees as are deemed by the Board of Directors to be necessary and appropriate.

The Chairman and Subcommittee Chairmen shall be appointed by the President with the
approval of the Board of Directors. The Chairman shall be a member of the Board of
Directors in accordance with Sections 4.02 and 4.04 of these By-laws.

Members of the Committee shall be appointed by the President, or, if expressly so
delegated, by the Committee Chairman or Subcommittee Chairmen.

All Members of the Committee shall be members of the Harvard Club of Washington,
D.C.

The Chairman or a Subcommittee Chairman shall advise the President of all formal
meetings of the Committee or its Subcommittees and of any matters of serious
consequence concerning the work of the Committee that involve relations between the
Harvard Club and Harvard University, or between the Harvard Club and local schools or
communities, or that otherwise affect the membership of the Harvard Club.

Budgeting, expenditures and accounting for the Committee shall be administered in
accordance with policies and procedures established by the Board of Directors.

Section 5.04. Other Committees . Other committees not having and exercising the authority of
the Board of Directors in the management of the Corporation may be established or authorized by a
resolution adopted by a majority of the Directors present at a meeting at which a quorum is present.
Except as otherwise provided in such resolution, members of each such committee shall be members of
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the Harvard Club, and the President of the Harvard Club shall appoint the members thereof. A member of
such committee may be removed by the person or persons authorized to appoint the members thereof.

Section 5.05. Term of Office . Unless the resolution establishing the committee otherwise
provides, each member of a committee shall continue as such until the next Annual Meeting of the
members and until his or her successor is appointed, unless the committee is sooner terminated or such
member is sooner removed from such committee or ceases to qualify as a member thereof.

Section 5.06. Chairman . One member of each committee shall be appointed chairman by the
President unless otherwise provided for in these By-laws. A committee chairman may hold the same
office for no more than four (4) consecutive years.

Section 5.07. Vacancies . Except as otherwise provided in the resolution establishing the
committee, vacancies in the membership of any committee may be filled by appointments made in the
same manner as provided in the case of the original appointments.

Section 5.08. Quorum . Unless otherwise provided in the resolution establishing a commiftee, a
majority of the members of the committee shall constitute a quorum and the act of a majority of the
members present at a meeting at which a quorum is present shall be the act of the committee.

Section 5.09. Rules . Each committee may adopt rules for its own government not inconsistent
with these By-laws or with rules adopted by the Board of Directors.

ARTICLE VI
MEETINGS OF DIRECTORS

Section 6.01. Place of Meetings . Meetings of the Board of Directors may be held at such places
as the Board may from time to time determine or, in the absence of such determination, as the person or
persons calling a meeting may specify.

Section 6.02. Annual Meeting . There shall be an annual meeting of the Board of Directors each
year to make arrangements for management of the affairs of the Harvard Club for the following year and
to conduct such other business as may be appropriate. The Annual Meeting shall be held promptly after
the Annual Meeting of the members on such date and at such time as may be determined by the Board or,
in the absence of such determination, by the President or any of the Vice Presidents, or if none of them
acts, by three (3) or more of the Directors.

Section 6.03. Regular Meetings . The Board of Directors may by resolution establish a schedule
of regular meetings of the Board.

Section 6.04. Special Meetings . Special meetings of the Board of Directors shall be held
whenever called by the President or any of the Vice Presidents or by three (3) or more of the Directors, or
if twenty-five (25) or more members make a written request to the Board for a meeting.

Section 6.05. Notice; Waiver of Notice . Notice of each meeting of the Board of Directors,
specifying the date, time, and place thereof, shall be given in writing on or before the fifth (5th) day
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before the meeting, by letter, telegram, telex, or cable directed to each Director at his or her address last
appearing on the records of the Harvard Club. Notice of any meeting of the Board may be waived by any
Director by letter or by telegram, telex or cable, either before or after the holding of such meeting. that
attendance is for the purpose of objecting thereto on the ground that the meeting was not lawfully called

or convened.

Section 6.06. Quorum; Adjournment .

(2)

(b)

(©)

To constitute a quorum for the transaction of business at any meeting of the Board of
Directors, the presence shall be required of seven (7) of the Directors in office at the time.
If there are three (3) or fewer in office, the presence of all of them shall be necessary
except that two (2) Directors shall constitute a quorum for the initial meeting. If there are
fewer than three (3) Directors in office, the remaining Directors or Director shall
constitute a quorum solely for the purpose of filling a vacancy or vacancies in order to
have three (3) Directors in office who may then proceed with the transaction of all
business including the filling of further vacancies.

In the absence of a quorum, any meeting may be adjourned from time to time by the vote
of a majority of the Directors present, but no other business may be transacted. No notice
need be given of the adjourned meeting otherwise than by announcement at the meeting
at which such adjournment is taken. At any such resumed meeting at which a quorum is
present, any business may be transacted that might have been transacted at the meeting as
originally noticed.

The Directors present at a duly called or held meeting at which a quorum is present may
continue to do business until adjournment notwithstanding the withdrawal of enough
Directors to leave less than a quorum.

Section 6.07. Majority Vote; Voting . Except as otherwise specifically provided by statute, the
Articles of Incorporation or these By-laws, the acts of a majority of the Directors present at a meeting of
the Board of Directors at which a quorum is present shall be the acts of the Board; provided that

(a)

(b)

(c)

a Director whose term expires at the close of an Annual Meeting of the members shall,
unless he or she sooner resigns or is removed, be considered for quorum purposes as
holding office and be eligible to vote on all matters including the election of Directors
until his or her successor is elected or appointed and qualifies;

unless otherwise required by law, no vote at a meeting need be by written ballot unless so
requested by a Director; and

a Director may not vote by proxy, but any Director unable to be present at a meeting may
submit in advance written views on any subject to be considered by the Directors
participating in such meeting.

Section 6.08. Action Without a Meeting . Any action required or permitted to be taken at a
meeting of the Board of Directors (including amendment of these By-laws) or of any committee may be
taken without a meeting if, as provided in Section 99 of the District of Columbia Nonprofit Corporation
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- Act, D.C. Code § 29-1099, or any superseding provision, consents in writing setting forth the action so
taken are signed by all of the members of the Board or of such committee, as the case may be. Such
consents (which may be in one instrument or several instruments) shall be filed in the office of the
Secretary. A certificate of the President or any of the Vice Presidents (or, in the case of a committee, the
chairperson thereof) or the Secretary as to the receipt of such consents, the action thereby taken, and the
effective date of such action shall be filed with the minutes of the proceedings of the Board or of the
committee. An action so taken shall be deemed to have been taken at a meeting held on the effective date
so certified.

Section 6.09. Emergency Provision . Anything in these By-laws to the contrary notwithstanding,
in the event of a national catastrophe and during an emergency period following such a catastrophe, a
majority of the surviving members of the Board of Directors who have not been rendered incapable of
acting or attending shall constitute a quorum.

ARTICLE VII
OFFICERS

Section 7.01. Officers . The elected officers of the Harvard Club shall be a President, a Vice
President for Administration, a Vice President for Activities, a Vice President for membership, a Vice
President for Radcliffe Affairs, a Secretary, and a Treasurer, all of whom shall be members of the Board
of Directors as provided in Section 4.02 of these By-laws. In addition, the Board of Directors may
designate an Assistant Secretary and an Assistant Treasurer. All officers shall be members of the Harvard
Club. Any two officers may be held by the same person, except the offices of President and Secretary.

Section 7.02. Nomination, Election and Appointment of Officers; Terms of Office .

(a) Officers who are Directors as provided in Section 4.02(c) shall be nominated, elected,
and serve terms of office as provided in Sections 4.03 and 4.04.

(b) New offices may be created and filled at any meeting by majority vote of the Directors in
office.
© Officers shall be eligible for re-election or re-appointment.

Section 7.03. Continuation in Office . After the expiration of the term for which he or she is
elected or appointed, an officer shall continue to hold office until his or her successor is elected or
appointed and qualifies.

Section 7.04. Resignation . An officer may resign at any time by giving written notice to the
President, unless such officer is the President, in which case, he or she shall give written notice to the
Secretary. A resignation shall take effect at the time received unless another time is specified in such
notice. Unless otherwise specified in such notice, the acceptance of such resignation shall not be
necessary to make it effective.

Section 7.05. Removal . An officer may be removed by a majority of the Directors in office.
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Section 7.06. Vacancies . A vacancy existing by reason of the resignation, death, incapacity or
removal of an officer before the expiration of his or her term may be filled by appointment of a successor
by majority vote of the Directors of office. An officer so appointed shall serve until a successor is elected
or appointed and qualifies, and shall be considered an elected officer under Section 7.01.

Section 7.07. Compensation . Officers shall not receive any compensation for their services, but
may receive reasonable amounts for reimbursement of expenses incurred or advances for expenses to be
incurred on behalf of the Harvard Club.

ARTICLE VIII
DUTIES OF OFFICERS

Section 8.01. President . The President shall be the chief executive and, in general, direct all the
business and affairs of the Harvard Club, subject to the supervision and control of the Board of Directors,
to whom he or she shall be responsible for the affairs of the Harvard Club and for the performance of its
other officers and its employees. The President, together with the Treasurer, or any other proper officer
of the Harvard Club authorized by the Board of Directors, may sign and execute, in the name of the
Harvard Club, deeds, mortgages, bonds, contracts, and other instruments authorized by the Board of
Directors, except in cases where the signing and execution thereof shall be expressly delegated by the
Board or by these By-laws to some other officer or agent of the Harvard Club. In general, the President
shall perform all duties incident to the office of chief executive and other duties as from time to time may
be assigned to him or her by the Board of Directors. The President shall serve as Chairman of the Board
and shall preside at meetings of the Board.

Section 8.02. Vice President for Administration . The Vice President for Administration shall be
the chief administrative officer of the Harvard Club, subject to the direction and control of the President
and the Board of Directors. He or she shall be a Vice Chairman of the Board, and in the absence of the
President, shall preside, if present, at meetings of the Board. The Vice President for Administration shall
be responsible for and coordinate the activities of all committees that have jurisdiction over matters
dealing with membership, finance, investments, and communications between the Harvard Club and the
University or the community. In the absence of the President or in the event of his or her inability or
refusal to act, the Vice President for Administration shall perform the duties of the President and when so
acting, shall have all the powers of and be subject to all the restrictions upon the President. The Vice
President for Administration shall perform such other duties as from time to time may be assigned to him
or her by the President or by the Board of Directors.

Section 8.03. Vice President for Activities . The Vice President for Activities shall be responsible
for and coordinate the activities of all committees that have jurisdiction over matters dealing with regular
and special fund-raising, educational or social events, and seminars or other programs. He or she shall be
a Vice Chairman of the Board and, in the absence of both the President and Vice President for
Administration, shall preside, if present, at meetings of the Board. In the absence of the President and
Vice President for Administration or in event of the inability or refusal of either to act, the Vice President
for Activities shall perform the duties of the President, and when so acting, shall have all the powers of
and be subject to all the restrictions upon the President. The Vice President for Activities shall perform
such other duties as from time to time may be assigned to him or her by the President or by the Board of
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Directors.

Section 8.04. Vice President for Membership. The Vice President for membership shall be
responsible for and coordinate the activities of all committees that have jurisdiction over matters dealing
with the renewal of continuing membership, and the solicitation and enrollment of new members. He or
she hall be a Vice Chairman of the Board and, in the absence of the President, Vice President for
Administration, and Vice President for Activities, shall preside, if present, at meetings of the Board. In
the absence of the President, the Vice President Administration and the Vice President for Activities or in
the event of the inability or refusal to act, the Vice President for Membership shall perform the duties of
the President, and when so acting, shall have all the powers of and be subject to all the restrictions upon
the President. The Vice President for Membership shall perform such duties as from the time may be
assigned him or her by the President or the Board of Directors.

Section 8.05. Vice President of Radcliffe Affairs. The Vice President for Radcliffe Affairs shall
be responsible for promoting the participation of Radcliffe College graduates in the activities of the
Harvard Club. In addition, she shall develop and promote activities of particular interest to Radcliffe
College Alumnae. Further, she will keep the Harvard Club informed of the programs and activities of
Radcliffe. She shall be a Vice Chairman of the Board and, in the absence of the President, Vice President
for Administration, Vice President for Activities, and Vice President for Membership, shall preside, if
present, at meetings of the Board. In the absence of the President, the Vice President for Administration,
the Vice President for Membership or in the event of the inability or refusal to act, the Vice President for
Radcliffe Affairs shall perform the duties of the President, and when so acting, shall have all the powers
of and b subject to all the restrictions upon the President. The Vice President for Radcliffe Affairs shall
perform such duties as from time to time may be assigned by the Board of Directors.

Section 8.06. Secretary . The Secretary shall:

(a) certify and keep at the principal office of the Harvard Club the original or a copy of its
Articles of Incorporation or these By-laws as amended to date;

(b) keep at the principal office of the Harvard Club, or at such other place as the Board of
Directors may order, the original or a duplicate record of the proceedings of the members,
Board of Directors, and committees having any of the authority of the of the Board of
Directors, whether annual, regular, or special;

© see that all notices are duly given in accordance with the provisions of these By-laws or
as required by law;

(d) be custodian of the records and of the seal of the Harvard Club and see that it is engraved,
lithographed, printed, stamped, impressed upon, or affixed to all documents the execution
of which on behalf of the Harvard Club under its seal is duly authorized,;

(e) see that the books, reports, statements, and all other documents and records required by
law are properly kept and filed;

® exhibit at all reasonable times to any Director, upon request, the By-laws and minutes of
proceedings of the Board of Directors;
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(g) assure that all applications for membership receive prompt action by the Admissions
Committee and are promptly placed on the membership and mailing rolls of the Harvard
Club; and
(h) in general, perform all duties incident to the office of Secretary and such other duties as
from time to time may be assigned to him or her by the President or by the Board of
Directors.

Section 8.07. Treasurer . The Treasurer shall:

(a) have charge and custody of, and be responsible, subject to the approval or ratification of
the Board, for all funds of the Harvard Club, and deposit all such funds in the name of the
Harvard Club, in such banks, trust companies, or other depositories as shall be selected
by the Board, except that purchase or sale of securities or other investments shall first be
approved by the Board;

(b) keep and maintain adequate and correct accounts of the Harvard Club's properties
and business transactions, including account of its assets, liabilities, receipts,
disbursements, gains, losses, capital, and surplus;

(© exhibit the books of account and records to any Director, upon request, during business
hours at the office of the Harvard Club where such books and records are kept;

(d) render, upon request, a statement of the condition of the finances of the Harvard Club at
such meetings of the Board of Directors as the Board may direct, and render a full
financial report at the annual meetings of the Board,;

(e) in general, perform all the duties incident to the office of Treasurer and such other duties
as from time to time may be assigned to him or her by the President or by the Board of
Directors.
~ARTICLE IX

FINANCIAL ADMINISTRATION

Section 9.01. Fiscal Year . The fiscal year of the Harvard Club shall begin on the first day of
January and end on the last day of December in each year, but may be changed by resolution of the Board
of Directors.

Section 9.02. Contracts . The Board of Directors may authorize any officer or officers or agent
or agents of the Harvard Club, in addition to the officers so authorized by these By-laws, to enter into any
contract or execute and deliver any instrument in the name of and on behalf of the Harvard Club, and such
authority may be general or confined to specific instances.

Section 9.03. Checks, Drafts, Etc . All checks, orders for the payment of money, bills of lading,
warehouse receipts, obligations, bills of exchange, and insurance certificates shall be signed or endorsed
by such officer or officers or agent or agents of the Harvard Club and in such manner shall from time to
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time be determined by resolution of the Board of Directors or of any committee to which such authority
has been delegated by the Board.

Section 9.04. Deposits and Accounts . All funds of the Harvard Club, not otherwise employed,
shall be deposited from time to time in general or special accounts in such banks, trust companies, or
other depositories as the Board of Directors or any committee to which such authority has been delegated
by the Board may select, or as may be selected by any officer or officers or agent or agents of the Board
to whom such power may from time to be delegated by the Board. For the purpose of deposit and for the
purpose of collection for the account of the Harvard Club, checks drafts, and other orders for the payment
of money that are payable to the order of the Harvard Club may be endorsed, assigned, and delivered on
behalf of the Harvard Club by any officer or agent of the Harvard Club.

Section 9.05. Bonds . The Harvard Club shall secure bonds for the faithful discharge of the
duties of any Director, officer, agent, or employee of the Harvard Club who has custody of or discretion
over any funds of the Harvard Club.

Section 9.06. Corporate Records . The Harvard Club shall keep at its principal place of business
(a) the original or a duplicate record of the proceedings of its members, Board of Directors and
committees having any of the authority of the Board of Directors, (b) the original or a copy of the Articles
of Incorporation and the By-laws, including all amendments thereof to date, certified by the Secretary,
and (c) appropriate, correct, and complete books and records of account.

Section 9.07. Insurance . The Harvard Club may purchase and maintain insurance on behalf of
any person who is or was a Director, officer, employee, or agent of the Harvard Club, or is was serving at
the request or by resolution of the Board of Directors of the Harvard Club as a director, trustee, officer,
employee, or agent of another corporation, association, trust, partnership, joint venture, or other entity,
against any liability asserted against him or her and incurred by him or her in such capacity, or arising out
of his or her status as such, whether or not the Harvard Club would have the power to indemnify such
person against such liability under the law of the District of Columbia.

Section 9.08. Indemnification . The Harvard Club shall indemnify any person who is or was a
Director or Officer of the Harvard Club, or is or was serving at the request by resolution of the Board of
Directors of the Harvard Club as a director, trustee, or officer of another corporation, association, trust,
partnership, joint venture, or other entity, against expenses (including attorney fees and court costs)
actually and reasonably incurred by such person in connection with any action, suit, or proceeding in
which such person is made a party by reason of the fact that such person is or was a Director or Officer of
the Harvard Club or serves or served as a director, trustee, or officer of any other entity at the request of
the Harvard Club; provided that no indemnification shall be made in respect of any claim, issue, or matter
as to which such person shall be adjudged in such action, suit, or proceeding to be liable for negligence or
misconduct in the performance of such person's duty; and provided further, that no indemnification shall
be made to the extent not authorized or permitted by the United States Internal Revenue law.

ARTICLE X
AMENDMENT OF BY-LAWS

Section 10.01. Amendments .
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(b)

(c)

(@) Amendments of these By-Laws may be proposed at any meeting of the Board of
Directors. Amendments shall be voted or otherwise acted on at the first meeting
following satisfaction of the notice required under Subparagraph (b), or at a special
meeting called thereafter for that purpose.

Notification of all proposed By-law amendments shall be sent to all members of the
Harvard Club thirty (30) days prior to Board action so that the Board may have the
benefit of the views of the membership.

The By-laws may be amended (1) by the vote of not less that 12 of the Directors in office
at a meeting of the Board or (2) by unanimous written consent of the Directors in office
without a meeting pursuant to Section 6.08. The notice of any meeting at which a
proposal to amend the By-laws is to be acted on shall state the substance of the
amendment or amendments.
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BY-LAWS

OF

HARVARD CLUB OF WASHINGTON, D.C.

Adopted on

August 24, 1978

Section 1.01 Seetion-1-01-23"Name. The name of the Corporation is_the?*® Harvard
Club of Washington, D.C. (hereinafter referred to as the “Harvard Club”).

Section 1.02 Seetion+-02-2°Purposes. The purposes for which the Harvard Club is
organized are to engage exclusively in charitable and educational activities within the meaning of Section
501(c)(3) of the Internal Revenue Code and, in furtherance of such activities (and without limiting the
generality of the foregoing) and consistently therewith:

(a) ) 2407 raise funds for scholarships for undergraduate students from the
Washington, D.C. area attending Harvard College-and-Radeliffe-CoHege™!;

(b) @)  To assist Harvard University in the Washington, D.C. area with respect to
applxcants and prospective applicants for admission to Harvard College—aﬁé—Rdéeh#e

(c) &) 24470 conduct or sponsor educational seminars, discussion groups, panels, and
lectures in order to inform and enrich the intellectual life of Harvard University alumni
and alumnae in the Washington, D.C. area;

(d &  2To foster and develop in the Washington, D.C. area closer ties among and
between alumni and alumnae and Harvard University by providing a forum for
communications with Harvard University and with the Harvard Alumni
Association;26;247 by establishing relationships with Dumbarton Oaks, the Hellenic
Center and such other facilities or entities as Harvard University may have in the
Washington, D.C. area:2*%.2% and by presenting-te> informing”' alumni and alumnae
and people generally in the Washington, D.C. area-a-true-and-futl-pieture® of current
activities at Harvard University; and
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(e) e} 253To engage in such other activities that further educational aims and general
welfare of Harvard University. -
Section 1.03 Seetion—1-03—2*Seal. The Seal of the Harvard Club shall be circular in

design with “Harvard Club of Washington, D.C. 1883 inscribed around the circumference, and bearing
the words “Incorporated 1978 District of Columbia” or the equivalent.

Section 1.04 éeeﬁen+@4——2550fﬁces The pr1n01pal office of the Harvard Club shall
be-in-the-United-States?>® at such place-withi ' 27 _whether or not located
in the District of Columbia,>*® as the Board of Directors may from time to time designate. The Harvard
Club shall continuously maintain-a-registered-office-and®’ a registered agent in the District of Columbia.

 Seetion2:04+—2*Voting Members. The following are eligible to be voting
members of the Harvard 2%*Club:

@ & aay?*Any? person who has a degree from Harvard University or any
subdivision thereof;,

(b)) @y any?® Any?®® person who has registered and taken part for at least six weeks in
any academic program offered by Harvard University or any subdivision thereof; and

«©) ) -2 Anv?’° person who has completed at least one academic year as a
professor, researcher, instructor, or officer of Harvard University or any subdivision
thereof.

non-voting members of the Hamard_272Club.

(a & any?”>Any?’* person who is a parent or guardian of a student who is currently
enrolled in a degree program at Harvard University or any subdivision thereof (or any
person who is a parent of a formerly enrolled student who has maintained membership
since that child was an enrolled student);

(b) ) -any?5 Any?’6 spouse (or, if resident in a jurisdiction that does not permit
same-sex marriage, a same-sex partner) of a voting members? "member;?’*

(©) ) any?"® Any?® spouse (or, if resident in a jurisdiction that does not permit
same-sex marriage, a same-sex partner) of a deceased member; and
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() e any28 Any?®? person whom the Board_of Directors?®*, by resolution, declares to
be an honorary member of the Harvard ?**Club.

Section 2.03  Seetion2:03—?8Membership Dues and Terms.

(a) @) 286Except as provided in Sections 2.01 and 2.02, the Board of Directors shall
have authority, by resolution, to establish all classes of membership and any terms and
dues associated with each class.

h) &y 287The Vice President of Membership may, in consultation with the President,
reduce or waive the dues of a member in cases of unusual hardship.

Section 2.04  Section-2:04—288Regular Termination of Membership. A member®® person®”'s
membership of the Harvard ?°!Club shall automatically terminate on the day of expiration of the
membership term. Fhe-member? 2 That person®”® shall not enjoy the benefits and privileges of the

Harvard ?°*Club until he or she renews membership at a level for which he or she is eligible.

Section 2.05  Seetien2-05—2">Termination or Suspension of Membership.

(a) o) 296process. For any conduct by a member seriously harmful to the welfare of the,
Harvard®’ Club, the Board of Directors may determine to commence a proceeding to
consider whether to terminate or suspend the membership. After the initial
determination to commence such a proceeding, an appropriate officer of the Board of
Directors shall notify the affected member in writing that the Board of Directors has
voted to commence the proceeding, and that the affected member, upon request, shall
have the opportunity to appear before the Board of Directors at one of its next two
regular meetings (or at a special meeting, which the Board of Directors, in its sole
discretion, may call). After the affected member appears before the Board of Directors,
affirmatively declines to appear, or does not appear within the next two regular meetings,
the Board of Directors may vote to terminate or suspend the membership if there are ten
affirmative votes. If the Board of Directors votes to terminate or suspend, it shall notify
the affected member in writing of such decision.

[15))] =) 298R einstatement. Upon written request, a terminated or suspended member may
be reinstated upon such terms as the Board of Directors may deem appropriate by the
affirmative vote of ten of the Board members.

Section 2.06  Seetion2-06—2Membership Not Transferable. Membership in the Harvard
Club is not transferable or assignable.
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ARTICLE 111
OIMEETINGS OF MEMBERS 3%

Section 3.01 Section3-0+-3Annual Meeting. There shall be an Annual Meeting of
the members of the Harvard Club, held in the spring of each year on a date and ***at a time_and place®®
designated by the Board of Directors, for the purpose of electing officers and 3*Directors and for the
transaction of such other business as may come before the membership.

members on dates and at times and olaces determmed bv the Board of Dnectors The Harvard Club shall
hold a special meeting of the members on dates and at times and places determined by the Board of

Directors either:%®
La—) 309gl QJQ gg” Qﬁl_h; nggg QﬁQi!'@QLQLE' Ql;310

(b)  3Yifthe holders of at least twenty-five percent of all the votes entitled o be cast on an

the’!3The3! Board of Dlrectors-v»lmeh”5 may des1gnate—m—aebwmee3 16 4 any lunch, dinner, or other
program meeting as a*!” 18 meeting of the members for

transaction of the business of the Harvard Club

Section 3.03 %eetrea—%—@a~3]9Notlce of Meetmgs Written notice of the-Annual-

_b_egimm by the Secretary to all members Wﬂzm least ten
%323W324 days before the meeting. Notices shall eontain-detatls-as-to-the-
-~y eting->25Inform members of the place, day and hour of the
meetmg and W1th resnect to regular and special meetings onlv, the purpose of the meeting. The record
date to determine the members entitled to notice of a meeting of the members, to demand a special
meeting. to vote or to take any other action shall be thirty calendar days prior to the date of the meeting
Notice to a member may be given by United States mail or commercial delivery service or by email or

Section 3.04 Seetion3-04-2"Membership Voting. Except as otherwise specifically
provided by statute, the Articles of Incorporation, or these By-laws, the acts of a majority of the members_
entltled_tQ_yQte_and328 present at a meeting of the membership at which a quorum is present shall be the
acts of the membership, provided that:

(a) ) untess®?Unless®®° otherwise required by law, no vote at a meeting need be by
written ballot;
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() & a3*'A%? member may not vote by proxy; and

©) )  any’*Any®** member unable to be present at a meeting may submit in advance
written views on any subject to be considered by the membership in such meeting.

Section 3.05 Seetion3-05-33Quorum. Twenty-five £25)->**members entitled to vote
at 3 meeting 33’shall constitute a quorum.

ARTICLE- IV 338

BIPIRECTORS
Section 4.01 Seetion-4-04—>* Authority and Duties of the Directors.

(a) 3 342 jts management and conduct of the business and affairs of the Harvard Club
in accordance with these By-laws, the Board of Directors shall possess and may exercise
all the powers and authority granted to the Harvard Club by law and by the Articles of
Incorporation, subject, however, to the limitations set forth in the Articles and these
By-laws.

(b) & 343 Among the duties of members of the Board of Directors, but not in limitation
thereof, shall be faithful attendance at annual, >**regular or special meetings of the
Board;>*5;3%6 service on the standing or special committees of the Harvard *"Club,>*® as
appointed by the President or the Board;**%;** assistance to the Officers>® officers®? and
committee ehairmen>>chairs®> in carrying out the programs and policies of the Harvard.
355CIub;3°6;357 attendance whenever possible and, if appropriate, participation in the
events and programs of the Harvard 3%4Club;**;** supervision of the investment and
financial accounts of the Harvard 36! Club;39%;3* determination of procedures and policies
for Harvard 3¢*Club operations;*¢%;3% and the provisions of knowledgeable leadership to
Harvard alumni/ae in the Washington Metropolitan Area with respect to the Harvard
Club and Harvard University affairs.

Section 4.02. Section-4-02—3"Number ofDirectorsy’*3and>®® Qualifications_of

daies 371
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(a)

) 373The?7* Board of Directors shall consist of

the President, the four Vice Presidents, the Secretary, the Treasurer, the most recent Past

President, the Chairman’’>Chair or co-Chairs®’® of the Schools Committee, and éwelve-
5ot Jaroe. . st fe 377y shall-have attonded-Harvard-

¢ 3%2The number of Directors may be increased or decreased by amendment of
these By-laws provided that, (1) the number shall never be less than three-33°%%; and (2)
an amendment reducing the number shall not have the effect of shortening the term of
any Director in office at the time such amendment becomes effective.

34Dyirectors need not be residents of the District of Columbia, but must be voting
members of the Harvard Club 3%

386 A ¢ of Julv 1 of each vear. at least four (4) members of the Board of Directors
(including ex officio Directors®”) shall have attended Harvard University 388within the
orecedine ten (10) vears. If a member of the Board of Directors who was needed to
satisfv this requirement leaves the Board, the Board of Directors mav (pursuant to
Section 4.05) appoint a person who does not satisfy this requirement. However, the
Board of Directors shall resume compliance with this requirement no later than the

Ql]g::;jgg 1!!1;: ] 389

Section 4.03 Seetion-4-03—""Nomination of Board.

@) 31During or before the month of February of each year, the President of the
Harvard Club shall appoint a Nominating Committee consisting of seven €%yoting>*®
members of the Harvard Club in good standing,*** and shall give appropriate written
notice to the membership of his-er-her’*>the® appointees.

ey 397The Nominating Committee shall prepare a list of candidates for the various
offices to be filled at the Annual Meeting of the membership and shall deliver the same
to the Secretary in time to enable him or her to mail?®send® the list to each member of

the Harvard Club entitled to vote “*at least thirty-430)**'ten** days before the Annual
Meeting.

) 403Twenty-five 253-***or more members of the Harvard Club_entitled to vote*®
may transmit in writing to the Secretary the name or names of additional candidates for
election to any office or offices to be filled at the Annual Meeting in-time-to-enable-him-
or-her-to-mail-a-supplementary’° rwenty days before the Annual Meeting to
enable the Secretary to provide*®” notice of the-pames-of-such-additional-

(
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candidates*®®such alternative list*” to each member of the Harvard Club gntitled to vote
04t Jeast ten (-03-*'!days before the Annual Meeting.
(d) 412Notices to a member may be given by United States mail or commercial delivery
. - . . L2 413
Section 4.04 Seetion-4-04—*1*Election and Term of Directors. Directors, including,

elected*!s officers, shall be elected at the Annual Meeting of the members, excepting the most recent Past
President of the Harvard Club and the Chairman®*'°Chair or co-Chairs*'” of the Schools Committee, who
shall be ex officio Directors. Directors-otherthan-members-at-larse—including® *Elected*!? officers;*?
shall hold their respective offices for one ¢(1-*?'year beginning July 1 and until their successors are
elected or appointed and qualify.

The twelve-£*2212)-members*? Directors*?* at large shall be divided into three (3)-**°classes of four ¢4)-

Y

5*260ach*?’. The terms of office of each successive class

) : 1£y428years beginning
July 1. and one class shall be elected at each Annual Meeting**®. No member of an outgoing class shall
be eligible for re-election as a member™Director*’! at large after having served a full term of three 33
#32years until one*3* year has elapsed. This limitation, however, shall not forbid**prevent® his or
her appointment by the Board of Directors to fill a vacancy.

Section 4.05 Seetion-4-05-%3Vacancies,*’” ~*38A vacancy existing by reason of the

Directors pursuant to Section 4.02 shall be filled by appointment by a majority vote of the Directors in
office.

Section 4.06 Section-4-06—**?Notice and Acceptance of Election or Appointment.
Written notice of the election or appointment of a person as a member of the Board of Directors shall be
given promptly to such person by the President. A person shall be deemed to have accepted election or
appointment unless he or she shall otherwise specify in writing to the President within ten-{+6)*** days of
receipt of said notice. A person shall qualify as a member of the Board of Directors when he or she

accepts or is deemed under this Section to have accepted election or appointment.

Section 4,07 Seetion4-07-***Continuation in Office. After the expiration of the term

for which he or she is elected or appointed, a Director shall, unless he or she sooner resigns or is
removed, continue to hold office until his or her successor is elected or appointed and qualifies.

Section 4.08 Section4-08—*Resignation. A Director may resign at any time by
giving written notice of resignation to the President_or the Secretarv**6. A resignation shall take effect at
the time received unless another time is specified in such notice. Unless otherwise specified in such
notice, the acceptance of such resignation shall not be necessary to make it effective.
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Section 4.09 Seetion-4-09-*’Compensation. Directors**® A Director*®® shall ret-

450

receive any?3'no*? compensation for their*>his or her** services, buy-many* > but may*> receive

reasonable amounts for reimbursement of expenses incurred or advances for expenses to be incurred on
behalf of the Harvard Club.

Section 4.10  *"Removal.**?

(@)  Seetion410-Removal—>A Director shat*®may*®! be removed from office for-
o af i TR ot e jority-voiel®only
Di < al i fioer il i :
majority*®® of the whole number of **Directors_then i 465 shall be sufficient for
removal at a meeting of the members or the Board, as the case may be,**® called
expressly for that purpose. Adequate notice of the meeting, not less than +6*’ten***
days, shall be given and the Director to be removed shall be given an opportunity to be
heard by the members or the **Board 470 prior to action on his or her
removal. '
()]
dSoNnanic G i
ARTICEENAT6
ARTICIE YV

Section 5.01 Seetion-5-04+—"""Standing and Special Committees of the Board.

(a)

&) 480The Board of Directors may, by resolution-adepted-by-a-majority-of-the-
Directors-in-office’®!, establish standing and special committees composed of at least two-

£3*82 members of the Board. Unless otherwise provided in these By-laws, the Board
may make such provisions for appointment of the chairmea'*>chairs*** of such
committees, including authorizing the President to appoint the chairman®8chair or
co-chairs*® of such committees, establish such procedures to govern their activities, and
delegate thereto such authority as may be necessary or desirable for the efficient
management of the property, affairs, business ,**” and activities of the Harvard Club.
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) (b) 488The Board shall not delegate to any commlttee authority to: authorize

) a8 the District of Columbia
MMA& 490 of 201 0. as amended from time to time (the “Act™).
requires be approved by members: fill vacancies on the Board of Directors or on anv of
its committees; adopt, **'amend or repeal-the*? By-laws; elect, appoint, or remove any
member of any such committee or any Director; amend or restate the Articles of
Incorporation; adopt a plan of merger or consolidation with another corporation;
authorize the sale, lease, exchange, or mortgage of all or substantially all of the property
and assets of the Harvard Club; authorize the voluntary dissolution of the Harvard Club
or revoke proceedings therefor; adopt a plan for the distribution of the assets of the
Harvard Club or amend or repeal any resolutlon of the Board of Dlrectors ﬂgﬁggg;

() ) 494The designation and appointment of any standing or special committee and the
delegation of authority thereto shall not operate to relieve the Board or any individual
Director of any responsibility imposed upon it or him or her by law.

Section 5.02 Section-5:02-*>Advisory Committee. The Past Presidents of the

Harvard Club or its antecedent shall constitute the Advisory Committee to the Board of Directors and
shall be entitled to attend all meetings of the Board. Only the immediate Past President shall have a vote
on the Board, and he or she shall serve as the ehairman*®chair*”’ of the Advisory Committee.

Section 5.03 Seetion-5-03—**8Schools Committee.
(a) @ 499There shall be a Schools Committee (described in this section as “the

Committee™) for the purpose of assisting Harvard University with respect to applicants
and prospectlve apphcants for admlssmn to Harvard College—ané-l?vadeh#e—éeﬂeae—k—

ot s thia b2aonet o T )

&nei—appfeﬁ%ia%esoo

&) The-Chairman-and-Subeommittee-Chairmen’?! The Chair or co-Chairs®® shall be
appointed by the President with the approval of the Board of Directors. The
Chairman’Chair or co-Chairs’™ shall be a-member" " members** of the Board of
Directors in accordance with Sections 4.02 and 4.04 of these By-laws.

D.C.508

(—é—) The-Chairman-or-a-Subeommittee-Ch iiFﬁiBHSOgl}_Jg _Qh@!ﬁ or CO- Qb§11;§510 shall
advise the President of all formal meetings of the Committee orits-Subcommittees>'and
of any matters of serious consequence concerning the work of the Committee that
involve relations between the Harvard Club and Harvard University, or between the
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Harvard Club and local schools or communities, or that otherwise affect the membership
of the Harvard Club.

@ @ S12Bydgeting, expenditures and accounting for the Committee shall be
administered in accordance with policies and procedures established by the Board of

Directors.
Section.5.04 Seetion-5-04-—""30Other Committees,’'* —>'*Other committees not having
and exercising the authority of the Board of Directors in the management of the Corporation®®Harvard

Club’'7 may be established or authorized by a resolution adopted by a majority of the Directors present at
a meeting at which a quorum is present. Except as otherwise provided in such resolution, members of
each such committee shall be members of the Harvard Club and the Pre51dent of the Harvard Club shall
appoint the-member y

a&heﬁfeé—&e—appe%&tmm‘_nemm&m the members thereof.
Section 5.05 Seetion-5-05-2Term of Office. Unless the resolution establishing the

committee otherwise provides, each member of a committee shall continue as such until the next Annual
Meeting of the members and until his or her successor is appointed, unless the committee is sooner
terminated or such member is sooner removed from such committee or ceases to qualify as a member

thereof.

Section 5.06 Seection-5-06-Chairman’2!Chair’?2. One member of each committee shall be

appointed ehairman’>chair®? by the President unless otherwise provided for in these By-laws. A
committee ehairman’2>chair’?® may hold the same office for no more than four 43»>?consecutive years.

Section 5.07 Seetion-5-67—2%Vacancies. Except as otherwise provided in the

resolution establishing the committee, vacancies in the membership of any committee may be filled by
appointments made in the same manner as provided in the case of the original appointments.

Section 5.08 Section-5-68-2°Quorum. Unless otherwise provided in the resolution
establishing a committee, a majority of the members of the committee shall constitute a quorum and the
act of a majority of the members present at a meeting at which a quorum is present shall be the act of the
committee.

Section 5.09 Seetion-5-09-—3"Rules. Each committee may adopt rules for its own
government not inconsistent with these By-laws or with rules adopted by the Board of Directors.

ARTICEE- V!
ARTICLE VI

S2MIEETINGS OF DIRECTORS 53

Section 6.01 Seection-6-0+—3*Place of Meetings. Meetings of the Board of Directors
may be held at such places as the Board may from time to time determine or, in the absence of such
determination, as the person or persons calling a meeting may specify.
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Section 6.02 Seetion-6-02—>33Annual Meeting. There shall be an annual meeting of
the Board of Directors each year to make arrangements for management of the affairs of the Harvard
Club for the following year and to conduct such other business as may be appropriate. The Annual
Meeting shall be held promptly after the Annual Meeting of the members on such date and at such time
as may be determined by the Board or, in the absence of such determination, by the President or any of
the Vice Presidents, or if none of them acts, by three+33>*® or more of the Directors.

Section 6.03 Seetion-6:03—3"Regular Meetings. The Board of Directors
may>33shall>* by resolution establish a schedule of regular meetings of the Board.

Section 6.04 Seetion-6-04—>"Special Meetings. Special meetings of the Board of
Directors shall be held whenever called by the President or any of the Vice Presidents or by three-33**!
or more of the Directors, or if twenty-five-£*225¥* or more members make a written request to the
Board for a meeting.

Section 6.05 Section-6-05—"*Notice; Waiver of Notice. Notice of each meeting of the
Board of Directors_in the form of a record®?, specifying the date, time, and place thereof, shall be given-
m—w&tmgs“ on or before the ﬁfth (é%h)—547day before the meetmg—bﬂeﬁe&—t&%egx—am—tele*—e%e&ble-

Section 6.06 Seetion6-06—>Quorum; Adjournment.

(a) ) 5%4To constitute a quorum for the transaction of business at any meeting of the
Board of Directors, the presence shall be requlred of seven (—7—)—5550f the_Qfﬁs:_erS_QL5 56

b & 5581y the absence of a quorum, any meeting may be adjourned-fropr-time-to-
#me™? by the vote of a majority of the Directors present, but no other business may be
transacted. No notice need be given of the adjourned meeting otherwise than by
announcement at the meeting at which such adjournment is taken. At any such resumed
meeting at which a quorum is present, any business may be transacted that might have
been transacted at the meeting as originally noticed.
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Section 6.07 Section-6-67-*Majority Vote; Voting. Except as otherwise specifically
provided by statute, the Articles of Incorporation, 565 or these By-laws, the acts of a majority of the
Directors present at a meeting of the Board of Directors at which a quorum is present shall be the acts of

the Boardsprevided-that>®

s0 requested by a D1rector——ané570€e)

sty : y o =1

Section 6.08 Seetion-6-08-"Action Without a Meeting. Any action required or
permitted to be taken at a meeting of the Board of Directors (including amendment of these By-laws) or
of any committee may be taken without a meeting 1f—as—prewéed-m—8eet—16ﬁ—99-e§73—the~9%tﬂet—e4~
ColumbiaNonprofit CorporationAet’*D.C oo cnersed i
Wﬁﬂﬁgﬂsw settmg forth the actlon SO taken are signed by all of the
members of the Board or of such committee, as the case may be. Such eensents® 'records®’® (which may
be in one instrument or several instruments) shall be filed in°"°with>* the offiee’®' President or the
chair’®? of the Seeretery 83 committee, as the case may be’®*. A certificate of the President-er-any-ofthe-
Vice-Presidents ™ (or, in the case of a committee, the chairpersen ochair™®’ thereof)-e%ﬂ%e—éee}e%&ﬁlsgg
as to the receipt of such consents, the action thereby taken, and the effective date of such action shall be
filed with the minutes of the proceedings of the Board or of the committee. An action so taken shall be
deemed to have been taken at a meeting held on the effective date so certified.

Section 6.09  3°'Emergency Provisions. In the event of an emergency in which a quorum of

Directors cannot readily be assembled because of some catastrophic event, the emergency powers set
forth in Section 29-403.03 of the Act (or anv successor provision) shall apply 592
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ARTICLE VII
SBOFFICERS %

Section 7.01 Section7-01-50fficers. The elected officers of the Harvard Club shall
be a President, a Vice President for>%of>7 Administration, a Vice President for*%of>® Activities, a Vice
President for-membership®of Membership®', a Vice President £or%20f®* Radcliffe Affairs, a Secretary,
and a Treasurer, all of whom shall be members of the Board of Directors as provided in Section 4.02 of
these By-laws. In addition, the Board of Directors may designate®**appoint® an Assistant Secretary and
an Assistant Treasurer. All officers shall be voting ®*members of the Harvard Club. Any two
officers®offices’®® may be held by the same person, except the offices of President and Secretary.

Section 7.02 Seetion-7-02-Nomination, Election and Appointment of Officers;
Terms of Office.

(a) ) 6100 fficers who are Birectors®!'o be elected®'? as provided in Section
4-02(e)$137.015' shall be nominated, elected, and serve terms of office as provided in
Sections 4.03 and 4.04.

(_b) 3 | PN & PPN
offie 23.615
(b) (&  %'%Officers shall be eligible for re-election or re-appointment.

Section 7.03 Section7-03—5"Continuation in Office. After the expiration of the term

for which he or she is elected or appointed, an officer shall continue to hold office until his or her
successor is elected or appointed and qualifies.

Section 7.04 Section-7-04-°18Resignation. An officer may resign at any time by
giving written notice to the President—unless®!?_or the Secretary; provided that if®° such officer is the
President, in-wiich-ease=52'he or she shall give such *?written notice to-the-Seeretary®only to the
Secretary. and if such officer is the Secretary, he or she shall give such written notice only to the
President®*. A resignation shall take effect at the time received unless another time is specified in such
notice. Unless otherwise specified in such notice, the acceptance of such resignation shall not be
necessary to make it effective.

Section 7.05 Seetion7-05—52Removal. An officer_elected as provided in Section
7.01%%6 may be removed by a majority of the Directors in office_for cause under the procedure set forth in,

Section 4.10. An officer appointed by the Board as provided in Section 7.01 may be removed at any

time. with or without cause, by resolution of the Board®?’.
Section 7.06 Seetion7-06—528Vacancies. A vacancy existing by reason of the

resignation, death, incapacity,5?° or removal of an officer before the expiration of his or her term may be
filled by appointment of a successor by majority vote at a meeting **°of the Board of®*! Directors-of-
office®32. or by submitting the nominee to a vote at a meeting of the members®*>. An officer so appointed

or elected 53*shall serve until a successor is elected or appointed and qualifies, and, in the case of an_
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635 shall be considered an elected officer under

Sectlon 7. 01

SEQILQH_Z._O_Z Seetion-1-07—83¢Compensation. Officers®’_Ap officers® shall-nets®®
receive any5%n0%! compensation for their®?his or her’*® services, but may receive reasonable amounts
for reimbursement of expenses incurred or advances for expenses to be incurred on behalf of the Harvard

Club.

ARTICLE- VL
ARTICLE VIII

S4SPUTIES OF OFFICERS 64

Section 8.01 Section-3-03—%"President. The President shall be the chief executive
and, in general, direct all the business and affairs of the Harvard Club, subject to the supervision and
control of the Board of Directors, to whom he or she shall be responsible for the affairs of the Harvard
Club and for the performance of its other officers and its employees. The President, together with the
Treasurer, or any other proper officer of the Harvard Club authorized by the Board of Directors, may sign
and execute, in the name of the Harvard Club, deeds, mortgages, bonds, contracts, and other instruments
authorized by the Board of Directors, except in cases where the signing and execution thereof shall be
expressly delegated by the Board or by these By-laws to some other officer or agent of the Harvard Club.
In general, the President shall perform all duties incident to the office of chief executive and other duties
as from time to time may be assigned to him or her by the Board of Directors. The President shall serve

as Chairman®*®Chair®® of the Board and shall preside at meetings of the Board_and the members®°.

Section.8.02, Seetion-8-02-551Vice President £fo5520f%5% Administration,®* ~%°The
Vice President f0:560f%7 Administration shall be the chief administrative officer of the Harvard Club,
subject to the direction and control of the President and the Board of Directors. He or she shall be a Vice
ChairmanS>8Chair®®® of the Board and in the absence of the Premdent shall pres1de 1f present at
meetings of the Board_o g e g
Nm The Vice President dent £0r%1 of%2
Administration shall be responsible for and coordinate the activities of all committees that have
jurisdiction over matters dealing with membership, finance, investments, and communications between
the Harvard Club and the®Harvard®®* University or the community. In the absence of the President or
in the event of his or her inability or refusal to act, the Vice President f6r*°0f°¢® Administration shall
perform the duties of the President and when so acting, shall have all the powers of and be subject to all
the restrictions upon the President. The Vice President For%07of%® Administration shall perform such
other duties as from time to time may be assigned to him or her by the President or by the Board of
Directors.

Section 8.03 Seetion-8-03-69Vice President fo:57%f%"! Activities. The Vice

President £0:5720f%"3 Activities shall be responsible for and shall ®’*coordinate the activities of all
committees that have jurisdiction over matters dealing with-regular-and-specialt-fund-raising”
educational or social events, and seminars or other programs. He or she shall be a Vice
Chairman®’°Chair®”” of the Board and, in the absence of both the President and Vice President for$73o*"°
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Administration, shall preside, if present, at meetings of the Board_of Directors and the members unless

the President desienates. in his or her discretion, a different officer or director to preside at such.
meetings®®. In the absence of the President and Vice President £or®815f%82 Administration or in event of
the inability or refusal of either to act, the Vice President £or88301%8 Activities shall perform the duties of
the President, and when so acting, shall have all the powers of and be subject to all the restrictions upon
the President. The Vice President o:5850f%8 Activities shall perform such other duties as from time to
time may be assigned to him or her by the President or by the Board of Directors.

Section 8.04 Section-8:04—587Vice President £or%%8of%®® Membership. The Vice
President for-membership®of Membership®' shall be responsible for and 992 coordinate the
activities of all committees that have jurisdiction over matters dealing with the renewal of continuing
membership, and the solicitation and enrollment of new members. He or she kaH%shall®®* be a Vice
Chairman®5Chair®® of the Board and, in the absence of the President, the #7Vice President for8of®”
Administration, and the "°Vice President fo”"'of7°? Activities, shall preside, if present, at meetings of
the Board of Directors and the members unless the President designates, in his or her discretion, a

if] i i ings’93. In the absence of the President, the Vice
President of ** Administration,”® and the Vice President for’*5of’"’ Activities,”?® or in the event of the
inability or refusal of such officers "*to act, the Vice President fe+’'°of"'' Membership shall perform the
duties of the President, and when so acting, shall have all the powers of and be subject to all the
restrictions upon the President. The Vice President fer”'%of’ > Membership shall perform such duties as
from the time may be assigned him or her by the President or the Board of Directors.

Section 8.05 Section-8-05—"1%Vice President of Radcliffe Affairs. The Vice President
for7150f716 Radcliffe Affairs shall be responsible for promoting the participation of Radcliffe College
graduates in the activities of the Harvard Club. In addition, he or 7'7she shall develop and promote
activities of particular interest to Radcliffe College Alumnae. Further, he or 7*8she will keep the Harvard
Club informed of the programs and activities of Radcliffe. $he’'’He or she’ shall be a Vice
Chairman’2!Chair’® of the Board and, in the absence of the President, the "Vice President fer’>4of’>
Administration, the ”?5Vice President fo£7270f"?® Activities, and the "*Vice President for30gf73!
Membership, shall preside, if present, at meetings of the Board_of Directors and the members unless the
N . e or her disereti . ) -

ent O or director to preside a h meetings’*?

In the absence of the President, the Vice President for’*>of>* Administration, the Vice President for’>of
Activities, and the Vice President of”*® Membership,”*’ or in the event of the inability or refusal of such
officers ™%to act, the Vice President for7>?f"*° Radcliffe Affairs shall perform the duties of the
President, and when so acting, shall have all the powers of and b"*'be’** subject to all the restrictions
upon the President. The Vice President for*3of’** Radcliffe Affairs shall perform such duties as from

time to time may be assigned him or her "**by the President or the “*Board of Directors.

Section 8.06 Section-8:06— *"Secretary. The Secretary shall:

@ @ ot B X o - Club7*8Maintain in an
appropriate place’ the original or a copy of i#s”*the’! Articles of Incorporation or
these By-laws as amended to date;

Board-of Directors-ay-order,”Maintain in an appropriate place™” the original or a
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duplicate record of the proceedings of the members, Board of Directors, and committees
having any of the authority-efthe’>* of the Board of Directors, whether annual, regular,
or special;

()  see’>See’* that all notices are duly given in accordance with the provisions of
these By-laws or as required by law;

&  be™"Be’* custodian of the records and of the seal of the Harvard Club and see
that it is engraved, lithographed, printed, stamped, impressed upon, or affixed to all
documents the execution of which on behalf of the Harvard Club under its seal is duly
authorized;

() see”%See’® that the books, reports, statements, and all other documents and
records required by law are properly kept and filed;

@ exhibit’o!Exhibit’®? at all reasonable times to any Director, upon request, the
By-laws and minutes of proceedings of the Board of Directors; ;.and’®3

Cluband’®

@y ir7%5In7% general, perform all duties incident to the office of Secretary and such
other duties as from time to time may be assigned to him or her by the President or by the
Board of Directors.

Section 8.07 Section-8-07—"%"Treasurer. The Treasurer shall:

(a)

@)  have’%®Have’® charge and custody of, and be responsible, subject to the
approval or ratification of the Board, for all funds of the Harvard Club, and deposit all
such funds in the name of the Harvard Club, in such banks—ﬂ%t—eea%p&mes—”m or other
depositories as shall be selected by the Board;-except-that-purchase-or-sale-of securities-
or-otherinvestments shatl-first be-approved’’|or any committee to which such authority
has been delegated”’ by the Board;

- by  keep’’Keep’’* and maintain adequate and correct accounts of
the Harvard Club's properties and business transactions, including account of its assets,
liabilities, receipts, disbursements, gains, losses, capital, and surplus;

) e*lﬁb&'”sté the books of account and records to any

Director, upon request

such-books-and recordsare ]EEE|5t777

) render’8Render””?, upon request, a statement of the condition of the finances of
the Harvard Club at such meetings of the Board of Directors as the Board may direct,
and render a full financial report at the annual meetings of the Board; ; and’®
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(e) te) ia’8[n"82 general, perform all the duties incident to the office of Treasurer and
such other duties as from time to time may be assigned to him or her by the President or
by the Board of Directors.

ARFICLE X8
ARTICLE IX

TALINANCIAL ADMINISTRATION®

Section 9.01 Seetion-9-01-"%6Fiscal Year. The fiscal year of the Harvard Club shall
begin on the first day of January and end on the last day of December in each year, but may be changed
by resolution of the Board of Directors.

Section 9.02 Seetion-9-02—"Contracts. The Board of Directors may authorize any
officer or officers or agent or agents of the Harvard Club, in addition to the officers so authorized by
these By-laws, to enter into any contract or execute and deliver any instrument in the name of and on
behalf of the Harvard Club, and such authority may be general or confined to specific instances.

Section 9.03 Seetion-9-03—~"%8Checks, Drafts, Etc. All checks, orders for the payment
of money, bills of lading, warehouse receipts, obligations, bills of exchange, and insurance certificates
shall be signed or endorsed by such officer or officers or agent or agents of the Harvard Club and in such
manner as '®%shall from time to time be determined by resolution of the Board of Directors or of any

committee to which such authority has been delegated by the Board.

Section 9.04 Seetion-9:04—""Deposits and Accounts. All funds of the Harvard Club,
not otherwise employed, shall be deposited from time to time in general or special accounts in such
banksstrust-companies;’”! or other depositories as the Board of Directors or any committee to which such
authority has been delegated by the Board may select, or as may be selected by any officer or officers or
agent or agents of the Board to whom such power may from time to be delegated by the Board. For the
purpose of deposit and for the purpose of collection for the account of the Harvard Club, checks,’
drafts, and other orders for the payment of money that are payable to the order of the Harvard Club may
be endorsed, assigned, and delivered on behalf of the Harvard Club by any-otficer-oragentof-the-
Harvard Club’%the President, Treasurer, or another officer who has been duly designated by the Board of.
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aceount. 7% Carporate Records. The Harvard Club shall keep at its principal office (a) its Articles of
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Bv-laws or restated Bv—]aws and all amendments to them currentlv in effect, (¢) mmutes of all meetings

of its members and Board of Directors, a record of all actions taken by the members and Board of

Directors without a meeting and a record of all actions taken by a committee of the Board of Directors

for the nast three vears upon demand ﬁom a member under the Act (e)a llSt of the pames and busmess

ddresses of its current directors and officers, and (f) its most recent biennial report delivered 0" the

«

800

805The Harvard Club shall indemnifv anv Director or officer to the extent the Director or
officer was successful. on the merits or otherwise, in the defense of anv proceeding to

which the Director or officer was a partv because the Director or officer was a director or

(A)  *BInthe case of conduct in an official capacity, that the conduct was in

ng b@ﬂ mlg;gslg Qﬁlh@ llﬂl;!:agd gmb QJE_JQSM

(€3] 8191 the case of an emplovee benefit plan, reasonably believed h action
be in the interests of the participants in and the beneficiaries of the plan 320

821The Harvard Club shall have the right to select attorneys and to approve any legal
expenses incurred in connection with anv suit, action or proceeding to which this
indemnification apnlies. The termination of a proceeding by judgment, order, seftlement
or conviction or upon a plea of nolo contendere or its equivalent is not. in itself,
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(d) 8231 Jnless ordered bv a court of competent jurisdiction, the Harvard Club shall not.

indemnify a Director or officer:**

(6D 8251n connection with a nroceeding byorin the right of the Harvard Club, except

Section 10.02  $2°Advance for Expenses. The Harvard Club shall, before final disposition of a
proceeding and without the reaulrement of anv additional authorlza’uon by the Board of Dlrectors

a nroceedmg because he or she isorwas a Dlrector or officer if the md1v1dual dellvers to the Halvard
Club (a) a written statement signed bv the md1v1dua1 settmg forth his or her good-faith belief that he or

a 8391f there are two or more disinterested Directors, by a majority vote of all the
disinterested Directors. a maiority of whom will constitute a guorum for that

Duroose or by a majority of the members of a committee of two or more
ate -840
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(B)  ®If there are fewer than two disinterested Directors, selected by the.
Board of Directors. in which selection Directors who do not gualifv as

disinterested Directors may participate; or®*®

compromise pavment is approved: (1) by a maj orrtv vote of the dlsmterested Directors, a_
majoritvy of whom wrll constitute a quorum for that oumose (Qdbva malorrtv of the

met the relevant standardof conduct in these By-laws and the Act: or (4) by a court of

competent jurisdiction.®>

(d) 851 Eor purposes of this Article X. a “disinterested Director” shall mean a Director who
at the time of a vote referred to in this Article X, is not;>

relanonshm wrth the Dlrector whose 1ndemmﬁcat10n or advance for expenses is
the subiect of the decision being made, which relationship would, in the
circumstances. reasonably be expected to exert an influence on the Director’s

judgment when voting on the decision being made ***

if anv term or provision is mvahd for anv reason whatsoever, such invalidity ﬂhall not affect the va11d1tv

of the remainder of this Article X 858

Section 10.05 Seetion-9-07—8°Insurance. The Harvard Club may purchase and
maintain insurance on behalf of Wgéommmmgé‘ who is or was a Director, officer,
employee, or agent of the Harvard Club, or is-was-serving®®who, while a Dlrector ofﬁcer emnlovee or
863 at the request selut
864of the Harvard Club as a director, officer, partner, ¥trustee, e#reer——g“employee or agent of another
domestic or foreign ¥’corporation, asseer&&en-%mﬁ’c—s“partnershlp, joint venture, trust, employee
benefit plan®®, or other entity, against-asy®'° liability asserted against hima-$7 or-her-and®’? incurred by
himr-or-her?3the individual®™ in sueh®>that®’® capacity;®”’ or arising e&t—ef—h—rs—ei—hermfmm_thi
individual’s®”® status as sueh®8%3 Director, officer, emplovee, or agent®®!, whether or not the Harvard
Club would have-the®*? power to indemnify s&eh—persengwwg“
against sueh®®>the same®®¢ liability under the law-of887.the Distriet 0£-Co 1. 388 A 1 889
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82 A MENDMENT OF BY?393-894.895] A WS 8%

Section 11.01 Seetion10-0—%7 Amendments.

(a)

- @  %8Amendments of these By-Faws*°laws”® may be proposed at
any meeting of the Board of Directors. Amendments shall be voted or otherwise acted
on at the first meeting following satisfaction of the notice required under Subparagraph
(b), or at a special meeting called thereafter for that purpose.

by  Netifieation™ Written notice® of all proposed By-law amendments shall be

sent to all members of the Harvard Club hirty-£"%at least °305°% days prior to Board

action so that the Board may have the benefit of the views of the membership.
o o o ) X . verv service

_Notices fo.

Y. N SIVARL VY AIIIINWAE L)L ChAw) A e A e A e A S

oS %7The By-laws may be amended (1) by the vote of not less that***than®® 12 of
the Directors in office at a meeting of the Board or (2) by unanimous written consent of
the Directors in office without a meeting pursuant to Section 6.08. The notice of any
meeting at which a proposal to amend the By-laws is to be acted on shall state the
substance of the amendment or amendments.



