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};4ay 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 April12,2012,
the Board of Directors passed a motion to issue a proposal to amend the

Club's by-laws in order to satisff 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 requiled 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outdated provisions and to codify certain existing Club practices.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 25Yo of
the voting members.

. Update the means by which the Club may delivel 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.

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

members.

. Permit the removal of a director for cause by vote of the membeIs, as

well as a vote of a majority of directols then in office. Authorize the

Board to treat four unexcused absences from Board meetings ovet a 12-

month period as cause for removal of a director.

. 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 Remove outdated references to Radcliffe College in the description of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 fficio members, not only to the directors atlarge.

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 conceming 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 apafüal 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- I 5 06 or rloeffl er@mofo.com.

If you have any comments on the proposed amendments, please submit them in writing by
May 3I,2012 to admin@harvard-dc.org or to Harvard Club of V/ashington, DC, 3220 N
Street NW, #295, Washington, DC 20007.

Respectfully Submitted,

René Rocque Lee
President, HCW
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August 24,1978

ARTICLE I

NAME, SEAL, AND OFFICES

Section 1.01. Name. The name of the Corporation is Harvard Club of Washinglon, 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:

(a) To raise funds for scholarships for undergraduate students from the Washington, D.C.

area attending Harvard College and Radcliffe College;

(b) To assist Harvard University in the Washingfon, D.C. area with respect to applicants and

prospective applicants for admission to Harvard College and Radcliffe College;

(c) 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;

(d) To foster and develop in the Washington, D.C. area closer ties among and between

alumni and alumnae and Harryard 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 curent activities at Harvard University; and

(e) To engage in such other activities that fufther 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 II

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

(c) any person who has completed at least one academicyear 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:

(a) 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

parlner) 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.

(b) 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 notif'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 notifo the affected member in writing of
such a decision.

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 III

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 af 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 atany 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:

(b)
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(a) unless otherwise required by law, no vote at a meeting need be by written ballot;

(b) a member may not vote by proxy; and

(c) any member unable to be present at a meeting may submit in advance written views

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) In its management and conduct of the business and affairs of the Harvard Club rn

accordance with these By-laws, the Board of Directors shallpossess and may exercise all

the powers and authority granted to the Harvard Club by law and by the Afticles 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

ãvents 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 ofDirectors; Qualifications

(u) The initial Directors shall be the nineteen (19) persons named in the Articles of
lncorporation, 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 f,rrst 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 fwelve (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

(b)

(b)

(c)
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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.

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'

(c) 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 fficio 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 qualif''

The twelve (12) members at large shatl be divided into three (3) classes of four (4) each. the terms of
office of each initial class shall be either one (l) 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 qualif,. 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 (l) year has

elapsed. This limitation, however, shall not forbid his or her appointment by the Board of Directors to fill
avacanay.

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

eiect"ã 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.

(d)



Harvard Club of Washington, D.C. By-laws
Page '10

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 speci$ in writing to the President within ten (10) days of receipt of said notice. A person

shall qualiff 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 lier successor is elected or appointed and qualifres.

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
tp""ifi"d 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 l0 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

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

Þresident 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 properly, affairs, business and activities of
the Harvard Club.

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

(a)

(b)
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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 properfy 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.

(c) 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

(a) 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.

(b) 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.

(c) 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.

(d) 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.

(e) 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 otheiwise 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 qualiff 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 lnanner as provided in the case of the original appointments'

Section 5.08. 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

mernbers 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

MEBTINGS 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 specif .

Section 6.02. Annual Meeting . There shallbe 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 Piesident or any of the Vice Presidents or by three (3) or more of the Directors, or

if twenty-frv e (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

Diiector 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

(a) 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 off,rce, 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.

(b) 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.

(c) 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) 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 qualif,res;

(b) unless otherwise required by law, no vote at a meeting need be by written ballot unless so

requested by a Director; and

(c) a Director may not vote by proxy, but any Director unable to be present at a meetingmay

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 offìcers shall be members of the Haruard

Club. Any two officers may be held by the same person, except the off,rces of President and Secretary.

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

(u) Officers who are Directors as provided in Section a.02(c) shall be nominated, elected,

and serve terms of offìce 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.

(c) Officers shall be eligible for re-election or re-appointment.

Section 7.03. Continuation in OfFrce . 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. Yacancies . 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 qualifres, and shall be considered an elected officer under Section 7.01.

Section 7.07, Compensation . Off,rcers 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 OF'FICERS

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 forthe affairs of the Harvard Club and forthe performance of its

other off,icers and its employees. The President, together with the Treasurer, or any other proper officer

of the Harvard Club authorized 6y 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 perfoim 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

Univeisity or the community. In the absence of the President or in the event of his or her inability or

refusal toact, 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
presiãent 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 Vióe Chairman of ine 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 alì 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

Harvaid Club. In addition, ihe shall develop and promote activities of particular interest to Radcliffe

College Alumnae. Further, she will keep thé 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,

ih" Vi". presidenf 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 fhe 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) certifl and keep at the principal office of the Harvard Club the original or a copy of its
Afticles of lncorporation 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
Dirèctors 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;

(c) 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;

(Ð 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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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

in general, perform all duties incident to the office of Secretary and such other duties

from time to time may be assigned to him or her by the President or by the Board

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;

(c) 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 ofTreasurer 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 offtcer 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 ôr off,rceis or agent or agents of the Harvard Club and in such manner shall from time to

as

of

(e)

(h)
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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 tìme 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 Boa.d may select, or as may be selected by any offîcer or officers or agent or agents of the Board

tó 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

òf ¡1on.y 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, offìcer, 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

òómmittees fraving any ofìhe authority of the Board of Directors, (b) the original or a copy of the Articles

of Incorporation Ànd ih" By-lu*r, including all amendments thereof to date, certified by the Secretary,

and (c) appropriate, correct, and complete books and records ofaccount.

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

thé iequest 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,

uguin.i any liabìlity asserted against him or her and incurred by him or her in such capacity, or arising out

oi hi, o, her status as such, whether or not the Harvard Club would have the power to indemnift such

person against such liability under the law of the District of columbia.

Section 9.08. Indemnification . The Harvard Club shall indemnifu 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 und-r"uronubly incurred by such person in connection with any action, suit, or proceeding in

which such person is made a paf:ry by reason of the fact that such person is or was a Director or Officer of
the Harvard CIub or serves oi 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 thé performance of iuch 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

AMBNDMENT OF BY-LAWS

Section 10.01. Amendments
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(b)

(a) 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 thirry (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 l2 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.

(c)
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OF

HARVARD CLUB OF WASHINGTON, D.C.
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August 24,1978

^RT{€r 
tr' 1233

N,\M,l¿; S,E^I,,;,\NÐ eFFtrGES 234

ARTNCLEf235

GF"NERAL PROV[STONS236

Secfioil-0l See+¡<x*-Ol-.'?37Name. The name of the Corporation islthe238 Hanvard

Club of Washington, D.C. (hereinafter referred to as the "Harvard Club").

Section 1 .02 See+ie"+g2-. 'z3ePurposes. The purposes for which the Harvard Club is

organized are to engage exclusively in charitable and educational activities within the meaning of Section

SO1lc;13¡ of the lnternal Revenue Code and, in furtherance of such activities (and without limiting the

generality of the foregoing) and consistently therewith:

ø)@ 2a0To raise funds for scholarships for undergraduate students from the

Washington, D.C. area attending Harvard College-r

(b) 2a2To assist Harvard University in the Washington, D.C. area with respect to

applicants and prospective applicants for admission to Harvard College-and-Radt'li*T+'

Çe*ege2a3;

1ç¡ 2aaTo 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;

1¿¡) 2a5To 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-)246247 by establishing relationships with Dumbafton Oaks, the Hellenic

Center and such other facilities or entities as Harvard University may have in the

Washington,D.C. area-24824e un¿ by p*e.;en+ing+e2s0irri0lming251 alumni and alumnae

andpeoþlegenerallyintheWashington,D.C.area@252ofcurrent
activities at Harvard University; and

@

@

ß)
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4q) (€) 2s3To engage in such other activities that further educational aims and general

welfare of Harvard University.

Section I .0i $eetien-{=0}.--2saSeal. The seal of the Harvard club shall be circular in

design with "Harvard Club of Washington, D.C. lSS3" inscribed around the circumference, and bearing

the words "Incorporated 1978 District of Columbia" or the equivalent.

Secfio¡-L.04 {iee+ie++.&l--2ssoffices. The principal office of the Harvard Club shall

bei++he-U*ite4S+ates2s6 at such p rvhefher or not lncafed

ignate. The Harvard
registered agent in the District of Columbia.

4t++[g[Æ-{+260

ARTIÇIJE-N

ze I ,qp'ry¡¡¡6.ì'tq 262

SeçÍa+2.91 See++er+.gt-J63voting Members. The following are eligible to be voting

members of the Harvard26aclub:

@ (a} æ'fasmu:¿e6 person who has a degree from Harvard University or any

subdivision thereof;

(þ) (b) *n 267 An!68 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

ld @ -anyzao n*,270 person who has completed at least one academic year as a

professor, researcher, instructor, or officer of Harvard University or any subdivision

thereof.

Sealg!2.92 Seet+er++-gZ-JTlNon-Voting Members. The following are eligible to be

non-voting members of the Han¿arú272club:

@ 1¿¡ tnfit A"{¿t4 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);

@ þ) -an+ztsMi¿7ó spouse (or, if resident in a jurisdiction that does not permit

Same-sex marriage, a Same-sex partner) of a voting menrbers277membe.fi278

@ (.Ð s*zzeA*280 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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ß) (d) *ny-28lAny- 282 person whom the Board-olDirectors"', by resolution, declares to

be an honorary member of the llarvard-28aclub.

Section2*03 S€e+iert+.æ-'?ssMembership Dues and Terms.

g) @ 286Except as provided in Sections 2.0I and2.02,the Board of Directors shall

have authority, by resolution, to establish all classes of membership and any terms and

dues associated with each class.

44 (Ð 28t7¡" Vice President of Membership may, in consultation with the President,

reduce or waive the dues of a member in cases of unusual hardship.

$çC-ÎiçS2=Aa See+ie++S4-288Regular Termination of Membership. A metnbet2seperson2e0's

membership of the Harvarcl2elClub shall automatically terminate on the day of expiration of the

membership term. The-n+en+ber2e2Ïhat+erson2e3 shall not enjoy the benefits and privileges of the

HaryardSeaClub until he or she renews membership at a level for which he or she is eligible.

ø) 1a; 2e6Process. For any conduct by a member seriously harmful to the welfare of the=

HawarÊe7 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 offrcer of the Board of
Directors shall notifu 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 notiff
the affected member in writing of such decision.

@ þ) 2esReinstatement. Upon written request, a terminated or suspended member may

be reinstated upon such terms as the Board of Directors may deem appropriate by the

affinnative vote of ten of the Board members.

Section 2.06 Sectie*+3á-2eeMembership Not Transferable. Membership in the Harvard

Club is not transferable or assignable.

,+R4:I€tr-E+I+3oo
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ARTICLEIII

:otv¡'91'¡pGS ûF MËMBEns 302

SectionS0l {iee+ie+iJ}f-303Annual Meeting. There shall be an Annual Meeting of
the members of the Harvard Club, held in the spring of each year on¿-datc¿nd3Oaat a time¿¡4þlaçe3Os

designated by the Board of Directors, for the purpose of electing omcers¿n¿3o6Directors and for the

transaction of such other business as may come before the membership.

(Ð 3oeat the call of the R lo

(þ) 3rlif the holders of at

.,rgcord" ûrgans i

"l""trotl 
i. 3l2

Seetion 3,02-edrer Meetings, Meetings of the membership nray be ealleel at ariy tirne b)'

ill"3l3Ïht3la Board of Directorsr,whieh''t rnuy designate-i*advaneettu uny lunch, dinner, or other

program meeting as a3lTthe place fo. an arlnua 18 meeting of the members for

transaction of the business of the Harvard Club.

Section 3-03 S¡eetion-+g+-3 I el.{oti ce of Meeti n gs. Written n otice of fåeÂnnu.+l-
2oan at'tnual- regt l

b"gi*ä"t by the Secretary to all members of record on the rec 22atleasl'ten

É10)323clavs hL¡t no nrore t 2a days before the meeting. Notices shalleont*fi+de+aift¡a*+e-the-
ing'325inform mernhers of

Sectioni-O4 $eetier+ga=32TMembership Votin g. Except as otherw i se spec ifi cal ly

provided by statute, the Articles of lncorporation, or these By-laws, the acts of a majority of the members=

;nrftlrfuÑofr¿nd328 present at a meeting of the membership at which a quorum is present shall be the

acts of the rnembership, provided that:

14 ç4 unless32elJnless330 otherwise required by law, no vote at a meeting need be by

written ballot'

Sccfion3-02 30TOther Meetings. Th

Directorseither3os

the Harvard Clu ing-

date to determine t
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at-a-mceting:337 shall constitute a quorum'

^{ëËICJ-E-I\L338ARTICLLIY

r:e¡tr¡¡X6.91 ûnìs¡¿o

Ss4þu¡-02
Directors3To.

@) (b) ft33r4332 member may not vote by proxy; and

&) 1e) ¿4*333l\*334 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 Seetio*++.O¡.-33sQuorum. Twenty-five @5|336members efüfledto-¡¿ole-

Secfion 4^01 $eetier+AeF3alAuthority and Duties of the Directors.

ø) 1a¡ 3a2ln 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.

4q (b) 3a3Among the duties of members of the Board of Directors, but not in limitation

thereof, shall be faithful attendance at annual3aaregular or special meetings of the

Board,3a5;3a6 service on the standing or special committees of the llarvarù3a7club.3a8 as

appointed by the President or the Bãard;iqssso assistance to the e*fieers3sloffi""tt3s2 un¿

committee €h*iflften3s3chairs3s4 in carrying out the programs and policies of the Harvaril
3ssç1uç3s6Js7 attendance whenever possible and, if appropriate, participation in the

events and programs of the -Harv¿rû3s8Cluþ3se':00 supervision of the investment and

financial accounts of the Harvard-361ç1u6362'363 determination of procedures and policies

for Harvarû364Club operations;36s'366 and the provisions of knowledgeable leadership to

Harvard alumni/ae in the Washington Metropolitan Area with respect to the Harvard

CIub and Harvard University affairs.

See+len-+,02-J6TNumber ef+i+eeærq368*¿36e Qualifications-ol

@ 'l'he initial Ðireeters slr*ll be-tlre rrirreteen (19) perserrrs rranreel in the Ârtieles el

sti
(b)
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þ) @
73TÉr74 Board of Directors shall consist of

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

president, the Gh*irm.n+3TsChairor-ca{hairs37ó of the Schools Committee, and twelve'
377@var<l*

Lx+lve*¡+f378ol Radeliffb Gollege r'vithin êre past ten ( l0) )'ears when eleeted, Witlr

eorp€ration-37eDìree.tel'l; need"not"be resìde*lt¡; of the Distriet"of Çolulnbi*bM;#be-soMt'

€) 3821¡r number of Directors may be increased or decreased by amendm^ent of
ihese By-laws provided that, (1) the number shall never be less than three{3)383; 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.

3 saDi'oç,1@thcj)isricrcleqþxxtlin'ìrülrlstbc-JQltn+
M8s

Sectionl^O3 See+ian-4$3-3e0Nomination of Board.

{Ð

@

@

G)

@

@) 3elDuring or before the month of February of each year, the President of the

Harvard Club shall appoint a Nominating Committee consisting of seven ç7¡:eznoti*:er
members of the Harvard Club in good standing3ea and shall give appropriate written

notice to the membership of hþorher3esthéteí appointees'

(b) rez16" 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 r*ai-l3eatgndreel¡te list to each member of
the Harvard Ciub enfitledlo-¡¿otaaooat least thiry€q401tffi,402 days before the Annual

Meeting.

el a03Twenty-five (?5|aoaor more members of the Harvard ClubsulillcdlsJoteaos

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 i++iree-te-e+abte-hi*
o6at least twentY daYs b

enahletheSecreta 0TnoticeofM

follo¡¡¿inerlutyl3ae

@
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eandida+esaossucl-attfflafiveli$aoe to each member of the Harvard Club entitledlo-vote-
aloat least ten (-10|alldays before the Annual Meeting.

ß) al2Notices to a memher

scrvice or by email or t3

Secfion4-04 Se+lsn-+p+alaElection and Term of Directors. Directors, including

"]""Írd¿ts 
offîcers, shall be elected at the Annual Meeting of the members, excepting the most recent Past

President of the Harvard Club and the ehairmana'6ehaifarcs1QhaifsalT of the Schools Committee, who

shall be ex fficio Directors. tsEk"þd+te offtcersr420

shall hold their respective offices for one ç$a2lyear beginning July 1 and until their successors are

elected or appointed and qualiff.

1¡e 6r¡*1*=1+2212) nrembers423Iirccfüs42a atlarge shall be divided into three (}|a2sclasses of four (4|

26eàih/+27,Thetermsofofficeofeachsuccessiveclass

shall be three i$o'oycarslcginning:
Jìll), t . and one cl 2e. No member of an outgoing class shall

be eligible for re-election as a memberJ3oDifçSlgla3t atlarge after having served a full.term of three (3)
a3zyelrsuntil one$)a33 year has elapsed. This limitation, however, shall not ferbkla3ap¡svçn{a3s his or

her appointment by the Board of Directors to fill a vacancy.

Section 4.05 Seerien4SS=a36Vacanciet-437 , 4384 vacancy existing by reason of the

resignation, death, incapacity,a3e or removal of a Director before the expiration of his or her term may be

frlled by appointment of a successor by majority vote of the remaining Directors-ortry-zubmiftin€'+

""-n; t¡;1""t¡"r a0. A Director so appointed-orelectcdaal 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.

Secliolll)6 See$en-+S6-Ja2Notice 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 ele.ction or

ãppoint¡¡"nì uîI"r, he oi she shajl otherwise speciff in writing to the President within ten{449++: days of
råceipt of said notice. A person shall qualif, 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.

Seclioll-4*O? S,€€+i€n4-97îaaaContinuation 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.

Secfion-4^OS S€çti€,ft4e$-JasResignation. A Director may resign at anytime by

giving *ritt"n notice of resignation to the Presidentp![hgSççtetaryaa6. 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 ofsuch resignation shall not be necessary to make it effective.
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Secfion 4-09 S€o+io*+g#aTCompensation. Ði+ee+eruaa8-4,-Di¡qcloraae shalln*+r'
oto..""iu. *"yotbg*2 compensation for theira53hisanlrcras4 services, btry+¿ny+ssbuútayis6 receive

reasonable amounts for reimbursement of expenses incurred or advances for expenses to be incurred on

behalf of the Harvard Club.

Section_4-l_0 +szRr.on¿as8

@ MseA Director sh*lla60!Êgya6l be removed from office lar-

for cause f includi
n;rector is also a

majorify+or of the whole-numberola6aDirectorsJücn-irgffiçga6s shall be sufficient for

,"rnouuì at a meetin 66 called

expressly for that purpot". Adequate notice of the meeting, not less than '¡4a671*a68

days, shall be given and the Director to be removed shall be given an opportunity to be

heârd by the mcmhersorthej6eBoard*a¡lbç-ca¡e4at}gaT0 prior to action on his or her

removal.

ff a Dlrector is ahs in¿-
wr;tten .ottce g¡v
tler attsence n'om tne
or followlng the ap

aftsetrce. co"stit
reâsonahle cliscr

:eood_reason-a7lIn its discretion the Board may deem at least four

""'--- ""-J -' -

neg¡ 74over a rolling 12-

llcause--f,orremovalaTs

,14ç¡ç¿¡;¡¡+zo
ARIICIBJ
+zzç'q3rrNwr{:T.-f XiSl S 478

Secrio¡5-Ol Seo+i<+n-S.O+-aTeStanding and Special Committees of the Board.

@ 1¿; +ao1¡. Board of Directors may, by resolution@
Ði+ee+ers-,in-e+#eea8l, establish standing and special committees composed of at least two-

(Qa82 members of the Board. Unless otherwise provided in these By-laws, the Board

may make such provisions for appointment of the €hairffieft483çh4i6484 of such

committees, inciuding authorizing the President to appoint the eha'irm¿rnasschair-or

co=chairsas6 of such committees, establish such procedures to govern their activities, and

delegate thereto such authority as may be necessary or desirable for the effrcient

management of the properfy, affairs, business 1487 and activities of the Harvard Club.

@

wæxe*Ìi+æ€l*ttunçXçuSgdo73 absences of a Director from meetings of the Board t+be-a-
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@eoof 2010. as amended

fts;ommlffeei: ado#etamend or repeal+heae2 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 properfy

and assets of the Harvard Club; authorize the voluntary dissolution of the Harvard Club

or revoke proceedings therefor; adopt a plan for the distribution ofthe assets ofthe
Harvard Club; or amend or repeal any resolution of the Board of Directors.-llo¡ryever-

ç¡ 6; +ea1¡" 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.

Sectiot5-o2 $eetien-+S2=ae5Advisory Committee. The Past Presidents of the

Harvard Club or its antecedent shalt 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 el+¿ti+mal*ae6úñ.ae7 of the Advisory Committee.

Section5.03 See+i.trn-s=gE-Je 8 
S c h o o I s Comm ittee.

þ) 1¿¡ aeeThere shall be a Schools Committee (described in this section as "the

(b)@

Committee") for the purpose of assisting Harvard University with respect to applicants

andprospectiveapplicantsforadmissiontoHarvardCollege@

ftJ

and-eppre*i*æsoo.

(b) The Glr*irnran and Subeemmil+ee €heirrnensollheIlair-orco.Chairss02 shall be

appointed by the President with the approval of the Board of Directors. The

dhainn*ns0íChairorco=Ctrairstoa sfrati be *+r+embers0smçmhçrss06 of the Board of
Directors in accordance with Sections 4.02 and 4.04 of these By-laws.

N4€mbe{'s €f the eotÍm
deleg&ted; by the Gommittee chaifrnan of SHbeemmittee Ghairrnen:507

^U 
l\4embers of the eornnrittee shal{ be rnenrbers s{'tlæ Harvard, êltrb ef \\/¿lshínÊtôn;

Ð+s08
€) The êhairman or a Íìubeon+mittee êhainn*ns0eth" Chui. ot "o-Ch 

t0 sh-1!l

advise the President of all formal meetings of the Committee et-i+s$r*b,eomn+itteesslland

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

(€)

regarding any such e3

o
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Harvard Club and local schools or communities, or that otherwise affect the membership

of the Harvard Club.

EQ þ) sl2Budgeting, expenditures and accounting for the Committee shall be

administered in accordance with policies and procedures established by the Board of
Directors.

Secfion 5^04 See+ier+-ss4=s I 3Other Committee# I 4 
=s 

I sother committees not having

and exercising the authority of the Board of Directors in the management of the €erpera{itmtt6Halvard
ClrbslT 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 President of the Harvard Club shall

appoint
en+h€rized{€-appeifi+s I sortemovss I e the members thereof.

Section 5.05 See+ie*5$5-s20Term 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.

SSçICUf5-Oé Seetien-+36.€h*i*nralrs2tçhujr.s22. One member of each committee shall be

appointed eh*i+rnans23 ùù-s2a by the President unless otherwise provided for in thets-e By-laws. A
còmmittee €håirffrâû52s 

"hun-s26 
may hold the same office for no more than four (4¡s2t 

"onsecutive 
years.

SeciiolS0T See+ien-+37-s28Vacancies. 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.

Secfiod-O8 $ee+.ien-+e&-52eQuorum. 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-S^09 Se,e+isr+'L09=s30Rules. Each committee may adopt rules for its own

government not inconsistent with these By-laws or with rules adopted by the Board of Directors.

,{.RTICI F, \4 53I

ARILCLLVI

s32n¡ Ël'l-{ xN{;s ûF Ði'xtECT'ûxìs s33

Section 6.01 See+itin-6$l--s3aPlace 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 specif



Harvard Club of Washington, D.C. By-laws
Page I I

Section 6-0? Sleetie'n-.6.0+-s3sAnnual 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)536 or more of the Directors.

Section-6-03 $eet+en*r03=-537Regular Meetings. The B oard of Directors

+Ì1{ìys38shall53e by resolution establish a schedule of regular meetings of the Board.

Secfio¡-6-04 $ee+i<¡n-áSa-sa0special 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)5al

or more of the Directors, or if +wer+ty-five-(s+2251s+t or more members make a written request to the

Board for a meeting.

Section 6.05 Seetia+áS5+saaNotice; Waiver of Notice. Notice of each meeting of the

Board of Directorsjn the form of a recordas, speciffing the date, time, and place thereof, shall be given-

i$/Éfi+iffê546onorbeforethefifth15+h¡5a7daybeforethemeeting
-^ --^^ ---l^ ^f ¿L^ Ir^-,^..¡ r-t,,t^548

NoticeofanymeetingoftheBoardmaybewaivedbyanyDirector

"*5les+ei
eable54ein the forrn of a rec -",

eitherbeforeoraftertheholdingofsuchmeeting.
on the ground tha!4re meeting nas not lawfully ealleel or eonvened,ssl A flirector's attenda

Dlrector at the hes

meelirgss

Ses$-ori.06 SeetieráS6-ss3Quorum ; Adj ournment.

E¡ @) 5saTo constitute a quorum for the transaction of business¿t any meeting of the

Board of Directors, the presence shall be required of seven €Ìsssof the-offiçgt¡-otss6

Directors in office ¿11þs 1ime. If tlrere are three (3) €)r fèwet' in effìee; the presenee of all
of them shall be neeessa,ry exeept that tvr'o (2) Ðireetors shall eonstitute a qtroru'nr ler the

iuitial lneeting, If therc +re fbr¡'er th,alr thnee (3) Direetors+rr offiee; the reffiaining

Bireetors or B¡r- iftfa-vaeangr¡
er vaeaneies in orCer to lrave tlrree (3) Ðireeters in e{Tiee whe ma+' then preeeed rvith the

557

CI ÊÐ sssln the absence of a quorum, any meetingmay be adjourned fretn tinle to

tinresse 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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@ +hes6oNo action of th" Ro 6l Directors@

Secfion_6-O7 Seetien-6$7-56aMajorityVote;Voting. Exceptasotherwisespecifically

provided by statute, the Afticles of Incorporation^s6s or these By-laws, the acts of a majority of the

birectors present at a meeting of the Board of Directors at which a quorum is present shall be the acts of
the B oard;1ro+ided+ha+566

(Ð

until lris er lrer sueeess€)iis eleeted or appeinted arr€l qualifìes;s67(bÌs68^+rol¿id-eilthal-
56eunless otherwise required by law, no vote at a meeting need be by written ballot unless

so requested by a Director;-and570(e)

Section 6^08 Action Without a Meetiing. 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,

r+ritingsTs consents in thé form o 76 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 eensenü;szzoootdtszs lwhich may

be in one instrument or several instruments) shall be filed;*szetifhsso the ofÊeesslPresidcnbrfhe-

çhaif82 of the $eeretaryss3committee- as the case m 8a. A certificate of the President-e+**-r*oÊthe

ffi+-*"-¿-*-ttt (or,ln the case of u "o.-itt"., 
th" eha+persefis86n¡u¡s8z thereof)-e++he{iee+e+arys88

as to the receipt ofsuch consents, the action thereby taken, and the effective date ofsuch 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'

4IÈTì[êLE+4[L5e0
Secfion 6-09 sel

+he-Þi*triet-e{=

nirectors carrnot r e$=1h,e*ïet'9encY l'owet's set
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ARTICLF--VII

se3$FF'¡CEp5 se+

Secfion-Zol Seetion ?,Otr, sesofficers. The elected officers of the Harvard Club shall

be a president, a Vice President f"rse6o15ez Administration, a Vice President fit*sesolsee Activities, a Vice
president A+g*e*ngers+rp600afMç!0bçI¡h¡p601, a Vice President fer602of603 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 dex.ignate60+**iof60s an Assistant Secretary and

an Assistant Treasurer. Atl officers shall be yotins-- 606members of the Harvard Club. Any two

offieers6oTofÍces6ot rnuy be held by the same person, except the offrces of President and Secretary.

Section-7-O2

Terms of Offìce.
See+ion-+3+60e1.{omination, Election and Appo intment of Offi cers ;

@ 14 6l0officers who are Ðd+e€+e{136llrc¡e¡lectc¿612 as provided in Section

4,OZ(e)613ru161a shall be nominated, elected, and serve terms of office as provided in

Sections 4.03 and 4.04.

*ffr*-6ls
@ 19 6r6officers shall be eligible for re-election or re-appointment.

Secfion-ru3 S,e€+iofr+=$-6lTContinuation 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.

SCSIiogJ-o_4 Seetien 7,04, 6lsResignation. An off,tcer may res^ign atany time by

giving *ritt"n notice to the Presidenqr**less6le o. tt'te Sect'etaty: p 20 such officer is the

Þresiãent,iftì#hi€lrceSe-.,62lheorsheshallgivesuch.622writtennoticeþ+M23onlyLo¡he_

il-1.6F -{ r*ignation 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.

Secfionl^Os S€€#'05-. 62sRemoval. An officer elected as Rrovid

1a1-626 -"y b" ."*oved by a majority of the Directors in office for cause under the p
1 I -----:l^J :-. o^^¿:^- ? 

^1 
*^" L^ -^*^r'-,{ of onr¡

SçcqeLZ^06 $eeti<xr+S6-628Vacancies. A vacancy existing by reason of the

resignatio;, áeath, incapacity,62e or removal of an officer before the expiration of his or her term may be

fìllù by appointment oiu.u"""rsor by majority vote al¿-meelingj3oof the=Bgarutgf3l Directors-eÊ
An officer so appointed

oç{1ee632

@)

efi{€€"--. or ny suornrtt

"rcIe"1"il.%-hall 
serve until a successor is elected or appointed and qualifies, andinlhecass-ofan-
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officer requlred to h 3s shall be considered an elected officer under

Section 7.01.

Section-7-07 36Compensation. ofÈeers637-An-offcer638 shall not63e

receive ân¡1640!e641 compensation for thei+6a'hiSpfåcruo3 services, but may receive reasonable amounts

for reimbursement of expenses incurred or advances for expenses to be incurred on behalf of the Harvard

Club.

^.ÈTI€LS \4rI644
ARITCLE_\trII

64sÐ{ll.If'q û{i CIliËIü$¡}dq 646

Seclionf-0l .See+ien-e$L-6aTPresident. 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 offìcer 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 ofchiefexecutive 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 €hairmar+6asç¡u¡.6ae ãf tnr Board and shall preside at meetings of the Board and the members6s0'

Section 8.02 See*ie*&04-65 I V i ce Pre s ident {o+6 
s2 ú;s3 Adm in i stration*6s4 -6s 

sTh e

Vice President f<-+r6s6of57 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

êþi¡¡11¿o0s8Chuit6se of the Board, and in the absence of the President, shallpreside, if present, at

ings of the Board of Directors and th
The Vice President kr.66rfilezIttiutçtt

Administration shall be responsible for and coordinate the activities of allcommittees that have

jurisdiction over matters dealing with membership, finance, investments, and communications between

the Harvard Club and ç.0arg4t¿6o6a 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 for66sof666 Administration shall

perform the duties of the President and when so acting, sha]!_haye allthe powers of and be subject to all

ihe restrictions upon the President. The Vice President *x667gf68 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 I 03 See+ien-g. gL66ev ice President {o+67 
0 ú:7 1 Activities. The V ice

President +*eno1!tt Activities shall be responsible for and shall6Tacoordinate the activities of all

committees that have jurisdiction over matters dealing with regular ¿rnel speeial funel raising;67s

educational or social events, and seminars or other programs. He or she shall be a Vice

eg6****ut 6ç¡u¡-677 of the Board and, in the absenòe of Uotn the President and Vice President f".6z8o16ze



Harvard Club of Washington, D.C. By-laws
Page 15

Administration, shall preside, if present, at meetings of the Board of Directors ancl th

@enceofthePresidentandVicePresidentf.uo68t6oazAdministrationorineventof
tf," lnuUility or refusal of either to act, the Vice President fior683of684 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 fer68sof86 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.

Secrion8-O4 S€€+i€n-g04-687vice President for688d68e Memb_ership. The Vice
president ør-memuers+þ6e0gftr4snbgship6el shall be responsible for andshall6e2 coordinate the

activities of allcommittees that have jurisdiction over matters dealing with the renewal of continuing

membership, and the solicitation and enrollment of new members. He or she ¡*tr16elgul0ea be a Vice

el*i""*-¿çbnuirtu of the Board and, in the absence of the President,lþ6e7Vice Presiden¡ fu''6eao1oee

Administration, and ¡6g700Vice President çrrrt}t6!02 Activities, shall preside, if present, at meetings of

1¡e 3s4rd of Directors and th

¿;+C"r""t "ffr*,r.; 
¿¡ n''. 0'. 

E^t¡" absence of the President, the Vice

theVicePresidentç"*zoeo1z0zActivities*708orintheeventofthe
inability or refusal ofsuc¡-omcerJoeto act, the Vice President €or7l0d7ll Membership shall perform the

duties óf 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 çu*ztzo1zt3 Membership shall perform such duties as

from the time may be assigned him or her by the President or the Board of Directors.

Seciion 8^05 Ses+ien-gê+-?lavice President of Radcliffe Affairs. The Vice President

Seciion-8-06 See+ien-S-.e6-7a7 S ecretary. The S ecretary sh a I I :

TasMaintain-in¿n-

Afficles of Incorporation or

ç*zrsolzte pu¿"1i¡¡" Affairs shall be responsible for promoting the_participation of Radcliffe College

graduates in the activities of the Harvard Club. In addition, he-o/l7she shall d^evelop and promote

ã"iiuitl6 of parlicular interest to Radcliffe College Alumnae. Further, he¡{l8she will keep the Harvard

Club informed of the programs and activities of Radcliffe. SheTle.Hcptsher2o shall be a Vice

ê ;ttÇh*t:zz of the Board and, in the absence of the President, ¡þg723Vice Presiden¡{srtz+oÍzs

Ãj.irirr*røT, tn" tzoyice Presiden ¡'çalttzt $!zs Activities, and fu]2eYice Presidenl ç"uz:o5r: t

Membership, shallpreside, if present, at meetings of the Board of Directors and th
- ^ l:fr^-^- + ^gt:.^^- ^- li-^^+^r +^ nraci¡lp af srr¡h -..finos732

In the absence of the pr"rid"nt, the Vice pt"ri¿"nt +uo''sf3a Administration, the Vice President f€+73soi

actrv¡ties- an¿ tn 36 MembershiipltT or in the event of the inability or refusal ofsuch-Ac¡v¡ties- an¿ tn "o Msmbership^''' or m the event oÏ me maDlllly or rerusa

æ% ""t, 
th" vi"" president furt3e6!a0 Radcliffe Affairs shall p_erform the duties of the

p."rid"nt, and when so acting, shall have all the powers of and 6t+rr*!+z subject to all the restrictions

upon the president. The Vicã president çè1743ú:44 Radcliffe Affairs shall perform suçh duties as from

time to time may be assigned ¡im-or¡e/asby the presi¿cnrcrfna?a6Board of Directors'

@ @
;"pt"prt"r+i*"tae the origin al or a copy of its7s01¡"7s1

these By-laws as amended to date;

7s3 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-eÊthe7sa of the Board of Directors, whether annual, regular,

or special;

6¡ @ seeTs5s€e7s6 that all notices are duly given in accordance with the provisions of
these By-laws or as required by law;

ß) (d) 5.zsz¡"2s8 custodian of the records and of the seal of the Harvard Club and see

that it is engraved, lithographed, printed, stamped, impressed upon, or aff,rxed to all
documents the execution of which on behalf of the Harvard Club under its seal is duly

authorized;

&) (d qee75esee760 that the books, reports, statements, and all other documents and

records required by law are properly kept and filed;

0 e exhibi+76lExhibf762 at all reasonable times to any Director, upon request, the

By-laws and minutes of proceedings of the Board of Directors,Ñ63

(g) nssure that all applieatiorrs for rnernbelship reeeive prempt aetiên b) the 
^dmissiens

ç¡"5***4zo+

@ (h) hJ6s1!lrú66 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.

secfiol_&o7 see+ion-s-.e7-767Treasurer. The Treasurer shall:

14 ç¿¡ hare768Haye76e charge and custody of, and be responsible, subjectto the

approval or ratification of the Board, for all funds of the Harvard Club, and deposit all

ruðn fun¿r in the name of the Harvard Club, in such banks;+ttls+æen*p¿*iev+770 or other

depositoriesasshallbeselectedbytheBoard
77l¡r¿ny-committee to which such

¡astccn¡etegaled?j2 bY the Board;

@ @) keep773Keep77a 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;

(Ð 6; exhisi+775P.ovide t'easona 76 the books of account and records to any

. Director, upon request

@i77;

@ (d) rcnder778Rende/7e, upon request, a statement of the condition of the ftnances of
the Harvard Club at such meetings of the Board of Directors as the Board_1ay direct,

and render a full financial report at the annual meetings of the Board;andzso



Harvard Club of Washington, D.C. By-laws
Page l7

6¡ ;*z8t¡zaz 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.

AR+[€:LS+X-783
ARIICLE-IX

784 
{r [NA;\cIÄì, /L$M tN tslrl{Al]I û¡Ezss

Seøiong^Ol $ee+ior¡9+l--786FiscalYear. 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.

Sectiong^02 Ses+ien-+02-787Contracts. The Board of Directors may authorize any

officer or officers or agent or agents of the Harvard Club, in addition to the offîcers so authorizedby

these By-laws, to entei into any contract or execute and deliver any instrument in the name of and on

behalf óf the Harvard Club, and such authority may be general or confined to specific instances.

Sççti_ofú.p.3 See+iepl$3-788checks, Drafts, Etc. All checks, orders for the payment

of *on"y, Uiitr 
"f 

lading, warehouse receipts, obligations, bills of exchange, and insurance certificates

shall be signea or endorsed by such officer or officers or agent or agents ofthe Harvard Club and in such

manner ælttnrhull from time to time be determined by resolution of the Board of Directors or of any

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

Section 9-04 S€€+i€ft4$4-TeoDeposits 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;trus+eennpanier,æl or other dìpositories as the Board of Directors or any committee to which such

authoiity has beén 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

pirpor" oldeposit and for the purpose of collection for the account of the Harvard Club, checks*7e2

ãruiI., and other orders for the payment of money that are payable to the order of the Harvard Club may

beendorsed,assigned,anddelivéredonbehalfoftheHarvardClubby@
t4årvârd{;}ub
DirectorsTea.

(Ð

çoe)-of?e6 the 
^rtiê{s* 

o{, I$e ze7 and tlre By laws, inelueling all amondr*ents thereof to el¿Ée¡

a€€aÐ{+L
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fncoq"loraflon or re
Rv-la-ws or.restated RI¿- -ents to them cutrettly in effect fc\ -inutes of all meetings-

"¡ 
¡t¡ -"-tt"t. ""¿ 

n""t
nlt'ectors wlthou
." ¡-n;lr 

"ntn" 
u"r""t

;;"""t¿ t. '""-t ".
for ttre past tnr-ee e) a l;st of the names and h

"¿¿**;. "r 
tt. ";rr"r ¡ ttJrs-

Ilistricl-ofÇafuunhi¡-8oo

ABTIçLEJ8Ot

TNDF"MNIF'TCATTONsO2

Secfio¡-ÍL0r so3lndemnifcafion sOa

þ) sosrne garvard Club sh

of+rcet'was success
whlch the nlrectoÍ
officer of the l-farv

officer in connecti in€*806

(Ð tonAçxedjrgggd-flaithlt'o

A) sllReasonablybeliet#12

[Ð sl3tn the case ofcondu
the best interests 8la

(Ð 8l5Tn all other cases

opposed to the best :816

e slTIn the case ofanJ/ cr
ot'her cot'tcluct wa ls

(Ð s2lThe Harvard CIub s

eYtr,enses lncut
trut"*";¡cat"tt annl ¡e*

.t ".""¡"t1." 
.t;" .
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,tetermlnatlve that th

in-thisScøion-L0l)L822

ß) 823tlnless ordered hy

inclemni-fu a nirecto 2a

fQ s2stn connection with
thât the Harvarrt Cluh
expenscilncurred ln conne

Pii'ectot ot omcet'
grt'u

Ø s2Tln connection wi$
nhector or officer
rccaived a financlal hen

wl'retrt"r ot'nnì it ;^rolrre¿ a"y acton ¡t 28

Seøion-11l02 82e¡dvance for F.xpens

Froceectlng and w

"¿*""" 
ftt¿- t" l"y mt'..

a+roçgeding hecause he or she is or was a fìirector or officer if the individual delivers to the Hat'vard

Cl*¡¡t r.*¡tt"" -trt"rn""t -;
-l* t "-""t t¡" t"1""t.t -t
;t*"1""- *r¿,,"t r". *lt"L ltrnItly *i"; 30@içp83lihese-
ny-laws or the Act: a anY

r*¿i a¡"a"""¿ ¡rtn" ;

inrlen'rn ifi cation unrler the Act.832

Scctio¡-fLß s33fietermination of Ind 3a

@) s35the Harvard Club sha

unless the Halvar
.,. om"". tlu. .*i tt't" ."l t'6

þ) 837The determination s 838

(Q s3elf there are two or m
dlslntet'ested ni
nurnose. or hY a tnd
¿l*¡nt"t"*t"¿ n¡.""t.tt á 8oo

Ø 8olB:n *p""i"l l"grl ". 
80t

eÐ 8a3selected in the mann saa
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(B) 845If there are fewel t
Roârrt of nirecfors
disinterested sa6

€) saTBvlhc-mçmbes-8a8

þ) 84eW;th respect to an

Tlirector or offlcer-
for sald nayment or for
corn$úlie nayment
m4iorit_v of whónr wi : l^l hy a majorify of the

t"e*¡e;s ota co--¡ne
;ote: f3) lf there a
whrch case ntrect

$oyided that special l (?)

;nove ¿eterm;;es t
-; tt 

" 
r"l"t"tt -tt

compclenljurisdictio¡,8 50

tÐ aslP'or puryoses of th
at fhe f ime nf a vote referred to in this Atticle X- is not:852

8s3A part-v to the proceding;-or8sa

sssan individual lravi
.etat¡o"st-lln w;
the suhúect ofthe de

"rac"-ata"c"-. 
4

iu¿gment vvhen votins o; the decis se

8s7Seve.a¡illty. P'¿c

$ççIiAlfJISS See+ie++S+-8selnsurance. The Harvard Club may purchase and

maintain insurance on behalf of *ry,AersensuoaUjndivlduals6l who is or was a Director, offtcer,

employee, or agent of the Harvard Club, or.isrðÉfts-señ'ir+g862who- while a fiite
,d''r ;f th" H r 863 at the request
¡6?of the Hilvard Club as a director, officcr-panner-86strustee, otfia¿çt866"mployee, or agent of another

¡omestic-or¡oreign-867corporation, asseeia€iot+,-trusÇ868partnership, joint v^e_nturejrugt-9rypþyge-

h"""fl..æ;herentity,against-any870tiabilityassertedagainsthim-87lor-lrer-an4872incurredby
æ3thî-individualszã lnfo*Sazsgou¡.876 capacity,ï77 or arising eu+eÊhi's-erher878ftomlhç-

individualb*tn ,tutu, ^ 
**nssoa nirectot- office Bl, whether or not the Harvard

ffihave+he882 power @8ltot udrr-"" "*n"t'tt"t 
884

"g"i"u 
*o"e* rtthr-rur"d86 

I iab i lity under tire {a¡¡+ef 87ffi 888Atg88e

g)

a)
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;nÃmn¡,AeaCen

-ARFI€:L+)É8er

ARIICLEJKI

se2A MÐl\tlMlll{T ç¡ P' ¡¡YaB-

Section I I 0l

(a)

8ea_8es¡,4tryc 8e6

Seetie+l$St-8 e 7 Amen dm ents.

@) sesAmendments of these By+'*rvsseelaxseoo *uy 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.

(bÌ Neti+ieai+ne0rWriften-nolicee02 of all proposed By^-faw amendments shall be

sent to all members of the Harvard Club tåiÉt(eO3atleasteo+30¡eos days prior to Board

action so that the Board may have the benefrt of the views of the membership.--l{oticeslo-

a memher ma]r be glven
etna;t or otlrer electrÑ 06

(e) e071¡l" By-laws may be amended (1) bV the vote of not less +hateo8lhaneOe 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.

@

(Ð


