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Template for Club and Group Bylaws

Bylaws are the blueprint for clubs to regulate business practices, management, and leadership. Bylaws are created and updated by the Board of Directors of each individual organization.

The following template of bylaws for your club is to be reviewed and approved by the club board for incorporation submission. They usually consist of the ten articles listed below.

· ARTICLE I: Name of Territory
· ARTICLE II: Purpose
· ARTICLE III: Officers
· ARTICLE IV: Board of Directors
· ARTICLE V: Standing Committees
· ARTICLE VI: Membership and Dues
· ARTICLE VII: Campaigning
· ARTICLE VIII: Existence
· ARTICLE IX: Dissolution
· ARTICLE X: Amendments/ Communications


[OFFICIAL NAME OF CLUB]
(the “Corporation”) Adopted: [DATE BYLAWS VOTED ON]

BYLAWS

Article I – Name of Territory [Exact Name of the Corporation] Article II – Purpose
The Corporation is organized exclusively for educational and charitable purposes. In furtherance of such purposes, the club shall foster camaraderie among graduates and former students of Columbia University; serve in extending knowledge of the aims and achievements of Columbia University; promote the interest of all alumni and alumnae in the academic and extracurricular activities of Columbia; represent the interests of the University in the [the region of operation]; encourage educational and recreational activities for its members; recruit candidates for Columbia admission; and generally do all things to promote and encourage communication between Columbia University and its alumni/alumnae resident in [the region of operation].
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Article III – Officers

3.1 Enumeration. The officers of the Corporation may consist of a President, a Vice President, a Treasurer and a Secretary. The officers shall comprise the Executive Committee and such other officers as the Board of Directors may determine.

3.2 Election. The President, Vice President, Treasurer and Secretary shall be elected annually by the Board of Directors at the annual meeting of the Corporation. Other officers may be chosen by the Board of Directors at such meeting or at any other meeting. Officers shall hold office for
(1-2) years from the date of election and must be members in good standing. No officer shall hold any one office for more than (2) term(s) in succession. Vacancies may be filled at any time by the nominating committee/Executive Committee of the Board of Directors.

3.3 Option of Co-Officers Requirements. In some instances, a corporation may feel the option of co-officers is a more appropriate than the structure outlined in 3.2  In this case, the terms of co-officers must be staggered and all other provisions of Article III must be adhered to without exception.

3.4 Nominations. The nominating committee shall be composed of the Executive Committee and	other members appointed by the president of the club. This committee shall solicit nominations of proposed candidates, and will have the authority to review candidates’ eligibility, for the next term’s slate of officers. The chair of the nominating committee shall be a member of the board and all members shall be club members in good standing. The nominating committee has the authority to meet on an as needed basis to fill, in consultation with the Executive Committee, any prematurely vacated position.

3.5 Qualification. Only members of the Board of Directors may serve as President, Vice President, Treasurer or Secretary. Any two or more offices may be held by any person, but one person cannot hold two positions on the Executive Committee. Any officer may be required by the Board of Directors to give bond for the faithful performance of his or her duties in such amount and with such sureties as the Board of Directors may determine.

3.6 Tenure. Except as otherwise provided by law, by the Articles of Organization or by these Bylaws, the President, Vice President, Treasurer and Secretary shall hold office until the next election at the end of the Board term, and until their respective successors are elected and qualified; and all other officers shall hold office until the next election at the end of the term and until their successors are elected and qualified, or for such shorter term as the Board of Directors may fix at the time such officers are elected, or, in either case, until such officer sooner dies, resigns, is removed or becomes disqualified. The President can only serve as such once, for 2 consecutive 2-year terms, and cannot serve on the Board for a two-year term after their 2nd term is completed. In the instance of co-chairs in lieu of a President, the same two consecutive two -year terms with all other stated restrictions shall apply.

3.7 Resignation. Any officer may resign by delivering his or her written resignation (electronic communication) to the Corporation, and such resignation shall be effective upon receipt unless it is specified to be effective at some later time.



3.8     Removal. The Board of Directors may remove any officer with or without cause by a vote of a majority of the number of Directors then in office.

3.9 Vacancies. Any vacancy in any office may be filled for the unexpired portion of the term by the Board of Directors.

3.10 Office of the President. The President shall be the chief executive officer of the Corporation and shall, subject to the direction of the Board of Directors, have general supervision and control of its affairs. Unless otherwise provided by the Board of Directors he/she shall preside, when present, at all meetings of the Board of Directors and shall be an ex officio member of all committees established by the Board. The President shall have such other powers and perform such other duties as the Board of Directors may from time to time designate.

3.11 Treasurer. The Treasurer shall be the chief financial officer of the Corporation and, subject to the directions of the Board of Directors, shall have general charge of the financial affairs of the Corporation and shall cause it to keep accurate books of account. The Treasurer shall be responsible for custody of the funds, securities, and valuable documents of the Corporation, shall cause the preparation of an annual budget for presentation to the Board of Directors and such interim budgets as are needed, and shall have such other powers and perform such other duties as the Board of Directors may from time to time designate. He/she shall report verbally and in writing at each regular meeting of the Board of Directors and at each annual meeting. He/she shall pay all bills upon the certificate of their correctness by the officer of the chair of the committee which incurred the debt. He/she shall notify all persons eligible for membership of their eligibility and the amount of their fees and dues. He/she shall perform such other duties as the board may direct.

3.12 Secretary. The Secretary shall give notice of all regular and special meetings of the club and of the Board of Directors, and shall keep the minutes of the club proceedings. Further, the secretary shall perform such other duties as the board might direct.

3.13 Additional Officers. In addition to the officers required by these Bylaws, the Board of Directors may appoint from time to time one or more additional officers and agents of the Corporation, who need not be members of the Board of Directors, and who shall have such titles, powers and duties as shall be prescribed by the Board of Directors.


Article IV - Board of Directors

4.1 Powers and Duties. The affairs of the Corporation shall be managed by a Board of Directors who may exercise all the powers of the Corporation except as otherwise provided by law, by the Articles of Organization or by these Bylaws. The Board of Directors may exercise its powers and act on any matter notwithstanding the existence of one or more vacancies in the Board of Directors. Committee Chairs must be members of the Board of Directors.



4.2 Number and Election. The Board of Directors shall be composed of the Executive Committee, the chairs of the other committees, and may also include the presidents of any other school-specific alumni club that may operate within the area and under the auspices of the club, e.g., the president of a business school club, law school, etc. The Corporation shall have initial Directors, [Names of Directors]. Commencing upon the election of additional directors, the Corporation shall have not less than 4 and not more than 15 Directors. Directors shall be elected at the annual meeting or at any special meeting held for this purpose by the then-serving Board of Directors. The Board of Directors shall at such meeting determine the number of directors to be elected, but in the absence of a determination, the number to be elected shall be the same as the number of directors then in office. The number of directors may be increased or decreased by the Board of Directors at any meeting by vote of a majority of the Board of Directors then in office.

4.3 Tenure. The terms of all Directors shall expire at the next annual Directors’ meeting immediately following the election of their successors. Committee Chairs and Officers may serve for up to 3 successive terms of 2 years each, for a maximum total of 6 years, however, no person shall serve in the same officer role for more than two successive two year terms.  Committee members need not be Board members and do not have term limits.

4.4 Resignation. Any Director may resign by delivering his or her written resignation (electronic communication) to the Board of Directors or to the Corporation at its principal office. Such resignation shall be effective upon receipt unless it is specified to be effective at some later time.

4.5 Removal. A Director may be removed from office with or without cause by (i) vote of a majority of the Board of Directors then in office or (ii) by written notice of the president of Columbia Alumni Association of Columbia University, and following such notice and removal such Director shall not be re-elected a director or officer of the Corporation.

4.6 Vacancies. Any vacancy in the Board of Directors, however occurring, including a vacancy resulting from the enlargement of the Board of Directors, may be filled by the Board of Directors. Vacancies resulting from the resignation or removal of a Director shall be filled for the balance of his or her term. In lieu of filling any vacancy, the Board of Directors may reduce the number of directors.

4.7 Meetings. Regular meetings of the Board of Directors may be held without notice at such time, date and place as the Board of Directors may from time to time determine, provided that any Director who is absent when such determination is made shall be given notice of the determination. Special meetings of the Board of Directors may be called, in writing or electronically, by the President, Vice-President, or three or more members of the Board of Directors, designating the time, date and place thereof.



4.8  Notice of Meetings. Notice of the time, date and place of all special meetings of the Board of Directors shall be given to each Director by the President or Secretary, or in case of the death, absence, incapacity or refusal of both of such persons, by the officer or one of the Directors calling the meeting. Notice shall be given to each Director by delivery of such notice in person, by telephone, by facsimile, electronic mail or other form of electronic communication sent to such Director's business or home address at least twenty-four (24) hours in advance of the meeting, or by written notice mailed to his or her business or home address at least forty-eight (48) hours in advance of the meeting. Notice need not be given to any Director if a written waiver of notice, executed by such Director before or after the meeting, is filed with the records of the meeting, or to any Director who attends the meeting without protesting prior thereto or at its commencement the lack of notice. A notice or waiver of notice of a special meeting of the Board of Directors need not specify the purposes of the meeting.

4.9  Quorum. At any meeting of the Board of Directors, a majority of the Directors then in office shall constitute a quorum. Less than a quorum may adjourn any meeting from time to time and the meeting may be held as adjourned without further notice.

4.10  Action at Meeting. At any meeting of the Board of Directors at which a quorum is present, a majority of the Directors present may take any action on behalf of the Board of Directors, unless a larger number is required by law, by the Articles of Organization or by these Bylaws

4.11  Action by Consent. Any action to be taken at any meeting of the Board of Directors may be taken without a meeting if all the members of the Board of Directors consent thereto in writing, including by electronic transmission, and the writing or writings are filed with the records of the meetings of the Board of Directors. Such consents shall be treated for all purposes as a vote at a meeting of the Board of Directors.

4.12  Committees. The Board of Directors may create an Executive Committee or one or more other committees, may appoint members of the Board of Directors thereto, and may delegate to such committees some or all of its powers except those which by law, by the Articles of Organization, or by these Bylaws may not be delegated. Except as the Board of Directors may otherwise determine, any such committee may make rules for the conduct of its business, but unless otherwise provided by the Board of Directors or in such rules, its business shall be conducted so far as possible in the same manner as is provided by these Bylaws for the Board of Directors. All members of such committees shall hold such offices at the pleasure of the Board of Directors. The Board of Directors may abolish any such committee at any time. Any committee to which the Board of Directors delegates any of its powers or duties shall keep records of its meetings and shall report its action to the Board of Directors.

4.13  Participation by Video Conference or Telephone Conference. Members of the Board of Directors or any committee may participate in a meeting of the Board of Directors or of a committee by means of a conference telephone or similar communications equipment which permits all persons participating in the meeting to hear each other at the same time, and participation by such means shall constitute presence in person at a meeting.



4.14 Sponsors, Friends, etc. The Board of Directors may designate persons or groups of persons as sponsors, advisors or friends of the Corporation, or such other title as the Board of Directors may determine. Such persons shall serve in an honorary capacity and shall have no rights and responsibilities with respect to the Corporation, including without limitation any right to notice of, or to vote at, any meeting of the Board of Directors.

[bookmark: bookmark=id.30j0zll]Article V - Standing Committees

This section is to list out the operational guidelines and responsibilities of any the standing committees. Committees can include: advisory, program, nominating, membership, and community service. Other committees may be added as the need arises.

Article VI - Membership and Dues

This section lays out membership parameters and whether or not there are dues requirements. The club shall consist of regular and honorary members. Those eligible for regular membership shall be:

· Alumni of any school or division of Columbia University residing in the territory of the club. An alumnus is any person who holds a degree from the University, was admitted to a degree-granting program and completed at least one year in good standing, or has received the Post-Baccalaureate Pre-Medicine Certificate from the School of General Studies
· Parents of current or former students of the University residing in this territory
· Students currently attending Columbia and residing in this territory (non-voting)
· Widows/widowers of Columbia alumni

Those eligible for honorary membership are so designated by the club, regardless of previous affiliation with Columbia.

· The organization may or may not charge dues of regular members, and the parameters shall be set by the Board of Directors every year. 
· Honorary and student members shall be exempt from the payment of dues. They may enjoy all the privileges of regular members, except that they shall not hold office, nor vote, nor have any right in or title to or interest in the property of the club. The Board of Directors shall set the parameters of how honorary and student members may be included.

6.1 Members. The Corporation shall have [a list of members or a number of alumni in the area if there no official membership or types of membership available] and all of the rights and duties of members under [State or Territory incorporation law] shall be exercised by and belong to the Board of Directors of the Corporation.





6.2 Annual Meeting. An annual meeting of the Corporation shall be held each year at the place, time and date as determined by the Board of Directors. At the annual meeting, the Board of Directors shall elect directors and officers, hear reports, and transact such other business as may properly come before the meeting. Notice of the annual meeting shall be given to the Board of Directors in the manner provided in Article II, and nominees for office and other interested persons may be invited to the meeting as the Board of Directors may determine.

[bookmark: bookmark=id.1fob9te]Article VII - Campaigning

7.1 General Campaigning. No part of the activities of this organization shall be the carrying on of propaganda, or otherwise attempting to influence legislation, and this organization shall not participate in, or intervene in (including the publishing and distribution of statements), any political campaign on behalf of any candidate for public office.

[bookmark: bookmark=id.3znysh7]ARTICLE VIII - Existence

Unless sooner terminated as provided in the bylaws, the existence of this organization shall terminate when fewer than ten regular members of this organization are enrolled.

[bookmark: bookmark=id.2et92p0]ARTICLE IX - Dissolution

Upon the dissolution of this club, after paying or making provision(s) for all its obligations and liabilities, all of the assets of the organization shall be distributed to Columbia University, so long as it is organized and operated exclusively for charitable, educational, religious, or scientific purposes as shall at the time qualify as an exempt organization under section 501(c)(3) of the IRS Code.

[bookmark: bookmark=id.tyjcwt]Article X - Amendments / Communications

These bylaws may be altered, amended or repealed and new bylaws may be adopted by a vote of a majority of all the Directors at any meeting of the Board of Directors, provided that notice of any such proposed action shall be given to all directors prior to such meeting in the manner above provided.

Subject to applicable law, any notice, consent, or other communication required or permitted under these bylaws may be given by electronic mail message or other electronic means and shall constitute a notice, consent, or other communication in writing.










Possible Amendments

Indemnification

10.1 Definitions. For purposes of this Article:

(a) A “Director” or “Officer” means any person serving as a director of the Corporation or in any other office filled by appointment or election by the directors and also includes (i) a Director or Officer of the Corporation serving at its request as a director, officer, employee, trustee,  partner or other agent of another organization, and (ii) any person who formerly served as a Director or Officer;

(b) ) “Expenses” means (i) all expenses (including attorneys' fees and disbursements) actually and reasonably incurred in defense of a Proceeding, in being a witness in a Proceeding, or in successfully seeking indemnification under this Article, (ii) such expenses incurred in connection with a Proceeding initiated by a Director or Officer as may be approved by the Board of Directors, and (iii) any judgments, awards, fines or penalties paid by a Director or Officer in connection with a Proceeding or reasonable amounts paid in settlement of a Proceeding; and

(c) A “Proceeding” means any threatened, pending or completed action, suit or proceeding, whether civil, criminal, administrative or investigative, and any claim which could be the subject of a Proceeding.

10.2 Right to Indemnification. Except as limited by law or by [State incorporation law] and to the extent that the Corporation's exemption from federal taxation is not adversely affected thereby, the Corporation may indemnify its Directors and Officers against all Expenses incurred by them in connection with any Proceedings in which they are involved as a result of their service as a Director or Officer, except that (i) no indemnification shall be provided for any Director or Officer regarding a matter as to which it shall be determined pursuant to Section
10.5 of this Article or adjudicated that he or she did not act in good faith and in the reasonable belief that his or her action was in the best interests of the Corporation, or with respect to a criminal matter, that he or she had reasonable cause to believe that his or her conduct was unlawful, and (ii) no indemnification shall be provided for any Director or Officer with respect  to any Proceeding by or in the right of the Corporation or alleging that a Director or Officer received an improper personal benefit if he or she is adjudged liable to the Corporation in such Proceeding or, in the absence of such an adjudication, if he or she is determined to be ineligible for indemnification under the circumstances pursuant to Section 10.5 of this Article.

10.3 Settled Proceedings. If a Proceeding is compromised or settled in a manner which imposes any liability or obligation upon a Director or Officer, no indemnification shall be provided to him or her with respect to such proceeding if it is determined pursuant to Section 10.5 of this Article on the basis of the circumstances known at that time (without further investigation) that said Director or Officer is ineligible for indemnification.


10.4 Advance Payments. Except as limited by law, Expenses incurred by a Director or Officer in defending any Proceeding, may be paid by the Corporation to said Director or Officer in advance of final disposition of the Proceeding upon receipt of his or her written undertaking to repay such amount if he or she is determined pursuant to Section 10.5 of this Article or adjudicated to be ineligible for indemnification, which undertaking shall be an unlimited general obligation but need not be secured and may be accepted without regard to the financial ability of such person to make repayment; provided, however, that no such advance payment of Expenses shall be made if it is determined pursuant to Section 10.5 of this Article on the basis of the circumstances known at that time (without further investigation) that said Director or Officer is ineligible for indemnification.

10.5 Determinations; Payments. The determination of whether a Director or Officer is eligible or ineligible for indemnification under this Article and the amount of indemnification to be paid shall be made in each instance by (a) a majority of the directors or a committee thereof who are not parties to the Proceeding in question, or (b) independent legal counsel appointed by a majority of such directors, or if there are none, by a majority of the directors in office, Notwithstanding the foregoing, a court having jurisdiction (which need not be the court in which the Proceeding in question was brought) may grant or deny indemnification in each instance under the provisions of law and this Article.

10.6 Insurance. The Corporation shall have power to purchase and maintain insurance on behalf of any agent, employee, director or officer against any liability or cost incurred by him or her in any such capacity or arising out of his or her status as such, whether or not the Corporation would have power to indemnify him or her against such liability or cost.

10.7 Heirs and Personal Representatives. The indemnification provided by this Article shall inure to the benefit of the heirs and personal representatives of a Director or Officer.

10.8 Non-Exclusivity. The provisions of this Article shall not be construed to limit the power of the Corporation to indemnify its Directors or Officers to the full extent permitted by law or to enter into specific agreements, commitments, or arrangements for indemnification permitted by law. In addition, the Corporation shall have power to indemnify any of its agents or employees who are not Directors or Officers on any terms not prohibited by law which it deems to be appropriate. The absence of any express provision for indemnification herein shall not limit any right of indemnification existing independently of this Article.

10.9 Amendment. The provisions of this Article may be amended or repealed by vote of a majority of the directors then in office; however, no amendment or repeal of such provisions which adversely affects the rights of a Director or Officer under this Article with respect to his or her acts or omissions at any time prior to such amendment or repeal shall apply to him or her without his or her consent.


Miscellaneous Provisions

11.1 Fiscal Year. Except as otherwise determined by the Board of Directors, the fiscal year of the Corporation shall end on June 30 of each year.

11.2 Execution of Instruments. All deeds, leases, transfers, contracts, bonds, notes, and other obligations to be entered into by the Corporation in the ordinary course of its business without Board of Director action may be executed on behalf of the Corporation by the President or the Treasurer.

11.3 Corporate Records. The original, or attested copies, of the Articles of Organization, By- laws and records of all meetings of the incorporators and Board of Directors shall be kept in [State of Operation] at the principal office of the Corporation, or at an office of its Secretary or resident agent and provided to the Corporation’s liaison at the Columbia Alumni Association (CAA) of Columbia University in the City of New York. Said copies and records need not all be kept in the same office and can all be electronic copies saved in an online repository. They shall be available at all reasonable times for the inspection of any Director for any proper purpose.

11.4 Articles of Organization. All references in these Bylaws to the Articles of Organization shall be deemed to refer to the Articles of Organization of the Corporation, as amended and in effect from time to time.

11.5 Amendments. Except as provided in Section 10.9, these Bylaws may be amended or repealed by the Board of Directors.

11.6 In order to maintain the Corporation’s level of status with the CAA, on an annual basis the Corporation shall provide to the CAA:
· An annual report and a copy of the current Bylaws
· List of officers and committee chairs
· List of members (paid or unpaid)
· Events information (names, dates and places of events held, along with lists of RSVPs and attendees per event, if any is still pending)
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