UNIVERSITY CLUB OF CLAREMONT

BYLAWS
And Selected Applicable Sections of the
CALIFORNIA CORPORATIONS CODE

(In Italics)
ARTICLE I XE "ARTICLE I" 
ORGANIZATION XE "ORGANIZATION OF THE CLUB" 
Section 1. NAME XE "NAME OF THE CLUB" . The name of this organization is The University Club of Claremont.

Section 2. INCORPORATION DATE XE "INCORPORATION DATE OF THE CLUB" . Articles of Incorporation were filed with the California Secretary of State on July 26, 1983. An Amendment to the Articles of Incorporation, changing the form of its organization from a mutual benefit corporation to a public benefit corporation, was filed with the California Secretary of State on July 23, 1984.

Section 3. SEAL XE "SEAL OF THE CLUB" . The corporate seal is circular in form with the words “The University Club of Claremont – 1924” inscribed thereon.

Section 4. DATE FOUNDED XE "DATE THE CLUB WAS FOUNDED" . This organization was founded as an unincorporated association in 1924 in Claremont, California, as successor to an earlier Pomona College men’s faculty club. Founders’s Day is observed annually in October on a date fixed by the Board.

Section 5. TAX EXEMPT STATUS XE "TAX EXEMPT STATUS OF THE CLUB" . On November 17, 1983, the Club was certified by the Internal Revenue Service as a Section 501 (c) (3) tax-exempt corporation.

Section 6. PRINCIPAL OFFICE XE "PRINCIPAL OFFICE OF THE CLUB" . The Board may fix the location of the principal office of the Club, and change the same from time to time, within the State of California. Unless such location is otherwise fixed by the Board, it shall be the residence of the Secretary of the Club.

ARTICLE II XE "ARTICLE II" 
PURPOSES XE "PURPOSES OF THE CLUB" 
This Club is organized in furtherance of the following purposes:

Section 1. FELLOWSHIP. To promote among its members an atmosphere of intellectual curiosity, spirit of honest inquiry, the encouragement of stimulating conversation and the sharing of fellowship.

Section 2. EDUCATION. To support and encourage education in the community and foster the education of Club members by providing intellectually stimulating programs.

Section 3. COMMUNITY RELATIONS. To foster good relationships between the community and the colleges, universities, and other educational institutions of the area, as well as to support educational programs, scholarships, and cultural activities.

Section 4. FINANCIAL ASSISTANCE. To maintain a program of financial assistance to such institutions and programs.

Section 5. DISCUSSION. To encourage free and open discussion of controversial issues; however, no part of the activities of this Club shall consist of attempting to influence legislation, nor shall this Club participate in or intervene in any political campaign on behalf of any candidate for public office or any ballot issue.

ARTICLE III XE "ARTICLE III" 
MEMBERSHIP XE "MEMBERSHIP OF THE CLUB" 
Section 1. MEMBERSHIP XE "MEMBERSHIP" . Membership shall be available upon invitation without distinction as to race, creed, color, ethnic group, sex, or any other basis not related to individual qualification as defined below in Section 2.

Section 2. ELIGIBILITY XE "ELIGIBILITY FOR MEMBERSHIP" . The following are eligible for membership:

A. BACHELOR DEGREES XE "BACHELOR DEGREES" . Persons who hold bachelor degrees from accredited colleges or universities.

B. EQUIVALENCY. Persons who hold certificates, service records, or degrees which, in the opinion of the Board, constitute a record of scholarship equivalent to bachelor degrees.

C. OTHERS. Other persons not herein otherwise qualified, not exceeding fifteen per cent (15%) of the Club membership.

Section 3. ADMISSION XE "ADMISSION TO MEMBERSHIP" .

A. SPONSORSHIP OF APPLICANTS XE "SPONSORSHIP OF APPLICANTS" . Admissions to membership shall be upon written application at the invitation of a member, who shall propose the applicant. A second member shall join in sponsoring the applicant. These members shall jointly sign the application as the applicant’s Sponsors.

B. APPLICATION FORM XE "APPLICATION FORM" . The application form shall be that currently approved by the Board. It shall be the duty of the Sponsors to see that the applicant supplies fully all of the information called for in the application form and submits the initiation fee.

C. REVIEW BY MEMBERSHIP COMMITTE XE "REVIEW BY MEMBERSHIP COMMITTEE OF MEMBERSHIP APPLICATIONS" . The completed application shall be delivered to and evaluated by the Membership Committee. The Committee Chairman shall submit the same to the Board at its next regular meeting with either a favorable or unfavorable recommendation for membership and the reason therefore.

 D. REVIEW BY BOARD XE "REVIEW AND APPROVAL BY BOARD OF MEMBERSHIP APPLICATIONS" . Election to membership of an applicant shall require Board approval. Action of approval or disapproval of such application shall be communicated in writing to the applicant promptly by the Secretary.

E. CUSTODY OF COMPLETED APPLICATION FORMS XE "CUSTODY OF COMPLETED APPLICATION FORMS" . The original signed application forms shall be retained in the custody of the Secretary as long as members are active. Once a year the application forms of those persons who are no longer members of the Club shall be transferred to the Historian for the Club archives.

Section 4. LEAVE OF ABSENCE XE "LEAVE OF ABSENCE" . When a meritorious case involving a disabling illness of a member comes to the attention of the Board, it may grant a leave of absence on terms it deems suitable to the case, including waiver of dues.

Section 5. RESIGNATIONS XE "RESIGNATIONS FROM THE CLUB" . Resignations shall be filed in writing with the Secretary. The Secretary shall promptly report the same to the Board and the Treasurer.

Section 6. REINSTATEMENT XE "REINSTATEMENT" . A former member desiring to rejoin the Club shall follow the same procedure as is set forth in this Article for the admission of a new member.

Section 7. INITIATION FEES AND DUES XE "INITIATION FEES AND DUES" .

A. INITIATION FEE XE "INITIATION FEE" . An initiation fee, as determined by the Board, shall accompany each application for membership. The fee shall be refunded to the applicant if such application for membership is not approved.

B. ANNUAL DUES XE "ANNUAL DUES" . Annual dues, as determined by the Board, shall be due and payable on April first of each fiscal year.

C. CHANGE IN AND PRORATION OF DUES XE "CHANGE IN AND PRORATION OF DUES" . Any change in the annual dues shall be voted by the Board prior to February first in any year, to become effective April first of the following fiscal year. Dues of new members shall be prorated from the date of joining to the end of the fiscal year.

D. DELINQUENT ACCOUNTS XE "DELINQUENT ACCOUNTS" . Any member who is sixty (60) days in arrears in payment of dues shall be notified in writing that such membership will be terminated by the Board at the end of the ensuing thirty (30) days, unless payment is made within such period. If the dues are not paid within the thirty (30) day period thereupon the membership is terminated and the Secretary shall notify such person accordingly.

E. WAIVER OF LUCHEON COSTS XE "WAIVER OF LUCHEON COSTS" . The Board shall designate by resolution those Officers and Committee members whose duties require substantial services to the Club as entitled to a waiver of payment for luncheon tickets. Luncheon costs are waived for members who are one hundred (100) years of age or older. Luncheon costs are also waived for each of our luncheon speakers and one guest for each speaker. 
F. WAIVER OF DUES XE "WAIVER OF DUES" . The annual dues of each member shall be waived commencing with the fiscal year during which the member’s ninetieth (90th) birthday shall occur.

Section 8. NON-ASSESSABLE XE "NON-ASSESSABLE MEMBERSHIP" . Memberships are non-assessable and members, as such, shall not be personally liable for the debts, liabilities, or obligations of the Club.

Section 9. NO HONORARY MEMBERSHIPS XE "NO HONORARY MEMBERSHIPS" . No provision is made herein for honorary memberships.

Section 10. ATTENDANCE XE "ATTENDANCE OF MEMBERS AT CLUB MEETINGS" . Attendance of members at Club meetings and other membership functions is voluntary.

ARTICLE IV XE "ARTICLE IV" 
MEETINGS OF MEMBERS XE "MEETINGS OF MEMBERS" 
Section 1. PLACE OF MEETINGS XE "PLACE OF MEMBER MEETINGS" . Meetings of members shall be held at such place as the Board may designate from time to time.

Section 2. REGULAR MEETINGS XE "REGULAR MEMBER MEETINGS" .

A. NOON LUNCHEON MEETINGS XE "NOON LUNCHEON MEETINGS" . Regular meetings of members shall be held as noon luncheon meetings on a day fixed by the Board.

B. BUSINESS MEETINGS XE "BUSINESS MEETINGS" . A noon luncheon meeting designated as a “business meeting” may be preempted for that purpose.

C. NOTICE WAIVED XE "NOTICE WAIVED FOR LUNCHEON MEETINGS" . Except when designated as a “business meeting,” notice of the holding of the regular noon luncheon meeting is waived.

D. GUESTS XE "GUESTS" . Members may bring guests to regular meetings without distinction as to race, creed, color, ethnic group, or sex, and, unless the Board provides otherwise, guests of members may attend meetings designated as “business meetings”.

Section 3. BUSINESS MEETINGS XE "BUSINESS MEETINGS" . The Board may designate any regular meeting for the holding of a business meeting upon giving notice as prescribed herein. Such business meetings shall include the Annual Meeting, Called Special Meetings, Report of Nominating Committee, and Election of Directors, and such other business meetings as may be determined by the Board.

Section 4. ANNUAL MEETING XE "ANNUAL MEETING OF MEMBERS" . The Annual Meeting of the members is to be held at noon on the first regular meeting in June unless the Board determines otherwise, in which event a new date will be set and the prescribed notice will be given accordingly. At this meeting a report on the financial condition of the Club shall be given.

Section 5. CALLED SPECIAL MEETINGS XE "CALLED SPECIAL MEETINGS OF MEMBERS" .

A. AUTHORIZATION TO CALL XE "AUTHORIZATION TO CALL SPECIAL MEETINGS OF MEMBERS" . A special business meeting may be called by the Board, by the President, or by written request of five percent (5%) of the members.

B. CALLING SPECIAL MEETINGS XE "CALLING SPECIAL MEETINGS OF MEMBERS" . The person calling such meeting shall present a written request to the Secretary stating therein the general nature of the business to be considered. The Board shall determine the time and date for the called special meeting which shall be not less than thirty five (35) days nor more than ninety (90) days after receipt of such request. The Secretary shall give notice to the members which shall include the nature of the business to be considered. If notice is not given within twenty (20) days after the Board has set the time for the meeting, the person requesting the meeting may give such notice.

C. BUSINESS OF CALLED SPECIAL MEETINGS XE "BUSINESS OF CALLED SPECIAL MEETINGS OF MEMBERS" . The business of the called special meeting is confined by and restricted to the nature of the business set forth in the notice therefore.

Section 6. SCHEDULING OF BUSINESS MEETINGS XE "SCHEDULING OF BUSINESS MEETINGS" . In selecting dates for business meetings, the Board shall give due regard to programs already arranged. The business may take place in conjunction with scheduled programs or require the entire luncheon meeting.

Section 7. NOTICE OF BUSINESS MEETINGS XE "NOTICE OF BUSINESS MEETINGS" .

A. GENERAL NOTICE REQUIREMENTS XE "GENERAL NOTICE REQUIREMENTS FOR BUSINESS MEETINGS" . Whenever members are required or permitted to take any action at a meeting, a written notice shall be given to each voting member specifying the place, date, and hour of the meeting; and

(1) for a called special meeting the general nature of the business to be transacted; and

(2) for any business meeting those matters that the Board intends to present for action; and

(3) except for called special meetings, any other matters of general Club interest may be presented for discussion and for a possible non-binding vote of consensus.

B. MANNER OF GIVING NOTICE XE "MANNER OF GIVING NOTICE FOR BUSINESS MEETINGS" . Notice shall be mailed to each member entitled to vote, at the address appearing on the records of the Club or at the address given to the Club for this purpose. This notice shall be given at least ten (10) days prior to the meeting date, but in any event not more than ninety (90) days prior thereto.

C. AFFIDAVIT OF GIVING NOTICE XE "AFFIDAVIT OF GIVING NOTICE FOR BUSINESS MEETINGS" . An affidavit of mailing of such notice may be executed by the Secretary and filed in the minute book and shall be prima facie evidence of the facts stated therein.

Section 8. QUORUM XE "QUORUM FOR BUSINESS MEETINGS" . The quorum necessary for all business and annual meetings of the members shall be one fourth (1/4th) of the eligible membership of record on the date of such business meeting. Once a quorum has been established the business meeting may continue although fewer than a quorum shall remain in attendance, provided however, that the action taken shall be by the appropriate percentage required as though a quorum were present.

Section 9. ELIGIBILITY, VOTE REQUIRED, & MEMBERS' RIGHTS XE "ELIGIBILITY, VOTE REQUIRED, & MEMBERS' RIGHTS" .

A. VOTING XE "VOTING" . Each member shall have the right to cast one vote on the election of each Director, on the amendment of the bylaws, on the disposition of all or substantially all of the Club’s assets, and on election to dissolve the Club. There shall be no voting by proxy nor cumulative voting.

B. OTHER RIGHTS OF MEMBERS XE "OTHER RIGHTS OF MEMBERS" . Each member shall also have all other rights afforded members under the California Nonprofit Public Benefit Corporation Laws.

C. MAJORITY VOTE XE "MAJORITY VOTE AT MEMBER MEETINGS" . The vote of a majority of the members present and voting shall be the act of the members.

D. ACTION BY WRITTEN BALLOT XE "ACTION BY WRITTEN BALLOT BY MEMBERS" . Any action which could be taken at any business meeting may be taken by written ballot without a meeting.

Section 10. GUESTS AT BUSINESS MEETINGS XE "GUESTS AT BUSINESS MEETINGS" . The Board may designate that a business meeting may be restricted only to members, in which event notice shall be given accordingly. This does not preclude the Board from inviting legal, financial advisors, or others to such meeting.

Section 11. ADJOURNMENT XE "ADJOURNMENT OF BUSINESS MEETINGS" . Any business meeting may be adjourned from time to time by a majority vote of the members present.

A. ANNOUNCEMENT XE "ANNOUNCEMENT OF ADJOURNMENT OF BUSINESS MEETING" . When the business meeting is adjourned for less than thirty (30) days, then an announcement made at the business meeting of a date certain of such adjourned meeting shall be sufficient.

B. NOTICE XE "NOTICE OF ADJOURMENT OF BUSINESS MEETING" . When a business meeting is adjourned for thirty (30) days or more, notice of the adjourned meeting must be given. In no event may a business meeting be adjourned for more than forty-five (45) days.

C. QUORUM XE "QUORUM – ADJOURNMENT OF BUSINESS MEETING" . When any business meeting is adjourned to a date certain for lack of a quorum, then the quorum for each such succeeding meeting shall be fifteen percent (15%) or more of the membership.

Section 12. RULES OF PROCEDURE XE "RULES OF PROCEDURE FOR BUSINESS MEETINGS" . Robert’s Rules of Order, latest revised edition, shall govern the conduct of business meetings, when not inconsistent with these Bylaws, subject to the right of the members to determine the order of business and the procedure for conducting same. The President may appoint a Parliamentarian to advise in conducting board and business meetings.

ARTICLE V XE "ARTICLE V" 
BOARD OF DIRECTORS XE "BOARD OF DIRECTORS" 
Section 1. DIRECTORS XE "DIRECTORS" . The Board shall consist of nine (9) Directors who shall be elected by the Membership. In the event the Board shall elect the President, Vice President, Secretary, or Treasurer, who are not then on the Board, then such officers, as well as the Immediate Past President, shall ipso facto become additional Board members with the right to vote by virtue of holding such office.

Section 2. TERMS XE "TERMS FOR DIRECTORS" . A Director shall take office on April first after election and serve for a term of three (3) years and until such Director’s successor is elected and takes office. The fiscal year shall begin on April 1, and end on March 31.

Section 3. QUALIFICATION XE "QUALIFICATIONS OF DIRECTORS" . All Board members shall be members of the Club for at least two (2) years immediately preceding the date they are to take office. A Director having served a full term of three (3) years cannot serve again as Director until there has been an intervening period of two (2) years from the end of the prior term of office.

Section 4. AUTHORITY & DUTIES XE "AUTHORITY & DUTIES OF DIRECTORS" . Subject to the California Nonprofit Public Benefit Corporation Law, any other applicable law, the Articles of Incorporation, or Bylaws, the Club’s activities and affairs shall be managed, and all corporate powers shall be exercised, by and under the direction of the Board, including but not limited to the following:

A. The effective adherence to its Bylaws; the periodic reporting to the membership of the activities of the Board and the business affairs of the Club; the publishing of the Directory, the monthly Club Bulletin and the program schedule; and the appointment of the Auxiliary Officers.

B. The election and removal of Officers of the Club.

C. The calling and holding of meetings of the Board and of the members.

D. The appointment of Standing and Ad Hoc Committees.

E. The use of the corporate seal.

F. The entering into agreements and making purchases for Club purposes.

G. The providing of a suitable place for the holding of Club meetings.

H. The waiver of payment of dues and luncheons as authorized.

I. The receipt of bequests and gifts and the holding, investing, expending, and managing of same for Club purposes, and the setting aside of funds for special purposes, such as a building fund.

J. The making of gifts for educational purposes to colleges, universities and other nonprofit educational institutions and for educational and cultural programs.

K. The insuring of the correct maintenance of the books and financial records of the Club; the employment of an auditor not a member of the Club, or the appointing of an Auditing Committee comprised of three (3) members of the Club, to audit all books of account at least once a year, and to present a report thereof to the Board.

L. The submission of a financial report to the members at the annual meeting.

M. The arranging for the preparation of a financial budget for each fiscal year and the approval of expenditures provided for therein. 

N. The employment of accountants, attorneys, insurance brokers, professional investment counselors, and other agents to represent, advise and assist the Board when such services are deemed necessary; the appointment of an agent for services of process for the office of Secretary of State of California.

O. The purchasing and maintaining of casualty insurance on behalf of the Club and other insurance, on behalf of the Club’s Officers, Directors, employees, volunteers, and other agents, against any liability asserted against or incurred by such persons in such capacity or arising out of their status as such.

Section 5. RIGHT OF INSPECTION XE "RIGHT OF INSPECTION BY DIRECTORS" . Every Director shall have the right at all reasonable times to inspect and copy the books, records and documents and the physical properties of the Club for any purpose pertinent to such person’s interest as a Director; none of the above articles shall be removed from the possession of their custodian.

Section 6. VACANCIES ON THE BOARD XE "VACANCIES ON THE BOARD" . A vacancy on the Board occurs in the event of the resignation, death, or excessive absence of a Director. Unexcused absence from three (3) consecutive Board meetings by a Director may be deemed by the Board to constitute excessive absence and a vacancy. A vacancy shall be filled by the remaining Directors and the selected Director shall take office and serve for the remainder of the term of the vacancy and until such Director’s successor is elected and takes office.

Section 7. RESIGNATION XE "RESIGNATION FROM THE BOARD" . A Director may resign by giving written notice to the President, Secretary or to the Board. Such resignation shall become effective forthwith unless a later time is specified.

Section 8. QUORUM AND VOTING XE "QUORUM AND VOTING FOR BOARD MEETINGS" . A majority of the Directors shall constitute a quorum for the transaction of business and any act or decision made by a vote of the majority of the Directors shall be the act of the Board. Once a quorum is established, it shall be presumed to still exist, even if some members have left the meeting; however, any member may raise the question whether a quorum still exists, and if a quorum no longer exists for the business under consideration, that business cannot be conducted until a quorum is restored. Quorum objections must be timely raised or they will be deemed waived.

Section 9. DIRECTORS MEETINGS XE "DIRECTORS MEETINGS" .

A. PLACE XE "PLACE OF DIRECTORS MEETINGS"  . Meetings of the Board shall be held at such place as may be designated by resolution of the Board.

B. REGULAR MEETINGS XE "REGULAR DIRECTORS MEETINGS" . Regular meetings of the Board shall be held once a month on a date and hour to be determined by the Board.

C. SPECIAL MEETINGS XE "SPECIAL DIRECTORS MEETINGS" . Special meetings of the Board may be called by the President, or in the President’s absence by the Vice President, or by any three Directors.

D. NOTICE OF SPECIAL MEETINS XE "NOTICE OF SPECIAL DIRECTORS MEETINGS" G. Notice of the time and place of special meetings shall be given to each Director either:

(1) by at least four (4) days written notice via first class mail, or  
(2) by personal delivery of such written notice or by telephone to each Director at least forty-eight (48) hours prior to such meeting. Each notice shall state the time and place of the meeting.

E. WAIVER OF NOTICE XE "WAIVER OF NOTICE FOR DIRECTORS MEETINGS" . Notice of a meeting is waived when all the Directors are present, upon the Directors signing a written consent, or upon the Directors attending the meeting without protest. A meeting at which a quorum is present shall be valid if, before or after the meeting, the absent members have waived notice or ratified the minutes thereof.

Section 10. ADJOURNMENT XE "ADJOURNMENT OF DIRECTORS MEETINGS" . A majority of the Directors present may adjourn any meeting to another time and place. If the meeting is adjourned for more than twenty-four (24) hours, notice shall be given to the Directors who were absent. In the event there is no quorum at such adjourned meeting, no business shall be transacted.

Section 11. ATTENDANCE XE "ATTENDANCE AT DIRECTORS MEETINGS" . Attendance of Directors at Board meetings is expected.

Section 12. MEETING BY TELEPHONE XE "MEETING BY TELEPHONE FOR DIRECGTORS" . Meetings may be held by conference telephone, FAX, or similar communication equipment as long as all Directors participate and subsequently ratify any actions taken.

Section 13. ACTION WITHOUT MEETING XE "ACTION WITHOUT MEETING BY DIRECTORS" . The Board may take action without a meeting if the proposed resolution is in writing and signed by all Directors.

Section 14. ATTENDANCE OF MEMBERS AT BOARD MEETINGS XE "ATTENDANCE OF MEMBERS AT BOARD MEETINGS" . Auxiliary Officers, Committee Chairs, and members who may wish to observe, may attend Board Meetings and participate in discussions, but shall have no vote. The Directors may convene an executive session, whereat attendance is limited to the Directors and Officers and such other persons as the Board may invite to attend.

(The following California Corporations Code Sections also apply to Directors)

Californian Corporations Code Section 5221.  (a) The board may declare vacant the office of a director who has been declared of unsound mind by a final order of court, or convicted of a felony, or been found by a final order or judgment of any court to have breached any duty under Article 3 (commencing with Section 5230), or, if at the time a director is elected, the bylaws provide that a director may be removed for missing a specified number of board meetings, fails to attend the specified number of meetings.     

(b) As provided in paragraph (3) of subdivision (c) of Section 5151, the articles or bylaws may prescribe the qualifications of directors.  The board, by a majority vote of the directors who meet all of the required qualifications to be a director, may declare vacant the office of any director who fails or ceases to meet any required qualification that was in effect at the beginning of that director's current term of office. 

California Corporations Code Section 5222.  (a) Subject to subdivisions (b) and (f), any or all directors may be removed without cause if: 

(1) [Inapplicable]

(2) In a corporation with 50 or more members, the removal is approved by the members (Section 5034).
(3) [Inapplicable]

(b) [Inapplicable]

(c) [Inapplicable]
(d) Except as provided in this section and Sections 5221 and 5223, a director may not be removed prior to the expiration of the director's term of office. . . 

ARTICLE VI XE "ARTICLE VI" 
OFFICERS XE "OFFICERS" 
Section 1. ELECTED OFFICERS XE "ELECTED OFFICERS" . The Officers of the Club shall be the President, the Vice President, the Secretary, the Treasurer, and the Immediate Past President. All Officers by virtue of such office are on the Board of Directors and may exercise their right to vote and serve until their successors are elected and take office.

Section 2. TERMS OF OFFICE XE "TERMS FOR OFFICERS" . All Officers and appointees shall take office on April first and serve for one year (1) and until their successors are elected and take office. No Officer may be elected for successive terms by the Directors, except the Secretary and the Treasurer. Officers may be removed at any time by the Board of Directors.

Section 3. OUALIFICATION XE "OUALIFICATIONS FOR OFFICERS" . Officers shall have been members of the Club for at least two (2) years prior to the date they take office. 
Section 4. APPOINTMENT OF AUXILLARY OFFICERS XE "APPOINTMENT OF AUXILLARY OFFICERS" . Auxiliary Officers shall be the Assistant Secretary, the Assistant Treasurer, the Bulletin Editor, the Historian, and such other Auxiliary Officers as may be appointed by the Board. They are appointed by the Board and serve at its pleasure.

Section 5. THE PRESIDENT XE "PRESIDENT" . The President shall be the principal executive officer of the Club, accountable to the Board. The President shall serve as its Chairman, preside at all meetings and be responsible for its agenda; shall supervise and direct the Club’s activities, affairs and Officers; and shall appoint all Committee Chairs and members of the Committees, subject to the approval of the Board.

Section 6. THE VICE PRESIDENT XE " VICE PRESIDENT" . The Vice President shall assist the President in such areas of administration and committee activities as agreed upon and, in the absence of the President, shall perform the duties of the President.

The Vice President is the designated President-Elect to succeed the incumbent President upon confirmation of the Board. In the event of refusal to serve or lack of confirmation, the Board shall select another member to serve as President.

Section 7. THE SECRETARY XE " SECRETARY" . The duties of the Secretary shall include the following:

A. Preparation and keeping of the minutes of the Board and the members’ business meetings.

B. Custodianship of the corporate minute book with the minutes, Articles of Incorporation, Bylaws with all amendments thereof, the current membership records, the corporate seal and all other records entrusted to the Secretary.

C. Maintenance of a current list of the members and their addresses and telephone numbers.

D. Giving of notices of Board meetings and the members’ business meetings; and the preparation of the agenda, documents, ballots, etc., as may pertain to such meetings.

E. Handling of such correspondence on behalf of the Club as may be requested by the Board.

F. Informing the Board, when notified by the Treasurer, of members who should be terminated because of delinquency in payment of dues, have resigned, or are deceased.

G. Attending the meeting of the Board and business meetings of the members, or arranging for the Assistant Secretary to serve instead.

H. Maintaining a set of all original approved members’ application forms.

I. Preparing, mailing, and distributing of copies of the Club’s monthly bulletin and the Club’s annual Directory to all members.
J. Delivering to the successor Secretary all records and documents which have current significance, and delivering to the Historian all other records.

 K. Being accountable to the Board and performing such other duties as may be requested by the Board.

Section 8. THE TREASURER XE "TREASURER" . The Treasurer is the chief financial officer of the Club. The duties of the Treasurer shall include the following:

A. Receiving, depositing, and disbursing Club funds for the payment of expenses, as authorized by the Board. 

(1) All withdrawals from any savings, money markets, or other Club accounts shall be signed by any two of the Club officers. All checks or other withdrawals from any checking account shall be signed by: any one of the officers for up to $249.99. Any two of the officers for $250.00 and above.
B. Maintaining the financial books and records.

C. Investing funds as directed by the Board.

D. Making Club accounts and records available for inspection by the President, the Board, the authorized Auditors, and members at any prearranged reasonable time.

E. Preparing of the monthly financial report for the Board and an annual financial report for the Annual Meeting.

F. Preparing the annual budget in consultation with the Finance Committee.

G. Being accountable to the Board and performing such other duties as may be requested by the Board.

H. If required by the Board, the Treasurer and/or the Assistant Treasurer shall give the Club a bond, at Club expense, in the amount and with the surety or sureties specified by the Board for faithful performance of the duties of the office and for restoration to the Club of its books, papers, vouchers, money and other property of every kind in their possession or under the control of the Treasurer and/or Assistant Treasurer on their death, resignation, retirement or removal from office.

Section 9. THE ASSISTANT SECRETARY AND THE ASSISTANT TREASURER XE "ASSISTANT SECRETARY AND ASSISTANT TREASURER" . The Assistant Secretary and the Assistant Treasurer shall assist in, or assume, the performance of the duties of the respective Secretary and the Treasurer, and perform such other duties with respect to such offices as requested by the Board.

Section 10. THE HISTORIAN XE "HISTORIAN" . The Historian shall maintain the archives of the Club and update the Club History when requested by the Board. The Historian shall have custody of such Club records as entrusted to such office by the Board, Secretary, Treasurer, Committee Chairman, and Bulletin Editor, and perform such other duties as requested by the Board.
Section 11. THE BULLETIN EDITOR XE "BULLETIN EDITOR" . The Bulletin Editor shall be the editor of the monthly bulletin with its schedule of programs, news about members, and report of the business of the Club.

Section 12. VACANCIES IN OFFICE XE "VACANCIES IN OFFICE FOR OFFICERS" . A vacancy in any office, whether as an Officer or as an Auxiliary Officer, shall occur in the event of the resignation, death, or removal from office and the member elected or appointed to fill such term shall serve for its remainder until such person’s successor is elected/appointed and takes office. 
Section 13. ELECTION OF OFFICERS XE "ELECTION OF OFFICERS" .

A. PROCEDURE. Prior to the end of February, the President shall convene a business meeting of the Directors for the purpose of confirming/electing the President-Elect as President and the election of the new Officers of the Club for the following fiscal year. This shall be done by secret ballot. *

B. ANNOUNCEMENT OF RESULT. At the next members meeting following the election of Officers, the President shall announce the names of the newly elected Officers. 
(The following California Corporations Code Section also applies to Officers)

CALIFORNIA CORPORATIONS CODE SECTION 5213.  (a) A corporation shall have a chairman of the board or a president or both, a secretary, a chief financial officer and such other officers with such titles and duties as shall be stated in the bylaws or determined by the board and as may be necessary to enable it to sign instruments.  The president, or if there is no president the chairman of the board, is the general manager and chief executive officer of the corporation, unless otherwise provided in the articles or bylaws.  Any number of offices may be held by the same person unless the articles or bylaws provide otherwise, except that neither the secretary nor the chief financial officer may serve concurrently as the president or chairman of the board.    

(b) Except as otherwise provided by the articles or bylaws, officers shall be chosen by the board and serve at the pleasure of the board, subject to the rights, if any, of an officer under any contract of employment.  Any officer may resign at any time upon written notice to the corporation without prejudice to the rights, if any, of the corporation under any contract to which the officer is a party.    

(c) If the articles or bylaws provide for the election of any officers by the members, the term of office of the elected officer shall be one year unless the articles or bylaws provide for a different term which shall not exceed three years.

ARTICLE VII XE "ARTICLE VII" 
EXECUTIVE COMMITTEE XE "EXECUTIVE COMMITTEE" 
Section 1. COMPOSITION XE "COMPOSITION OF THE EXECUTIVE COMMITEE" . There shall be an Executive Committee consisting of the following: President, Vice President, Secretary, Treasurer, and the Immediate Past President.

Section 2. DUTIES XE "DUTIES" . In the event of an emergency or such matter requiring immediate attention, or some matter the Board may direct, the Executive Committee may act on behalf of the Board of Directors. Minutes of such transactions shall be submitted to the Board of Directors.

Section 3. MEETINGS XE "MEETINGS" . The Executive Committee shall meet upon the call of the President or any two members of the Executive Committee.

ARTICLE VIII XE "ARTICLE VIII" 
NOMINATION AND ELECTION OF DIRECTORS XE "NOMINATION AND ELECTION OF DIRECTORS" 
Section 1. NOMINATION OF DIRECTORS XE "NOMINATION OF DIRECTORS" .

 A. NOMINATING COMMITTEE XE "NOMINATING COMMITTEE FOR DIRECTORS" . On or before the third regular meeting in November of each year, the President shall appoint a Nominating Committee consisting of from five to seven members, two of whom shall be Past Presidents, and designate a Chair of the Committee.

B. NUMBER AND QUALIFICATION OF NOMINEES XE "NUMBER AND QUALIFICATION OF NOMINEES FOR DIRECTOR" . The Committee shall nominate at least one member for each vacancy on the Board for the coming fiscal year. All nominees shall have been members for two years and have consented to serve if elected.

C. COMMITTEES REPORT TO THE CLUB XE "NOMINATING COMMITTEE REPORT TO THE CLUB" . On or before the second regular meeting in December, the Nominating Committee shall present its slate of Directors. At the third regular meeting in December further nominations may be made by the members. The persons nominated must be qualified and have consented to serve if elected. When there are no further nominations, the President shall declare the nominations closed. Both of the above meetings are designated as business meetings.

D. ELECTION DATE XE "ELECTION DATE FOR DIRECTORS" . The date for the election shall be on the Monday immediately preceding the fourth regular meeting in January.

Section 2. PROCEDURE FOR VOTING XE "PROCEDURE FOR VOTING FOR DIRECTORS" .

A. RECORD DATE FOR VOTING ELIGIBILITY XE "RECORD DATE FOR VOTING ELIGIBILITY FOR DIRECTOR ELECTION" . The day following the third regular meeting in December shall be the Record Date for determining membership eligibility to receive notice of and to vote in the election of Directors.

B. PREPARATIONS OF VOTING ELIGIBILITY LIST XE "PREPARATIONS OF VOTING ELIGIBILITY LIST FOR DIRECTOR ELECTION" . The Secretary shall prepare the voting eligibility list of all members as of the Record Date.

C. BALLOTING BY MAIL XE "BALLOTING BY MAIL FOR DIRECTORS" . The election of Directors shall be by mailed ballots.

D. BALLOT MATERIAL XE "BALLOT MATERIAL FOR ELECTION OF DIRECTORS" . Ballots shall be in a form approved by the Board.

E. MAILING OF BALLOTS XE "MAILING OF BALLOTS FOR ELECTION OF DIRECTORS" . The Secretary shall mail all ballot materials by first class mail to all eligible members at least fifteen (15) days prior to the Election Date, immediately preceding the fourth regular meeting in January.

F. RETURN OF MAILED BALLOTS XE "RETURN OF MAILED BALLOTS FOR ELECTION OF DIRECTORS" . All ballots received by the Secretary on or before noon on the Election Date shall be retained and unopened until the ballot count is made. Any ballots received later will not be counted.

G. ELIGIBILITY LIST CHECK OFF XE "ELIGIBILITY LIST CHECK OFF FOR ELECTION OF DIRECTORS" . The voting eligibility list shall be used by the Secretary and/or Inspectors of Election to determine the names of members from whom ballot envelopes are received.

H. SIGNATURES ON RETURN ENVELOPES REQUIRED XE "SIGNATURES ON RETURN ENVELOPES REQUIRED FOR ELECTION OF DIRECTORS" . No member’s ballot shall be counted unless the return envelope containing the ballot has the name, address and signature of such member.

I. APPOINTMENT OF INSPECTORS OF ELECTION XE "APPOINTMENT OF INSPECTORS OF ELECTION FOR ELECTION OF DIRECTORS" . The President shall appoint three (3) members as Inspectors of Election designating one of them as Chair. 
J. QUORUM XE "QUORUM FOR ELECTIONS OF DIRECTORS" . A quorum for the election of Directors shall be one-fourth (1/4) of the members as of the Record Date, determined by the total ballots cast.

K. PROCEDURE FOR BALLOT COUNT XE "PROCEDURE COUNTING BALLOTS FOR ELECTIONS OF DIRECTORS" . As soon as possible after twelve (12) noon on the Election Date, the Inspectors of Election shall collect all ballot return envelopes received by the Secretary and verify, count and tabulate the ballots cast. They shall certify the result of the election in writing to the President prior to the next members meeting, at which time the President shall notify the membership of the results of the election.

L. PLURALITY VOTE REQUIRED XE "PLURALITY VOTE REQUIRED FOR ELECTION OF DIRECTORS" . The nominees who have received the highest number of votes cast shall be declared elected. In the event of the death, resignation, or termination of membership for any other reason, of such nominee prior to the completion of the ballot count, all votes cast for such nominee shall be disregarded. If two or more nominees receive the same number of votes, the tie shall be resolved by drawing lots.

M. NEW DIRECTORS XE "NEW DIRECTORS" . The newly elected Directors shall take office on the first day of April. In the interim between their election and taking office they should attend meetings of the incumbent Board.

Section 3. ALTERNATIVE TIME TABLE FOR ELECTIONS XE "ALTERNATIVE TIME TABLE FOR ELECTION OF DIRECTORS" . In the event the above time schedules cannot be adhered to in full, the Board shall have the authority to reschedule the same to the extent necessary to complete the election process.

(The following California Corporations Code Sections also apply to the Nomination and Election of Directors)

CALIFORNIA CORPORATIONS CODE SECTION 5520 (a) As to directors elected by members, there shall be available to the members reasonable nomination and election procedures given the nature, size and operations of the corporation.

CALIFORNIA CORPORATIONS CODE SECTION 5615.  (a) In advance of any meeting of members the board may appoint inspectors of election to act at the meeting and any adjournment thereof.  If inspectors of election are not so appointed, or if any persons so appointed fail to appear or refuse to act, the chairman of any meeting of members may, and on the request of any member or a member's proxy shall, appoint inspectors of election (or persons to replace those who so fail or refuse) at the meeting.  The number of inspectors shall be either one or three.  If appointed at a meeting on the request of one or more members or proxies, the majority of members represented in person or by proxy shall determine whether one or three inspectors are to be appointed.  In the case of any action by written ballot (Section 5513), the board may similarly appoint inspectors of election to act with powers and duties as set forth in this section.    

(b) The inspectors of election shall determine the number of memberships outstanding and the voting power of each, the number represented at the meeting, the  existence of a quorum and the authenticity, validity and effect of proxies, receive votes, ballots or consents, hear and determine all challenges and questions in any way arising in connection with the right to vote, count and tabulate all votes or consents, determine when the polls shall close, determine the result and do such acts as may be proper to conduct the election or vote with fairness to all members.    

(c) The inspectors of election shall perform their duties impartially, in good faith, to the best of their ability and as expeditiously as is practical. If there are three inspectors of election, the decision, act or certificate of a majority is effective in all respects as the decision, act or certificate of all.  Any report or certificate made by the inspectors of election is prima facie evidence of the facts stated therein.

ARTICLE IX XE "ARTICLE IX" 
AMENDMENT OF BYLAWS XE "AMENDMENT OF BYLAWS" 
Section 1. STEPS TO INITIATE XE "STEPS TO INITIATE BYLAWS AMENDMENT" . An amendment of the Bylaws may be initiated in the following manner:

A. BY THE BOARD. The Board may initiate an amendment to the Bylaws or may appoint a Committee for this purpose.

B. BY FIVE PERCENT OF THE MEMBERS. Any member may initiate an amendment to the Bylaws by submitting to the Board a proposed amendment over the signatures of at least five (5%) of the membership.

Section 2. DETERMINING THE VOTING DATE XE "DETERMINING THE VOTING DATE FOR BYLAWS AMENDMENT" . The Board, after consideration of the proposed amendment, shall call a business meeting of the members to consider it. The Board may collectively or individually present argument for or against the proposal at a business meeting of the members called to consider the proposed amendment; possibly to amend same; and to determine the Voting Date, which shall not be earlier than thirty five (35) days nor later than ninety (90) days from the date the proposed amendment was initially presented to the Board.

Section 3. PROCEDURE FOR VOTING XE "PROCEDURE FOR VOTING FOR BYLAWS AMENDMENT" . The procedure for voting on a proposed amendment shall be the same, when applicable, as followed in the election of Directors (see Article VIII), except the Voting Date will be determined instead of Election Date. After establishing a quorum, a majority vote of the ballots cast shall determine the amendment’s passage or non-passage.

Section 4. NOTICE OF RESULT OF VOTE XE "NOTICE OF RESULT OF VOTE FOR BYLAWS AMENDMENT" . At the next regular meeting the President shall announce the result of the voting. 

ARTICLE X XE "ARTICLE X" 
COMMITTEES XE "COMMITTEES" 
Section 1. APPOINTMENT XE "APPOINTMENT OF COMMITTEES" . The Board may establish committees, and shall act to approve or disapprove the appointment by the President of all the chairmen and members of the committees.

Section 2. STANDING COMMITTEES XE "STANDING COMMITTEES" . The standing committees are as follows, and the committees may be modified by the Board:

A. Audio-Visual

B. Birthday

C. Bylaws

D. Cashiers

E. Club Services

F. Community Relations

G. Educational & Cultural Financial Grants

H. Fellowship and Activities

I. Finance

J. Membership/Name Tag

K. Music

L. Planning

M. Program

Section 3. AD HOC COMMITEES XE "AD HOC COMMITEES" . The Board may establish ad hoc committees to serve at its pleasure.

Section 4. EXPENSE ACCOUNTS REFUNDED XE "EXPENSE ACCOUNTS REFUNDED" . Cash outlays made by any Officer, Auxiliary Officer, or member of a Committee pursuant to the authorized conduct of Club business shall be refunded by the Treasurer upon presentation of a detailed voucher in a form approved by the Board.

Section 5. PETTY CASH FUNDS XE "PETTY CASH FUNDS" . The Secretary shall receive an annual allowance in such amount as the Board shall approve as a petty cash fund for miscellaneous club expenses difficult to reimburse by voucher. The Secretary shall make a complete and full accounting of the funds, or shall refund same to the Treasurer. Other petty cash funds may be established in the discretion of the Board. Replenishment of petty cash funds shall be made only upon presentation to the Treasurer of an accounting.

Section 6. FINANCE COMMITTEE XE "FINANCE COMMITTEE" .
A. ANNUAL BUDGET XE "ANNUAL BUDGET" . An Annual Budget shall be adopted for each fiscal year.

(1) The Finance Committee shall assist the Treasurer in the preparation of a proposed budget for the following fiscal year for presentation to the Board at its regular meeting in February.

(2) The Board shall conduct a review and revision of the budget.

(3) The budget adopted by the Board shall be presented and reviewed for the members at the Annual Meeting. 
(4) The budget shall permit the reallocations of expenditures from one account to another, and may be amended by the Board from time to time.
B. ANNUAL REPORT XE "ANNUAL REPORT" . The Annual Report shall be prepared not later than one hundred twenty (120) days after the close of the fiscal year which is March 31. It shall be prepared by the Treasurer and such assistance as may be required. It shall be furnished to each Director, Officer, and Auxiliary Officer and the Board shall advise the members of their right to receive such report and that it will be furnished to any member who shall request a copy thereof in writing. The Annual Report shall contain in appropriate detail the following: 
(1) A balance sheet as of the end of the fiscal year, an income and expense statement, and a statement of change in financial position.

(2) A statement of the place where the names and addresses of the current members are located.

(3) Any information concerning certain transactions and indemnifications, relative to covered transactions within the Club wherein there is a direct or indirect material financial interest involved.

The Annual Report shall be accompanied by the report thereon of an independent accountant, or the certificate of any authorized corporate officer, that such statements were prepared without audit.

(The following California Corporations Code Sections also apply to the Annual Report)

California Corporations Code Section 6321.  (a) Except as provided in subdivision (c), (d), or (f), the board shall cause an annual report to be sent to the members not later than 120 days after the close of the corporation's fiscal year.  Unless otherwise provided by the articles or bylaws and if approved by the board of directors, that report and any accompanying material sent pursuant to this section may be sent by electronic transmission by the corporation (Section 20).  That report shall contain in appropriate detail the following:    

(1) The assets and liabilities, including the trust funds, of the corporation as of the end of the fiscal year.    

(2) The principal changes in assets and liabilities, including trust funds, during the fiscal year.    

(3) The revenue or receipts of the corporation, both unrestricted and restricted to particular purposes, for the fiscal year.    

(4) The expenses or disbursements of the corporation, for both general and restricted purposes, during the fiscal year.    

(5) Any information required by Section 6322.    

(b) The report required by subdivision (a) shall be accompanied by any report thereon of independent accountants, or, if there is no such report, the certificate of an authorized officer of the corporation that such statements were prepared without audit from the books and records of the corporation.    

(c) Subdivision (a) does not apply to any corporation which receives less than twenty-five thousand dollars ($25,000) in gross revenues or receipts during the fiscal year.    

(d) [Inapplicable – applies to corporations “with regular meetings for members less often than annually”]    

(e) Subdivisions (c) and (d) notwithstanding, a report with the information required by subdivision (a) shall be furnished annually to:    

(1) All directors of the corporation; and    

(2) Any member who requests it in writing.    

(f) [Inapplicable – applies to corporations “which in writing solicits contributions from 500 or more persons”] 

California Corporations Code Section 6322.  (a) Any provision of the articles or bylaws notwithstanding, every corporation shall furnish annually to its members and directors a statement of any transaction or indemnification of a kind described in subdivision (d) or (e), if any such transaction or indemnification took place.  If the corporation issues an annual report to all members, this subdivision shall be satisfied by including the required information in the annual report.  A corporation which does not issue an annual report to all members, pursuant to subdivision (c) or (d) of Section 6321, shall satisfy this section by mailing or delivering to its members the required statement within 120 days after the close of the corporation's fiscal year.  Unless otherwise provided by the articles or bylaws and if approved by the board of directors, that statement may be sent by electronic transmission by the corporation (Section 20). 
[The remaining subsections (b) through (e), inclusive, are not reproduced herein as they deal with officers, directors and other interested persons who have a direct or indirect interest in financial transactions relating to Club assets, a situation unlikely to occur in the administration of the University Club. If such a situation occurs, though, those California Corporation Code Sections should be consulted.] 
ARTICLE XI XE "ARTICLE XI" 
MISCELLANEOUS XE "MISCELLANEOUS" 
Section 1. USE OF INCOME AND ASSETS XE "USE OF INCOME AND ASSETS" .

A. ASSETS OF CLUB XE "ASSETS OF CLUB" . All dues and fees from members, all income from investments and any other source, are all assets owned by the Club and shall be used and devoted exclusively in furtherance of the purposes of the Club.

B. NO PERSONAL INEREST XE "NO PERSONAL INEREST IN CLUB ASSETS" . No member shall have any personal interest or ownership in any Club asset and on dissolution none of the assets shall inure to the benefit of any member or individual.

Section 2. LIQUIDATION XE "LIQUIDATION OF CLUB" . On dissolution of the Club none of its assets shall inure to the benefit of any individual. All monies, investments, equipment, and all other property on hand at the date of dissolution shall be distributed to a nonprofit organization as provided in the Articles of Incorporation of the Club.
Section 3. INDEMNIFICATION XE "INDEMNIFICATION" .

A. RIGHT OF INDEMNIFICATION XE "RIGHT OF INDEMNIFICATION" . To the full extent permitted by law, the Club shall indemnify its Directors, Officers, employees, and other persons described in Section 5238 (a) of the California Corporations Code, including persons formerly occupying any such position, against all expenses, judgments, fines, settlements and other amounts actually and reasonably incurred by them in connection with any “proceeding,” as that term is used in that Section, and including an action by or in the right of the Club, by reason of the fact that the person is or was a person described in that Section. “Expenses,” as used in this Bylaw, shall have the same meaning as in Section 5238 (a) of the California Corporations Code. 

B. APPROVAL OF INDEMNITY XE "APPROVAL OF INDEMNITY" . On written request to the Board by any person seeking indemnification under Section 5238 (b) or Section 5238 (c) of the California Corporations Code, the Board shall promptly determine under Section 5238 (e) of the California Corporations Code whether the applicable standard of conduct set forth in Section 5238 (b) or 5238 (c) has been met, and, if so, the Board shall authorize indemnification. If the Board cannot authorize indemnification because the number of Directors who are parties to the proceeding with respect to which indemnification is sought prevents the formation of a quorum of Directors who are not parties to the proceeding, the Board shall promptly call a meeting of members. At that meeting the members shall determine under Section 5238 (e) of the California Corporations Code whether the applicable standard of conduct set forth in Section 5238 (b) or Section 5238 (c) has been met and, if so, the members present at the meeting in person shall authorize indemnification. 

C. ADVANCEMENT OF EXPENSES XE "ADVANCEMENT OF EXPENSES" .  To the full extent permitted by law and except as otherwise determined by the Board in a specific instance, expenses incurred by a person seeking indemnification under Sections A & B, above, in defending any proceeding covered by those Sections, shall be advanced by the Club before final disposition of the proceeding, on receipt by the Club of an undertaking by or on behalf of that person that the advance will be repaid unless it is ultimately determined that the person is entitled to be indemnified by the Club for those expenses. 

(The following California Corporations Code Sections also apply to Indemnification and

Personal Liability on the part of Volunteer Directors and Officers)

Californian Corporations Code Section 5238.  (a) For the purposes of this section, "agent" means any person who is or was a director, officer, employee or other agent of the corporation, or is or was serving at the request of the corporation as a director, officer, employee or agent of another foreign or domestic corporation, partnership, joint venture, trust or other enterprise, or was a director, officer, employee or agent of a foreign or domestic corporation which was a predecessor corporation of the corporation or of another enterprise at the request of such predecessor corporation; "proceeding" means any threatened, pending or completed action or proceeding, whether civil, criminal, administrative or investigative; and "expenses" includes without limitation attorneys' fees and any expenses of establishing a right to indemnification under subdivision (d) or paragraph (3) of subdivision (e).    

(b) A corporation shall have power to indemnify any person who was or is a party or is threatened to be made a party to any proceeding (other than an action by or in the right of the corporation to procure a judgment in its favor, an action brought under Section 5233, or an action brought by the Attorney General or a person granted relator status by the Attorney General for any breach of duty relating to assets held in charitable trust) by reason of the fact that such person is or was an agent of the corporation, against expenses, judgments, fines, settlements and other amounts actually and reasonably incurred in connection with such proceeding if such person acted in good faith and in a manner such person reasonably believed to be in the best interests of the corporation and, in the case of a criminal proceeding, had no reasonable cause to believe the conduct of such person was unlawful.  The termination of any proceeding by judgment, order, settlement, conviction or upon a plea of nolo contendere or its equivalent shall not, of itself, create a presumption that the person did not act in good faith and in a manner which the person reasonably believed to be in the best interests of the corporation or that the person had reasonable cause to believe that the person's conduct was unlawful.    

(c) A corporation shall have power to indemnify any person who was or is a party or is threatened to be made a party to any threatened, pending or completed action by or in the right of the corporation, or brought under Section 5233, or brought by the Attorney General or a person granted relator status by the Attorney General for breach of duty relating to assets held in charitable trust, to procure a judgment in its favor by reason of the fact that such person is or was an agent of the corporation, against expenses actually and reasonably incurred by such person in connection with the defense or settlement of such action if such person acted in good faith, in a manner such person believed to be in the best interests of the corporation and with such care, including reasonable inquiry, as an ordinarily prudent person in a like position would use under similar circumstances.  No indemnification shall be made under this subdivision:    

(1) In respect of any claim, issue or matter as to which such person shall have been adjudged to be liable to the corporation in the performance of such person's duty to the corporation, unless and only to the extent that the court in which such proceeding is or was pending shall determine upon application that, in view of all the circumstances of the case, such person is fairly and reasonably entitled to indemnity for the expenses which such court shall determine;    

(2) Of amounts paid in settling or otherwise disposing of a threatened or pending action, with or without court approval; or    

(3) Of expenses incurred in defending a threatened or pending action which is settled or otherwise disposed of without court approval unless it is settled with the approval of the Attorney General.    

(d) To the extent that an agent of a corporation has been successful on the merits in defense of any proceeding referred to in subdivision (b) or (c) or in defense of any claim, issue or matter therein, the agent shall be indemnified against expenses actually and reasonably incurred by the agent in connection therewith.    

(e) Except as provided in subdivision (d), any indemnification under this section shall be made by the corporation only if authorized in the specific case, upon a determination that indemnification of the agent is proper in the circumstances because the agent has met the applicable standard of conduct set forth in subdivision (b) or (c), by:    

(1) A majority vote of a quorum consisting of directors who are not parties to such proceeding;    

(2) Approval of the members (Section 5034), with the persons to be indemnified not being entitled to vote thereon; or    

(3) The court in which such proceeding is or was pending upon application made by the corporation or the agent or the attorney or other person rendering services in connection with the defense, whether or not such application by the agent, attorney or other person is opposed by the corporation.    

(f) Expenses incurred in defending any proceeding may be advanced by the corporation prior to the final disposition of such proceeding upon receipt of an undertaking by or on behalf of the agent to repay such amount unless it shall be determined ultimately that the agent is entitled to be indemnified as authorized in this section.  The provisions of subdivision (a) of Section 5236 do not apply to advances made pursuant to this subdivision.    

(g) No provision made by a corporation to indemnify its or its subsidiary's directors or officers for the defense of any proceeding, whether contained in the articles, bylaws, a resolution of members or directors, an agreement or otherwise, shall be valid unless consistent with this section.  Nothing contained in this section shall affect any right to indemnification to which persons other than such directors and officers may be entitled by contract or otherwise.    

(h) No indemnification or advance shall be made under this section, except as provided in subdivision (d) or paragraph (3) of subdivision (e), in any circumstance where it appears:    

(1) That it would be inconsistent with a provision of the articles, bylaws, a resolution of the members or an agreement in effect at the time of the accrual of the alleged cause of action asserted in the proceeding in which the expenses were incurred or other amounts were paid, which prohibits or otherwise limits indemnification; or    

(2) That it would be inconsistent with any condition expressly imposed by a court in approving a settlement.    
(i) A corporation shall have power to purchase and maintain insurance on behalf of any agent of the corporation against any liability asserted against or incurred by the agent in such capacity or arising out of the agent's status as such whether or not the corporation would have the power to indemnify the agent against such liability under the provisions of this section; provided, however, that a corporation shall have no power to purchase and maintain such insurance to indemnify any agent of the corporation for a violation of Section 5233.    
(j) This section does not apply to any proceeding against any trustee, investment manager or other fiduciary of an employee benefit plan in such person's capacity as such, even though such person may also be an agent as defined in subdivision (a) of the employer corporation.  A corporation shall have power to indemnify such trustee, investment manager or other fiduciary to the extent permitted by subdivision (f) of Section 207.

California Corporations Code Section 5239.  (a) There shall be no personal liability to a third party for monetary damages on the part of a volunteer director or volunteer executive officer of a nonprofit corporation subject to this part, caused by the director's or officer's negligent act or omission in the performance of that person's duties as a director or officer, if all of the following conditions are met:    
(1) The act or omission was within the scope of the director's or executive officer's duties.    
(2) The act or omission was performed in good faith.    
(3) The act or omission was not reckless, wanton, intentional, or grossly negligent.    
(4) Damages caused by the act or omission are covered pursuant to a liability insurance policy issued to the corporation, either in the form of a general liability policy or a director's and officer's liability policy, or personally to the director or executive officer.   In the event that the damages are not covered by a liability insurance policy, the volunteer director or volunteer executive officer shall not be personally liable for the damages if the board of directors of the corporation and the person had made all reasonable efforts in good faith to obtain available liability insurance.    
(b) "Volunteer" means the rendering of services without compensation.  "Compensation" means remuneration whether by way of salary, fee, or other consideration for services rendered.  However, the payment of per diem, mileage, or other reimbursement expenses to a director or executive officer does not affect that person's status as a volunteer within the meaning of this section.    
(c) "Executive officer" means the president, vice president, secretary, or treasurer of a corporation, or such other individual who serves in like capacity, who assists in establishing the policy of the corporation.    
(d) Nothing in this section shall limit the liability of the corporation for any damages caused by acts or omissions of the volunteer director or volunteer executive officer.    
(e) This section does not eliminate or limit the liability of a director or officer for any of the following:    
(1) As provided in Section 5233 or 5237.    
(2) In any action or proceeding brought by the Attorney General.    
(f) Nothing in this section creates a duty of care or basis of liability for damage or injury caused by the acts or omissions of a director or officer.    
(g) This section is only applicable to causes of action based upon acts or omissions occurring on or after January 1, 1988.    
(h) As used in this section as applied to nonprofit public benefit corporations which have an annual budget of less than twenty-five thousand dollars ($25,000) and that are exempt from federal income taxation under Section 501(c)(3) of the Internal Revenue Code, the condition of making "all reasonable efforts in good faith to obtain available liability insurance" shall be satisfied by the corporation if it makes at least one inquiry per year to purchase a general liability insurance policy and that insurance was not available at a cost of less than 5 percent of the previous year's annual budget of the corporation.  If the corporation is in its first year of operation, this subdivision shall apply for as long as the budget of the corporation does not exceed twenty-five thousand dollars ($25,000) in its first year of operation.  An inquiry pursuant to this subdivision shall obtain premium costs for a general liability policy with an amount of coverage of at least five hundred thousand dollars ($500,000).

Section 4. INTERPRETATION XE "INTERPRETATION OF BYLAWS" . These Bylaws shall be interpreted in accordance with the applicable laws of the State of California, in effect from time to time.

Section 5. DEFINITIONS XE "DEFINITIONS" . The use of the singular terms herein shall include the plural and the plural term shall include the singular, where the context may require.

Section 6. HEADINGS XE "HEADINGS" . Marginal and clause headings or paragraph titles are used herein for convenience only and are not to be resorted to for interpretation.

Section 7. PREVIOUS BYLAWS SUPERSEDED XE "PREVIOUS BYLAWS SUPERSEDED" . When approved by the Membership, these Bylaws shall supersede all previous Bylaws of this Club.

CERTIFICATIONS OF ADOPTION XE "CERTIFICATIONS OF ADOPTION OF THESE BYLAWS" 
The foregoing Bylaws were approved by the Board of Directors of The University Club of Claremont at a meeting held on April 20, 2005.
_________________________________

____________
   President




Date
_________________________________

____________

   Secretary




Date
******************
The foregoing Bylaws were approved by an affirmative vote of the members of The University Club of Claremont that was counted on August 16, 2005.
_________________________________

____________

   President




Date

_________________________________

____________

   Secretary




Date
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ATTENDANCE AT DIRECTORS MEETINGS
10

ATTENDANCE OF MEMBERS AT BOARD MEETINGS
10

ATTENDANCE OF MEMBERS AT CLUB MEETINGS
4

AUTHORITY & DUTIES OF DIRECTORS
7

AUTHORIZATION TO CALL SPECIAL MEETINGS OF MEMBERS
5

BACHELOR DEGREES
2

BALLOT MATERIAL FOR ELECTION OF DIRECTORS
15

BALLOTING BY MAIL FOR DIRECTORS
15

BOARD OF DIRECTORS
7

BULLETIN EDITOR
13

BUSINESS MEETINGS
4, 5

BUSINESS OF CALLED SPECIAL MEETINGS OF MEMBERS
5

CALLED SPECIAL MEETINGS OF MEMBERS
5

CALLING SPECIAL MEETINGS OF MEMBERS
5

CERTIFICATIONS OF ADOPTION OF THESE BYLAWS
24

CHANGE IN AND PRORATION OF DUES
3

COMMITTEES
17

COMPOSITION OF THE EXECUTIVE COMMITEE
14

CUSTODY OF COMPLETED APPLICATION FORMS
3

DATE THE CLUB WAS FOUNDED
1

DEFINITIONS
23

DELINQUENT ACCOUNTS
4

DETERMINING THE VOTING DATE FOR BYLAWS AMENDMENT
17

DIRECTORS
7

DIRECTORS MEETINGS
9

DUTIES
14

ELECTED OFFICERS
11

ELECTION DATE FOR DIRECTORS
15

ELECTION OF OFFICERS
13

ELIGIBILITY FOR MEMBERSHIP
2

ELIGIBILITY LIST CHECK OFF FOR ELECTION OF DIRECTORS
15

ELIGIBILITY, VOTE REQUIRED, & MEMBERS' RIGHTS
6

EXECUTIVE COMMITTEE
14

EXPENSE ACCOUNTS REFUNDED
18

FINANCE COMMITTEE
18

GENERAL NOTICE REQUIREMENTS FOR BUSINESS MEETINGS
5

GUESTS
5

GUESTS AT BUSINESS MEETINGS
6

HEADINGS
24

HISTORIAN
13

INCORPORATION DATE OF THE CLUB
1

INDEMNIFICATION
20

INITIATION FEE
3

INITIATION FEES AND DUES
3

INTERPRETATION OF BYLAWS
23

LEAVE OF ABSENCE
3

LIQUIDATION OF CLUB
20

MAILING OF BALLOTS FOR ELECTION OF DIRECTORS
15

MAJORITY VOTE AT MEMBER MEETINGS
6

MANNER OF GIVING NOTICE FOR BUSINESS MEETINGS
6

MEETING BY TELEPHONE FOR DIRECGTORS
10

MEETINGS
14

MEETINGS OF MEMBERS
4

MEMBERSHIP
2

MEMBERSHIP OF THE CLUB
2

MISCELLANEOUS
20

NAME OF THE CLUB
1

NEW DIRECTORS
16

NO HONORARY MEMBERSHIPS
4

NO PERSONAL INEREST IN CLUB ASSETS
20

NOMINATING COMMITTEE FOR DIRECTORS
14

NOMINATING COMMITTEE REPORT TO THE CLUB
15

NOMINATION AND ELECTION OF DIRECTORS
14

NOMINATION OF DIRECTORS
14

NON-ASSESSABLE MEMBERSHIP
4

NOON LUNCHEON MEETINGS
4

NOTICE OF ADJOURMENT OF BUSINESS MEETING
7

NOTICE OF BUSINESS MEETINGS
5

NOTICE OF RESULT OF VOTE FOR BYLAWS AMENDMENT
17

NOTICE OF SPECIAL DIRECTORS MEETINGS
9

NOTICE WAIVED FOR LUNCHEON MEETINGS
4

NUMBER AND QUALIFICATION OF NOMINEES FOR DIRECTOR
14

OFFICERS
11

ORGANIZATION OF THE CLUB
1

OTHER RIGHTS OF MEMBERS
6

OUALIFICATIONS FOR OFFICERS
11

PETTY CASH FUNDS
18

PLACE OF DIRECTORS MEETINGS
9

PLACE OF MEMBER MEETINGS
4

PLURALITY VOTE REQUIRED FOR ELECTION OF DIRECTORS
16

PREPARATIONS OF VOTING ELIGIBILITY LIST FOR DIRECTOR ELECTION
15

PRESIDENT
11

PREVIOUS BYLAWS SUPERSEDED
24

PRINCIPAL OFFICE OF THE CLUB
1

PROCEDURE COUNTING BALLOTS FOR ELECTIONS OF DIRECTORS
16

PROCEDURE FOR VOTING FOR BYLAWS AMENDMENT
17

PROCEDURE FOR VOTING FOR DIRECTORS
15

PURPOSES OF THE CLUB
1

QUALIFICATIONS OF DIRECTORS
7

QUORUM – ADJOURNMENT OF BUSINESS MEETING
7

QUORUM AND VOTING FOR BOARD MEETINGS
9

QUORUM FOR BUSINESS MEETINGS
6

QUORUM FOR ELECTIONS OF DIRECTORS
16

RECORD DATE FOR VOTING ELIGIBILITY FOR DIRECTOR ELECTION
15

REGULAR DIRECTORS MEETINGS
9

REGULAR MEMBER MEETINGS
4

REINSTATEMENT
3

RESIGNATION FROM THE BOARD
9

RESIGNATIONS FROM THE CLUB
3

RETURN OF MAILED BALLOTS FOR ELECTION OF DIRECTORS
15

REVIEW AND APPROVAL BY BOARD OF MEMBERSHIP APPLICATIONS
3

REVIEW BY MEMBERSHIP COMMITTEE OF MEMBERSHIP APPLICATIONS
3

RIGHT OF INDEMNIFICATION
20

RIGHT OF INSPECTION BY DIRECTORS
9

RULES OF PROCEDURE FOR BUSINESS MEETINGS
7

SCHEDULING OF BUSINESS MEETINGS
5

SEAL OF THE CLUB
1

SECRETARY
11

SIGNATURES ON RETURN ENVELOPES REQUIRED FOR ELECTION OF DIRECTORS
15

SPECIAL DIRECTORS MEETINGS
9

SPONSORSHIP OF APPLICANTS
2

STANDING COMMITTEES
18

STEPS TO INITIATE BYLAWS AMENDMENT
17

TAX EXEMPT STATUS OF THE CLUB
1

TERMS FOR DIRECTORS
7

TERMS FOR OFFICERS
11

TREASURER
12

USE OF INCOME AND ASSETS
20

VACANCIES IN OFFICE FOR OFFICERS
13

VACANCIES ON THE BOARD
9

VICE PRESIDENT
11

VOTING
6

WAIVER OF DUES
4

WAIVER OF LUCHEON COSTS
4

WAIVER OF NOTICE FOR DIRECTORS MEETINGS
10
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