BYLAWS
OF
SHRUB OAK ATHLETIC CLUB, INC.
ARTICLE I

BOARD OF DIRECTORS

A Power of the Board of Directors. The business of the Club shall be managed by its
Board of Directors.

B. Number of Directors. The number of Directors constituting the entire Board shall be
not less than four (4) and shall be equal to the aggregate number of Executive Officers and
Directors of the Club’s various athletic and other activities. For example, as of August 2004, the
Board would consist of sixteen (16) Directors including the Club’s six (6) Executive Officers and
the Appointed Directors (as hereinafter defined) of the following athletic and other activities:
baseball, softball, senior baseball, football, lacrosse, soccer, boys basketball, girls basketball,
sponsors, and support services.

C. Election, Appointment and Term of Directors.
(1) The Executive Directors shall be elected by the members of the Club as set forth in
Article 11 of these Bylaws. :
(2) Immediately after the biannual election of the President of the Club, as set forth
below in Article II, the President shall nominate individuals to be appointed Directors
"Appointed Directors") of the various athletic and other activities which are conducted by the

Club. Such nominations shall be subject to the approval of the Executive Officers by majority
vote.

(3) All Directors shall hold office for a term of two (2) years commencing on the
January 1% immediately following the biannual election of Executive Officers, as set forth below
in Article I, and until their successors are elected and qualified, except as otherwise hereinafter
provided for the filling of vacancies.

(4) Each Director shall have one (1) vote, except for the President who shall only have a
vote in the event that it is necessary to break a tie vote.

D. Qualifications of Directors. Each Director shall be either an Executive Officer of the
Club or a Director of one of its athletic or other activities. With respect to an Appointed Directo:
of a sport, he/she shall be a member in good standing and have been a coach, commissioner, or
director within the particular sport. An Appointed Director of other Club activities shall be a
member in good standing and qualified for the activity for which he/she is appointed.




£, Resignation or Removal.

(1) A Director may resign by submitting a written resignation to the Board of Directors.
Such resignation shall be effective at the time specified therein; if no time is specified, the
resignation shall be effective at the time of its receipt by any Executive Officer of the Club. The
acceptance of a resignation shall not be necessary to make it effective, but no resignation shall
discharge any accrued obligation or duty of a Director.

(2) Any Director may be removed for cause at any time by a vote of the majority of the
Board of Directors.

F. Newly-Created Directorships and Vacancies. Any Director may propose the creation
of a new directorship by presenting it to the Board of Directors for approval by majority vote.
Any Director may nominate an individual to fill a newly-created directorship or to fill a vacancy
on the Board of Directors which exists for any reason. Such nominations shall be approved by
the Board of Directors by majority vote. Any such new Director shall hold office until the next

biannual election of the Executive Officers of the Club as set forth below in Article II of these
Bylaws and until his/her successor is elected and qualified.

G. Organization. At each meeting of the Board of Directors, the President, or in the
absence of the President, the Executive Vice President, shall preside. In the absence of such
Executive Officers, an acting Chairman of the Meeting chosen by a majority of the Directors
present shall preside. The Secretary shall act as secretary at each meeting of the Board of
Directors and the Executive Officers. In the event the Secretary is absent from any meeting, the
Directors in attendance shall select, by majority vote, its secretary for the meeting.

H. Quorum and Action for Vote.

(1) Except as otherwise provided by law, a majority of the entire Board of Directors shall
constitute a quorum at all meetings of the Board of Directors for the transaction of business, and
the vote of a majority of the Board of Directors present at the time of a vote shall be the act of th
Board of Directors.

(2) A majority of the Board of Directors present, whether or not a quorum is present, may

adjourn any meeting to another time and place. Notice of the adjournment shall be given to all
Directors.

I. Annual Financial Report.

(1) The President and the Treasurer shall present to the Board of Directors at each annual
meeting of the Board a financial report, certified by an independent certified public accountant o;
a firm of such accountants selected by the Board.

(2) Said Annual Financial Report shall be filed with the records of the Club and a copy
thereof entered in the minutes of the meeting of the Board of Directors at which it is presented.




J. Attendance at Meetings. It is a Board member’s responsibility to attend Board
meetings. Attendance at each meeting of the Board shall be recorded by the Secretary in the
minutes thereof. Absence from one-half (%) or more of the regular or special meetings of the
Board during a twelve (12) month period for any reason may constitute cause for removal.

K. Meetings of Directors.

(1) Annual Meeting: The annual meeting of the Board of Directors shall be held
simultaneously with the annual meeting of the members in October of each year on a specific
date as determined by the Board of Directors. At such meeting, the Board of Directors shall
conduct the business set forth in its written agenda and may conduct such other business as may
properly come before the meeting.

(2) Regular Monthly Meetings: Regular meetings of the Board of Directors shall be held
on the second Tuesday evening of each month, without notice, or at such other time and place as
determined by the Board of Directors.

(3) Special Meetings: Any Director may request that a special meeting of the Board of
Directors be called by the President. Notice shall be given to each Director in person, by
telephone, or by regular or electronic mail, and shall state the purposes, time, and place of the
meeting. If notice is given in person, by telephone, or by electronic mail, it shall be given no less
than two (2) days before the meeting; if notice is given by regular mail, it shall be given no less
than five (5) calendar days before the meeting.

(4) Adjournment of Meetings: A majority of the Directors present, whether or not a
quorum is present, may adjourn any meeting to another time and place.

(5) Time and Place of Meetings: The Board of Directors will generally hold its meetings
at the Club’s administrative building at 7:30 p.m. or at such other place or time as the President
may determine from time to time.

(6) Participation by Telephone: Any member of the Board of Directors, or of any
committee thereof, may participate in a meeting of the Board or committee by means of a
telephone conference. Participation by such means shall constitute presence in person at such
meeting.

(7) Minutes: The Secretary shall maintain complete and accurate minutes of each meeting
of the Board of Directors and the Executive Officers and shall retain a record of votes taken
whether in person, by electronic or regular mail, or by telephone. Such minutes and record of
votes taken shall be maintained in the permanent records of the Club.

(8) Notice of Meetings/Waiver of Notice:

(a) Regular meetings of the Board of Directors whose time and place are fixed by these
Bylaws or by the Board of Directors, may be held without notice to the Directors.

(b) Special meetings of the Board of Directors shall be held upon notice to the Directors
in accordance with Paragraph K(3) of Article 1 of these Bylaws. Such notice shall be deemed to
be given (i) if in person, when delivered to the Director; (ii) if by telephone, when a telephonic
message is delivered directly to the Director or left with his/her telephone message system or




machine; and (i11) if by mail, when deposited 1n the United States mail with postage prepaid
thereon, directed to the Director at his/her home address or if he/she has filed with the Secretary
of the Club a written request that notices to him/her be mailed to some other address, then
directed to him/her at such other address, or upon delivery of such notice in person.

(c) Any notice required by the terms of this Paragraph K of Article I of these Bylaws may
be waived, in writing, by any person entitled to such notice.

L. Miscellaneous.

(1) The Executive Officers shall designate the depository or depositories of the funds of
the Club, authorize the opening of general and special checking or savings accounts, and
designate which officer or officers may sign checks and deposit and withdraw funds on deposit.

(2) All names of managers, coaches, assistant coaches, and commissioners must be
submitted to the Board of Directors for approval by majority vote. The Board of Directors may
remove a manager, coach, assistant coach, or commissioner for conduct which violates the
Club’s Code of Conduct or for conduct which the Board of Directors, in its sole and absolute

authority and discretion, by majority vote, decides is detrimental to the goals and/or ideals of the
Club.

(3) The Board of Directors shall establish such committees as may be needed to promote
the interests of the Club.

(4) The Board of Directors shall approve or disapprove by majority vote any single
purchase in excess of seven hundred fifty dollars ($750.00).

(5) The Board of Directors shall approve or disapprove by majority vote (i) the budgets
submitted by an Executive Director, Director, or member of the Club in charge of an athletic or

other activity and (ii) any other expense or purchase in excess of seven hundred fifty dollars
($750.00) that is not covered by a budget.

ARTICLE I

EXECUTIVE OFFICERS

A. Executive Officers. The Executive Officers of the Club shall be the President,

Executive Vice President, two Vice Presidents, Treasurer, and Secretary, who shall be elected by
the members on a biannual basis.

B. Election. Candidates for the Executive Officers of the Club shall be nominated by the
members at the annual meeting of the members in every even calendar year. If a nominee is not
present at the annual meeting, he/she will be contacted by the Board of Directors to either accept
or decline the nomination. If the absent nominee declines the nomination, it must be submitted
in writing and maintained in the Club’s records. An individual may run for only one office and i
nominated for more than one, must choose the office for which he/she wishes to run. Once the
nominations are finalized, a slate of the candidates for each office will be mailed to the members.
Voting will take place in person at the regularly-scheduled November meeting of the Board of
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Directors. Absentee ballots are available upon request and must be returned by mail to the
Club’s official mailing address (P.O. Box 1, Shrub Oak, NY 10588), postmarked no later than
the date of the November meeting, and received within one week of that date to be valid. Ballots
will be counted and election results announced after 5 p.m. on the day the one-week deadline
expires.

C. Term of Office. All Executive Officers shall be elected for a term of two (2) years
which shall commence on the January 1* immediately after their election and shall end on
December 31 immediately following the election of new Executive Officers, at which time the
newly-elected Executive Officers shall take over all business and functions of the Club. There
shall be no limit to the number of consecutive terms an elected Executive Officer may serve.

D. Requirements of Member to Run for Office. In order for a member to be entitled to
run for the office of President, he/she must have served on the Board of Directors for the two-
year period immediately preceding the election. In order for a member to run for any other
Executive Officer position, he/she must be a member in good standing with the Club for the two-
year period immediately preceding the election. In addition, he/she must have served as a
commissioner or director of one of the Club’s athletic or other activities for the two-year period
immediately preceding the election. An individual’s status as a member in good standing in the
Club shall be determined by the Board of Directors in its sole and absolute discretion.

E. Duties of President. The President shall:

(1) Following the biannual election, nominate all members of the Board of Directors who
represent the various athletic and other activities of the Club, subject to the approval of the
Executive Officers by majority vote;

(2) Preside at all meetings;

(3) When necessary, sign checks and withdrawal slips jointly with another officer
approved by the Board of Director to be a signer on the Club’s accounts;

(4) Preserve order and enforce the Bylaws and Code of Conduct of the Club;

(5) Have the power to cause the removal of any disorderly person from a meeting or from
the Club with the approval of the majority of the Board of Directors;

(6) Appoint special committees as approved by the Board of Directors by majority vote af
a regular meeting or a special meeting called for that purpose. Committees shall not function
until such approval is obtained;

(7) Be an ex-officio member of all committees;

(8) See that the decisions of the Executive Officers and the Board of Directors are carried

out;

(9) Make decisions on purchases necessary for the normal operation of the Club.
However, any single purchase in excess of seven hundred fifty ($750.00) shall require the
approval of the Board of Directors by majority vote. All expenditures must be reported to the
Director of the sport/activity involved;

(10) Appoint such individuals necessary to successfully run the Club, subject to the
approval of the Board of Directors by majority vote.

K



F. Duties of Executive Vice President. The Executive Vice President shall assist the
President in the performance of his/her duties and act in his/her absence. The Executive Vice
President shall succeed to the Presidency on the resignation, removal, complete disability, or
death of the President.

G. Duties of Vice Presidents. The Vice Presidents shall assist the President and/or
Executive Vice President in the performance of their duties. They shall act on behalf of the
President in the absence of both the President and Executive Vice President and on behalf of the
Executive Vice President in his/her absence.

H. Duties of the Secretary. The Secretary shall:

(1) Keep an accurate account of all official meetings of the Club and of the Executive
Officers and Board of Directors;

(2) Keep a list of all members, Directors and committee members, along with their
addresses and telephone numbers; and

(3) Conduct all correspondence of the Club, Board of Directors, and the Executive
Officers, and perform such duties with the approval of the Board of Directors or Executive
Officers as may be necessary to a proper and effective administration of the affairs of the Club.

I. Duties of the Treasurer. The Treasurer shall:

(1) Deposit all monies received within ten (10) calendar days of receipt, account for all
money, and pay all bills of the Club.

(2) Report monthly to the Board of Directors, and at least once annually at a general
membership meeting of the Club, an account of all receipts and expenditures of the Club; the
annual financial report shall be a certified report as described above in Paragraph 1 of Article I;

(3) At the direction of the Board of Directors, perform such other duties as may be
necessary for the proper and efficient administration of his/her office; and

(4) When necessary, sign checks and withdrawal slips jointly with another officer
approved by the Board of Directors to be a signer on the Club’s accounts.

J. Duties of the Executive Officers.

(1) The duties of the Executive Officers shall be to act between the meetings of the Board
of Directors of the Club, to investigate and act upon all reports of violations of the Bylaws or
Code of Conduct of the Club, and to act on such matters as may be referred to it by the Board of
Directors or by any member or members of the Club. The Executive Officers shall submit to the
Board of Directors a request for the removal of any member who violates the Bylaws or Code of
Conduct of the Club.

(2) The Executive Officers shall have the right to summon members to appear before it
whenever necessary. The Executive Officers, by majority vote, may at any time require from

any Executive Director, Director or committee member a full and detailed account of any action
or business performed in the name of the Club.










