
AMENDED AND RESTATED BYLAWS OF THE 

ROTARY CLUB OF BRONXVILLE, NEW YORK

ARTICLE 1:  DEFINITIONS

As used in these bylaws, unless the context otherwise clearly requires, the following words have the meanings assigned to them below:


1.  Board:

The Board of Directors of this Club.


2.  Bylaws:

The bylaws of this Club.


3.  Constitution:
The Constitution of this Club.


4.  Director:

A member of this Club’s Board of Directors.


5.  Member:

A member, other than an honorary member, of this Club.


6.  Quorum:

The minimum number of participants who must be present 




when a vote is taken: one-third of the Club’s members for 




Club decisions and a majority of the directors for Club 




board decisions.


7..  RI:


Rotary International.


8..  Year:

The twelve-month period that begins on July 1.

ARTICLE 2:  BOARD

The governing body of the Club shall be the board and shall consist of not less than seven (7) nor more than fifteen (15) members of the Club, including the president, immediate past president, president-elect, one or more vice presidents if elected, secretary, and treasurer.  At the discretion of the board, additional directors within said limits may be added, elected in accordance with article 3, section 1 of these bylaws.

ARTICLE 3:  ELECTION OF OFFICERS AND DIRECTORS

Section 1 – Elections.  At a regular meeting, on a date chosen by the president after consultation with the board that is not less than one (1) week and not more than four (4) weeks prior to the annual meeting of the Club held in accordance with section 1 of article 5, the president shall present to the members of the Club nominees (i) in even-numbered years for president-elect, secretary, treasurer and, at the discretion of the president in consultation with the board, one or more vice presidents, and (ii) every year for a number of at-large directors determined by the president in consultation with the board.  The nominees shall initially have been chosen and presented to the board by a Nominating Committee appointed by the president and having at least one member who is not a director, and each such nominee shall be presented to the members of the Club as provided above only if such nominee has been approved by the board by a majority vote.  The nominations duly made for each such office and for at-large directors shall be voted upon by the members of the Club at the upcoming annual meeting.  Each nominee for president-elect, secretary, treasurer and vice president(s), if applicable, and at-large director shall be declared elected to such nominee’s respective office or position as at-large director only if approved by the affirmative vote of a majority of the members of the Club present at the annual meeting and subject to a quorum being present throughout the annual meeting.  Each officer shall be a director by virtue of such person’s election as an officer.    If a nominee pursuant to the foregoing procedures does not receive the affirmative vote of the members of the Club, the president in consultation with the board shall establish a procedure for choosing and presenting a replacement nominee to the members of the Club and the action of the members of the Club pursuant to such procedures shall be effective and binding on the Club and its members.

Section 2 – Term of Office -- Officers.  The term of office for each officer shall be two (2)  years, commencing on July 1 of the calendar year in which the annual meeting at which officers are elected occurs and continuing through June 30 of the second calendar year thereafter (e.g., officers elected at an annual meeting in June 2020 have terms commencing on July 1, 2020 and continuing through June 30, 2022).  Officers shall be elected in even numbered years.  The person elected as president-elect at an annual meeting in accordance with section 1 of this article 3 shall become the president on July 1 of the second calendar year after such person’s election as president-elect without any further vote or other action by the Club, pursuant to section 1 of this article 3 or otherwise, being necessary (e.g., the person elected at an annual meeting in June 2020 as president-elect will hold the office of president-elect commencing July 1, 2020 and continuing through June 30, 2022 as provided in the immediately preceding sentence and will hold the office of president commencing July 1, 2022 and continuing through June 30, 2024).  Any member of the Club whose term of office as an officer expires may be re-elected as an officer in the same or a different position without requirement of an interim period during which such member is not an officer.

Section 3 – Term of Office – At-Large Directors.  Commencing with the at-large directors elected at the annual meeting in the spring of 2021 for terms  beginning on July 1, 2021, each at-large director shall have a term of three (3) years (subject to the next sentence), with the terms of the at-large directors considered by the board and presented to the members being staggered, as determined by the board for each nominee, so that the terms of approximately one-third of the at-large directors expire on each June 30.  In order to implement the transition, beginning on July 1, 2021, from one-year terms to staggered three-year terms for at-large directors, the board, when it acts on the Nominating Committee’s presentation of nominees for at-large directors at the annual meeting in the spring of 2021, shall identify for each nominee a term of three (3), two (2) or one (1) year(s) to implement the three-year staggered term requirement referenced above.  Commencing with the election of at-large directors at the annual meeting in the spring of 2022, no member whose term as an at-large director is expiring on June 30, 2022 may be elected to a new term as at-large director without the lapse of one year during which such member is not an at-large director; provided, however, the board, by the vote of two-thirds of the members of the entire board,  may determine at the conclusion of the term of an at-large director that such at-large director should be elected to a new term without the lapse of one year if the board determines that it is desirable to do so due to the interest (or lack of interest) of other members of the Club who currently are not directors in becoming directors. 

Section 4 – Sergeant-at-Arms.  The officers and at-large directors shall constitute the board, and at the first meeting of directors on or after July 1 of each calendar year, the board shall designate  some member of the Club to act as Sergeant-at-Arms.

Section 5 – Vacancies.  A vacancy in the board or any office shall be filled by action of the remaining directors.  A vacancy in the position of any officer-elect or director-elect shall be filled by action of the remaining directors-elect.

ARTICLE 4:  DUTIES OF OFFICERS

Section 1 – President.  It shall be the duty of the president to preside at meetings of the Club and the board, and to perform other duties as ordinarily pertain to the office of president.

Section 2 – Immediate Past President.  It shall be the duty of the immediate past president to serve as a director and to perform such other duties as may be prescribed by the president or the board.

Section 3 – President-Elect.  It shall be the duty of the president-elect to serve as a director, to prepare for the president-elect’s upcoming term as president, and to perform such other duties as may be prescribed by the president or the board.

Section 4 – Secretary.  It shall be the duty of the secretary to keep (or cause to be kept) membership and attendance records; send out (or cause to be sent out) notices of Club and board meetings; record and preserve the minutes of board meetings and Club meetings at which a matter is presented to members for their action; report (or cause to be reported) as required to RI, including the semiannual reports of membership on January 1 and July 1 of each year, which shall include per capita dues for all members and prorated dues for active members who have been elected to membership in the Club since the start of the July or January semiannual reporting period; report changes in membership; provide (or cause to be provided) the monthly attendance report, which shall be made to the district governor with 15 days of the last meeting of the month; maintain the classification of current members in accordance with section 1 of article 9 of the constitution; and perform other duties as usually pertain to the office of secretary.

Section 5 – Treasurer.  It shall be the duty of the treasurer to oversee all funds and provide an accounting of them.   Upon retirement from the office, the treasurer shall turn over to the incoming treasurer or to the president all funds, books of accounts, or any other Club property.

Section 6 – Vice President.  It shall be the duty of the vice president to preside at club and board meetings when the president is absent.

ARTICLE 5:  MEETINGS

Section 1 – Annual Meeting.  An annual meeting this Club shall be held on a date selected by the president in consultation with the board, which shall be not early than May 1 and not later than June 15 of each calendar year, at which time the election of officers (in even-numbered years) and at-large directors (in every year) shall take place.  Due notice of the date of the annual meeting (and time and place if not held coincident with a regular meeting) shall be given to all members of the Club.

Section 2 – Regular Meetings:  The regular meetings of this Club shall be held weekly on such day of the week, and at such time and place, as the president in consultation with the board shall determine and notify the members (currently on Mondays at 12:15 PM, Eastern Time).  Due notice of any changes in or canceling of the regular meeting shall be given to all members of the Club.  All members, other than honorary members and members excused pursuant to the Club’s constitution, are expected to be present, and must be counted as present or absent.

Section 3 – Board Meetings.  Regular meetings of the board shall normally be held on the third Monday of each month or at the discretion of the president. 

ARTICLE 6:  FEES AND DUES

Section 1 – Admission Fee.  The admission fee shall be as set by the board and shall be paid before the applicant can qualify as a member, except as provided for in the Club constitution, article 12.

Section 2 – Dues.  The membership dues shall be as set by the board, payable on the first day of July but prorated for new members based on date of joining.

ARTICLE 7:  METHOD OF VOTING

The business of this Club, including the election of officers and directors, shall be transacted by voice vote, except that, if the president in consultation with the president-elect so determines, the election of officers and directors shall be transacted by ballot.  The board may determine that a specific resolution be considered by ballot rather than by voice.

ARTICLE 8:  AVENUES OF SERVICE

The Avenues of Service are the philosophical and practical framework for the work of this Rotary Club as spelled out in the Club’s constitution, article 6.

ARTICLE 9:  COMMITTEES

The Club’s committees are charged with carrying out the annual and long-range strategic goals of the Club.  The president-elect, president, and immediate past president should work together to ensure continuity of leadership and succession planning.  When feasible, committee members should be appointed to the same committee for three years to ensure consistency.  The president and president-elect, in consultation with each other, are responsible for appointing committee members (including to fill vacancies) and  appointing committee chairs.  It is recommended that the chairs have previous experience as a member of the committee.  The president, in consultation with the board, shall determine from time-to-time the names and basic duties and functions of the Club’s committees, which (i) may include standing committees (i.e., committees that exist in perpetuity because their duties and functions are a key on-going component of the Club’s mission and activities), (ii) may include ad hoc committees (i.e., committees that the board decides to establish but that are expected to have limited duration), and (iii) shall  include a Goals Committee, as addressed in article 10, and committees satisfying the requirements of section 7 of article 11 of the constitution.  Attached as Annex 1 to,  and incorporated into, these by-laws is a list of the current committees of this club, a brief description of its duties and functions, and an indication for each committee of whether it is a standing or an ad hoc committee.  

(a) The president is an ex officio a member of all committees and, as such, shall have all the privileges of membership thereon.

(b) Each committee shall transact its business as is delegated to it in these bylaws and such additional business as may be referred to it by the president or the board. Except where special authority is given by the board such committees shall not take action until a report has been made and approved by the board.

(c) Each committee’s chair is responsible for regular meetings and activities of the committee, supervises and coordinates the work of the committee, and  reports to the board on all committee activities.  Each committee’s chair shall, at the end of such person’s term as chair, prepare for the incoming chair of such committee a summary of the committee’s activities during the term of the outgoing chair and, in that connection, provide to the incoming chair such documents and records as the outgoing chair shall determine will be helpful to the ongoing work of the committee.

ARTICLE 10:  GOALS AND GOALS COMMITTEE

The president shall appoint at the beginning of each Rotary year, commencing with the Rotary year commencing on July 1, 2021, the members of the Club’s Goals Committee, the chair of which is the president-elect.  The Goals Committee shall work with the president, the president-elect and the other officers to develop goals for the Club and its committees for such Rotary year, taking into account appropriate RI materials and the Avenues of Service in doing so.  

ARTICLE 11:  LEAVE OF ABSENCE

Upon written application to the board, setting forth good and sufficient cause, leave of absence may be granted excusing a member from attending the meetings of the Club for no longer that twelve (12) months.

ARTILE 12:  FINANCES

Section 1 – Budget.  The board shall prepare or cause to be prepared from time-to-time such budgets (annual or otherwise) as it shall determine to be useful and expedient for the management of the Club’s income and expenditures, taking into account THE Club’s goals.  

Section 2 – Funds.  The treasurer shall deposit all Club funds in a bank, named by the board.  The Club funds shall be divided into two separate parts: club operations and service projects.

Section 3 – Bills.  All bills shall be paid by the treasurer or other authorized officer and shall require the approval of one other officer or director for all disbursements in excess of $250.00.

Section 4 – Audits.  A thorough review of all financial transactions by a finance committee appointed by the president shall be made once each year.

Section 5 – Fiscal Year.  The fiscal year of this Club shall extend from July1 through the next June 30.

ARTICLE 13:  METHOD OF ELECTING MEMBERS

Section 1 – Proposals.  The name of a prospective member, proposed by an active member of the Club, shall be submitted to the board in writing, through the Club secretary.  A transferring or former member of another club may be proposed to active membership by the former club.  The proposal shall be kept confidential except as otherwise provided in this procedure.

Section 2 – Board Review and Election.   The board shall ensure that the proposal meets all the classification and membership requirements of the constitution, and shall approve or disapprove the proposal within 30 days of its submission and shall notify the proposer of its decision.

Section 3 – Notification.  If the board approves the candidate’s membership, the prospective member is invited to join the Club.  

Section 4 – Induction.  Following the election, the president shall arrange for the new member’s induction, membership card, and new member Rotary literature.  In addition, the president or secretary will report the new member information to RI and the president will assign a member to assist with the new member’s assimilation to the Club as well as assign the new member to a Club project or function.

Section 5 – Honorary Members.  The Club may elect, in accordance with the Club’s constitution, honorary members proposed by the board.

ARTICLE 14:  NOTICES, PARTICIPATION IN MEETINGS, ETC.

Any notice given under these bylaws, of a meeting of directors or of the Club’s members or otherwise, may be given by mail or e-mail.  Directors (with respect to a meeting of the board) or members (with respect to a meeting of the Club) may participate in any such meeting, if the president after consulting with the board in consultation with the board determines to permit remote participation for such meeting, through telephonic, video, internet or other similar remote communications by means of which all persons participating in the meeting can communicate contemporaneously with one another, and such participation shall constitute presence in person at such meeting.  Any action that may be authorized or taken at a meeting of the directors or members may be authorized or taken without a meeting by a written action signed or consented to in an authenticated electronic communication, in one or more counterparts, by all of the directors (in the case of an action by directors) or two-thirds of the members (in the case of an action by members).

ARTICLE 15:  RESOLUTIONS

The Club shall not consider any resolution or motion to commit the Club on any matter until the board has considered and acted favorably on it.  Such resolutions or motions, if offered at a Club meeting, shall be referred to the board without discussion.

ARTICLE 16:  AMENDMENTS; CONSTITUTION

These bylaws may be amended at any regular meeting of the Club, a quorum being present, by a two-thirds vote of all members present, provided that notice of such proposed amendment shall have been given to each member at least ten (10) days before such meeting.   No amendment or addition to these bylaws should be made which is not in substantial conformity with the Standard Rotary Club Constitution, the RI Constitution and Bylaws, and the Rotary Code of Policies.

The Club’s constitution is in substantially conformity with the Standard Rotary Club Constitution.  The Standard Rotary Club Constitution permits, with respect to many of its articles, clubs to adopt provisions in their bylaws which are not in accordance with RI’s standard form.  The Club, in adopting these bylaws, has availed itself in some areas of that flexibility in order to accommodate the Club’s practices and circumstances.  In particular, the board and the Club have determined that literal application of Article 10 (Attendance) and Section 4 of Article 13 (Termination Non-Attendance) of the Standard Rotary Club Constitution is not practical or appropriate for the Club in view of the nature of the Club’s membership and practical considerations arising from the Club’s proximity to New York City.  Both provisions in the Standard Rotary Club Constitution include language stating that a club’s bylaws may include language that is not in accordance with those provisions.  Accordingly, although both provisions are included in the Club’s constitution, (i) Article 10 will be treated by the Club as an objective for attendance but not a requirement and (ii) Section 4 of Article 13 shall not apply to the Club.




*


*


*

Passed at a regular meeting of the members of the Club at which a quorum was present on January 25, 2021.

Amendments after the date specified above: none
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