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BY-LAWS OF HARVARD CLUB OF WASHINGTON, D.C.
Adopted on August 24, 1978, as revised
ARTICLE I - GENERAL PROVISIONS

Section 1.01 ~ Name. The name of the Corporation is the Harvard Club of Washington, D.C.
(hereinafter referred to as the “Harvard Club”).

Section 1.02  Purposes. The purposes for which the Harvard Club is organized are to engage
exclusively in charitable and educational activities within the meaning of Section 501©(3) of the
Internal Revenue Code and, in furtherance of such activities (and without limiting the generality
of the foregoing) and consistently therewith:

(a) To raise funds for scholarships for undergraduate students from the
Washington, D.C. area attending Harvard College;

(b) To assist Harvard University in the Washington, D.C. area with respect to applicants and
prospective applicants for admission to Harvard College;

() To conduct or sponsor educational seminars, discussion groups, panels, and lectures in
order to inform and enrich the intellectual life of Harvard University alumni and alumnae
in the Washington, D.C. area;

(d) To foster and develop in the Washington, D.C. area closer ties among and between alumni
and alumnae and Harvard University by providing a forum for communications with
Harvard University and with the Harvard Alumni Association; by establishing
relationships with Dumbarton Oaks, the Hellenic Center and such other facilities or
entities as Harvard University may have in the Washington, D.C. area; and by informing
alumni and alumnae and people generally in the Washington, D.C. area of current
activities at Harvard University; and

(e) To engage in such other activities that further educational aims and general welfare of
Harvard University.

Section 1.03  Seal. The Seal of the Harvard Club shall be circular in design with “Harvard
Club of Washington, D.C. 1883” inscribed around the circumference, and bearing the words
“Incorporated 1978 District of Columbia” or the equivalent.

Section 1.04  Offices. The principal office of the Harvard Club shall be at such place, whether
or not located in the District of Columbia, as the Board of Directors may from time to time
designate. The Harvard Club shall continuously maintain a registered agent in the District of
Columbia.
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ARTICLE II. MEMBERS

Section 2.01  Voting Members. The following are eligible to be voting members of the

Harvard Club:

(a) Any person who has a degree from Harvard University or any subdivision
thereof;

(b) Any person who has enrolled in a degree program and completed at least

one credit granting course with a passing grade; or a non-degree individual
who has completed a certificate program or programs of at least nine
weeks cumulative duration. Qualifying programs must also have a
qualified admissions process; and

(©) Any person who has completed at least one academic year as a professor,
researcher, instructor, or officer of Harvard University or any subdivision
thereof.

Section 2.02  Non-Voting Members. The following are eligible to be non-voting members of
the Harvard Club:

(a) Any person who is a parent or guardian of a student who is currently
enrolled in a degree program at Harvard University or any subdivision
thereof (or any person who is a parent of a formerly enrolled student who
has maintained membership since that child was an enrolled student);

(b) Any spouse (or, if resident in a jurisdiction that does not permit same-sex
marriage, a same-sex partner) of a voting member;

(©) Any spouse (or, if resident in a jurisdiction that does not permit same-sex
marriage, a same-sex partner) of a deceased member; and

(d) Any person whom the Board of Directors, by resolution, declares to be an
honorary member of the Harvard Club.

Section 2.03 ~ Membership Dues and Terms.
(a) Except as provided in Sections 2.01 and 2.02, the Board of Directors shall
have authority, by resolution, to establish all classes of membership and

any terms and dues associated with each class.

(b) The Vice President of Membership may, in consultation with the President,
reduce or waive the dues of a member in cases of unusual hardship.
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Section 2.04  Regular Termination of Membership. A person's membership of the Harvard
Club shall automatically terminate on the day of expiration of the membership term. That person
shall not enjoy the benefits and privileges of the Harvard Club until he or she renews membership
at a level for which he or she is eligible.

Section 2.05  Termination or Suspension of Membership.

(a) Process. For any conduct by a member seriously harmful to the welfare of
the Harvard Club, the Board of Directors may determine to commence a
proceeding to consider whether to terminate or suspend the membership.
After the initial determination to commence such a proceeding, an
appropriate officer of the Board of Directors shall notify the affected
member in writing that the Board of Directors has voted to commence the
proceeding, and that the affected member, upon request, shall have the
opportunity to appear before the Board of Directors at one of its next two
regular meetings (or at a special meeting, which the Board of Directors, in
its sole discretion, may call). After the affected member appears before the
Board of Directors, affirmatively declines to appear, or does not appear
within the next two regular meetings, the Board of Directors may vote to
terminate or suspend the membership if there are ten affirmative votes. If
the Board of Directors votes to terminate or suspend, it shall notify the
affected member in writing of such decision.

(b) Reinstatement. Upon written request, a terminated or suspended member
may be reinstated upon such terms as the Board of Directors may deem
appropriate by the affirmative vote of ten of the Board members.

Section 2.06  Membership Not Transferable. Membership in the Harvard Club is not
transferable or assignable.

ARTICLE III. MEETINGS OF MEMBERS

Section 3.01  Annual Meeting. There shall be an Annual Meeting of the members of the
Harvard Club, held in the spring of each year on a date and at a time and place designated by the
Board of Directors, for the purpose of electing officers and Directors and for the transaction of
such other business as may come before the membership.

Section 3.02  Other Meetings. The Harvard Club may hold regular meetings of the members
on dates and at times and places determined by the Board of Directors. The Harvard Club shall
hold a special meeting of the members on dates and at times and places determined by the Board
of Directors either:

(a) at the call of the Board of Directors; or
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(b) if the holders of at least twenty-five percent of all the votes entitled to be
cast on an issue proposed to be considered at the proposed special meeting
sign, date and deliver to the Harvard Club one or more demands in the
form of a record for the meeting describing the purpose for which it is to
be held. For purposes of these By-laws, “record” means information that
is inscribed on a tangible medium or that is stored in an electronic or other
medium and is retrievable in perceivable form.

The Board of Directors may designate any lunch, dinner, or other program meeting as the
place for an annual, regular or special meeting of the members for transaction of the
business of the Harvard Club.

Section 3.03  Notice of Meetings. Written notice of an annual, regular or special meeting of
the members shall be given by the Secretary to all members of record on the record date for the
meeting at least ten days but no more than sixty days before the meeting. Notices shall inform
members of the place, day and hour of the meeting, and, with respect to regular and special
meetings only, the purpose of the meeting. The record date to determine the members entitled to
notice of a meeting of the members, to demand a special meeting, to vote or to take any other
action shall be thirty calendar days prior to the date of the meeting. Notice to a member may be
given by United States mail or commercial delivery service or by email or other electronic means
that the member has authorized.

Section 3.04  Membership Voting. Except as otherwise specifically provided by statute, the
Articles of Incorporation, or these By-laws, the acts of a majority of the members entitled to vote
and present at a meeting of the membership at which a quorum is present shall be the acts of the
membership, provided that:

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

(b) A member may not vote by proxy; and
() Any member unable to be present at a meeting may submit in advance
written views on any subject to be considered by the membership in such

meeting.

Section 3.05  Quorum. Twenty-five members entitled to vote at a meeting shall constitute a
quorum.

ARTICLE 1V. DIRECTORS
Section 4.01  Authority and Duties of the Directors.

(a)  Inits management and conduct of the business and affairs of the Harvard
Club in accordance with these By-laws, the Board of Directors shall
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possess and may exercise all the powers and authority granted to the
Harvard Club by law and by the Articles of Incorporation, subject,
however, to the limitations set forth in the Articles and these Bylaws.

Among the duties of members of the Board of Directors, but not in
limitation thereof, shall be faithful attendance at annual, regular or special
meetings of the Board; service on the standing or special committees of
the Harvard Club, as appointed by the President or the Board; assistance to
the officers and committee chairs in carrying out the programs and policies
of the Harvard Club; attendance whenever possible and, if appropriate,
participation in the events and programs of the Harvard Club; supervision
of the investment and financial accounts of the Harvard Club;
determination of procedures and policies for Harvard Club operations; and
the provisions of knowledgeable leadership to Harvard alumni/ae in the
Washington Metropolitan Area with respect to the Harvard Club and
Harvard University affairs.

Section 4.02  Number and Qualifications of Directors.

(a)

(b)

(©)

(d)

The Board of Directors shall consist of the President, the four Vice Presidents, the
Secretary, the Treasurer, the most recent Past President, the Chair or co-Chairs of the
Schools Committee, and 12 Directors at large.

The number of Directors may be increased or decreased by amendment of these By-laws
provided that, (1) the number shall never be less than three; and (2) an amendment
reducing the number shall not have the effect of shortening the term of any Director in
office at the time such amendment becomes effective.

Directors need not be residents of the District of Columbia, but must be voting members
of the Harvard Club.

As of July 1 of each year, at least four (4) members of the Board of Directors (including
ex officio Directors) shall have attended Harvard University within the preceding ten (10)
years. If a member of the Board of Directors who was needed to satisfy this requirement
leaves the Board, the Board of Directors may (pursuant to Section 4.05) appoint a person
who does not satisfy this requirement. However, the Board of Directors shall resume
compliance with this requirement no later than the following July 1.

Section 4.03  Nomination of Board.

(a)

During or before the month of February of each year, the President of the Harvard Club
shall appoint a Nominating Committee consisting of seven voting members of the
Harvard Club in good standing, and shall give appropriate written notice to the
membership of the appointees.
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(b) The Nominating Committee shall prepare a list of candidates for the various offices to be
filled at the Annual Meeting of the membership and shall deliver the same to the
Secretary in time to enable him or her to send the list to each member of the Harvard
Club entitled to vote at least ten days before the Annual Meeting.

(©) Twenty-five or more members of the Harvard Club entitled to vote may transmit in
writing to the Secretary the name or names of additional candidates for election to any
office or offices to be filled at the Annual Meeting at least twenty days before the Annual
Meeting to enable the Secretary to provide notice of such alternative list to each member
of the Harvard Club entitled to vote at least ten days before the Annual Meeting.

(d) Notices to a member may be given by United States mail or commercial delivery service
or by email or other electronic means that the member has authorized.

Section 4.04  Election and Term of Directors. Directors, including elected officers, shall be
elected at the Annual Meeting of the members, excepting the most recent Past President of the Harvard
Club and the Chair or co-Chairs of the Schools Committee, who shall be ex officio Directors. Elected
officers shall hold their respective offices for one year beginning July 1 and until their successors are
elected or appointed and qualify.

The 12 Directors at large shall be divided into three classes of four each. The terms of office of each
successive class shall be three years beginning July 1, and one class shall be elected at each Annual
Meeting. No member of an outgoing class shall be eligible for re-election as a Director at large after
having served a full term of three years until one year has elapsed. This limitation, however, shall not
prevent his or her appointment by the Board of Directors to fill a vacancy.

Section 4.05  Vacancies. A vacancy existing by reason of the resignation, death, incapacity, or
removal of a Director before the expiration of his or her term may be filled by appointment of a successor
by majority vote of the remaining Directors or by submitting a nominee to election by a vote at a meeting
of the members. A Director so appointed or elected shall serve until a successor is elected and qualifies.
A vacancy created by an increase in the number of Directors pursuant to Section 4.02 shall be filled by
appointment by a majority vote of the Directors in office.

Section 4.06  Notice and Acceptance of Election or Appointment. Written notice of the
election or appointment of a person as a member of the Board of Directors shall be given promptly to
such person by the President. A person shall be deemed to have accepted election or appointment unless
he or she shall otherwise specify in writing to the President within ten days of receipt of said notice. A
person shall qualify as a member of the Board of Directors when he or she accepts or is deemed under this
Section to have accepted election or appointment.

Section 4.07  Continuation in Office. After the expiration of the term for which he or she is
elected or appointed, a Director shall, unless he or she sooner resigns or is removed, continue to hold

office until his or her successor is elected or appointed and qualifies.

Section 4.08  Resignation. A Director may resign at any time by giving written notice of
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resignation to the President or the Secretary. A resignation shall take effect at the time received unless
another time is specified in such notice. Unless otherwise specified in such notice, the acceptance of such
resignation shall not be necessary to make it effective.

Section 4.09  Compensation. A Director shall receive no compensation for his or her services,
but may receive reasonable amounts for reimbursement of expenses incurred or advances for expenses to
be incurred on behalf of the Harvard Club.

Section 4.10 Removal.

(a)

(b)

A Director may be removed from office only for cause (including, without limitation,
dereliction of duty as a Director or, if such Director is also an officer, as an officer). A
vote of the members or a vote of a majority of the whole number of Directors then in
office shall be sufficient for removal at a meeting of the members or the Board, as the
case may be, called expressly for that purpose. Adequate notice of the meeting, not less
than ten days, shall be given and the Director to be removed shall be given an opportunity
to be heard by the members or the Board, as the case may be, prior to action on his or her
removal.

If a Director is absent from a meeting of the Board, the Director may establish in a
written notice given to the President or the Secretary of the Club good reason for his or
her absence from the meeting. The written notice may be given prior to, on the date of, or
following the applicable meeting and may be given by email or other electronic means.
Failure to provide such notice, or failure to establish good reason for the absence,
constitutes an unexcused absence. The President shall determine, in his or her reasonable
discretion, whether a reason given for absence from a meeting constitutes “good reason.”
In its discretion the Board may deem at least four unexcused absences of a Director from
meetings of the Board over a rolling 12-month period to be “cause” for removal.

ARTICLE V. COMMITTEES

Section 5.01  Standing and Special Committees of the Board.

(a)

(b)

The Board of Directors may, by resolution, establish standing and special committees
composed of at least two members of the Board. Unless otherwise provided in these
Bylaws, the Board may make such provisions for appointment of the chairs of such
committees, including authorizing the President to appoint the chair or co-chairs of such
committees, establish such procedures to govern their activities, and delegate thereto such
authority as may be necessary or desirable for the efficient management of the property,
affairs, business, and activities of the Harvard Club.

The Board shall not delegate to any committee authority to: authorize distributions;
approve or propose to members action that the District of Columbia Nonprofit
Corporation Act of 2010, as amended from time to time (the “Act”), requires be approved
by members; fill vacancies on the Board of Directors or on any of its committees; adopt,
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(©)

amend or repeal By-laws; elect, appoint, or remove any member of any such committee
or any Director; amend or restate the Articles of Incorporation; adopt a plan of merger or
consolidation with another corporation; authorize the sale, lease, exchange, or mortgage
of all or substantially all of the property and assets of the Harvard Club; authorize the
voluntary dissolution of the Harvard Club or revoke proceedings therefor; adopt a plan
for the distribution of the assets of the Harvard Club; or amend or repeal any resolution of
the Board of Directors. However, any committee may study and make recommendations
to the Board of Directors regarding any such action.

The designation and appointment of any standing or special committee and the delegation
of authority thereto shall not operate to relieve the Board or any individual Director of
any responsibility imposed upon it or him or her by law.

Section 5.02  Advisory Committee. The Past Presidents of the Harvard Club or its antecedent
shall constitute the Advisory Committee to the Board of Directors and shall be entitled to attend
all meetings of the Board. Only the immediate Past President shall have a vote on the Board, and
he or she shall serve as the chair of the Advisory Committee.

Section 5.03 Schools Committee.

(a)

(b)

(©)

(d)

(e)

There shall be a Schools Committee (described in this section as “the Committee”) for the
purpose of assisting Harvard University with respect to applicants and prospective
applicants for admission to Harvard College.

The Chair or co-Chairs shall be appointed by the President with the approval of the Board
of Directors. The Chair or co-Chairs shall be members of the Board of Directors in
accordance with Sections 4.02 and 4.04 of these By-laws.

The Chair or co-Chairs shall advise the President of all formal meetings of the Committee
and of any matters of serious consequence concerning the work of the Committee that
involve relations between the Harvard Club and Harvard University, or between the
Harvard Club and local schools or communities, or that otherwise affect the membership
of the Harvard Club.

Budgeting, expenditures and accounting for the Committee shall be administered in
accordance with policies and procedures established by the Board of Directors.

Notwithstanding Section 5.06, a Schools Committee Chair or co-Chair may hold that
same office for up to six consecutive years.
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Section 5.04  Other Committees. Other committees not having and exercising the authority of
the Board of Directors in the management of the Harvard Club may be established or authorized
by a resolution adopted by a majority of the Directors present at a meeting at which a quorum is
present. Except as otherwise provided in such resolution, members of each such committee shall
be members of the Harvard Club, and the President of the Harvard Club shall appoint or remove
the members thereof.

Section 5.05  Term of Office. Unless the resolution establishing the committee otherwise
provides, each member of a committee shall continue as such until the next Annual Meeting of
the members and until his or her successor is appointed, unless the committee is sooner
terminated or such member is sooner removed from such committee or ceases to qualify as a
member thereof.

Section 5.06  Chair. One member of each committee shall be appointed chair by the President
unless otherwise provided for in these By-laws. A committee chair may hold the same office for
no more than four consecutive years.

Section 5.07  Vacancies. Except as otherwise provided in the resolution establishing the
committee, vacancies in the membership of any committee may be filled by appointments made
in the same manner as provided in the case of the original appointments.

Section 5.08  Quorum. Unless otherwise provided in the resolution establishing a committee, a
majority of the members of the committee shall constitute a quorum and the act of a majority of

the members present at a meeting at which a quorum is present shall be the act of the committee.

Section 5.09  Rules. Each committee may adopt rules for its own government not inconsistent
with these By-laws or with rules adopted by the Board of Directors.

ARTICLE VI - MEETINGS OF DIRECTORS

Section 6.01  Place of Meetings. Meetings of the Board of Directors may be held at such

places as the Board may from time to time determine or, in the absence of such determination, as the
person or persons calling a meeting may specify.

Section 6.02  Annual Meeting. There shall be an annual meeting of the Board of Directors

each year to make arrangements for management of the affairs of the Harvard Club for the following year
and to conduct such other business as may be appropriate. The Annual Meeting shall be held promptly

after the

Annual Meeting of the members on such date and at such time as may be determined by the

Board or, in the absence of such determination, by the President or any of the Vice Presidents, or if none

of them

acts, by three or more of the Directors.

Section 6.03  Regular Meetings. The Board of Directors shall by resolution establish a

schedule of regular meetings of the Board.

Section 6.04  Special Meetings. Special meetings of the Board of Directors shall be held
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whenever called by the President or any of the Vice Presidents or by three or more of the Directors, or if
25 or more members make a written request to the Board for a meeting.

Section 6.05  Notice; Waiver of Notice. Notice of each meeting of the Board of Directors in
the form of a record, specifying the date, time, and place thereof, shall be given on or before the fifth day
before the meeting. Notice of any meeting of the Board may be waived by any Director in the form of a
record, signed by the Director and filed with the minutes or corporate records, either before or after the
holding of such meeting. A Director’s attendance at or participation in a meeting shall waive any required
notice to the Director of the meeting, unless the Director at the beginning of the meeting, or promptly
upon arrival, objects to holding the meeting or transacting business at the meeting and does not thereafter
vote for or assent to action taken at the meeting.

Section 6.06  Quorum; Adjournment.

(a) To constitute a quorum for the transaction of business at any meeting of the Board of
Directors, the presence shall be required of seven of the officers or Directors in office at
the time.

(b) In the absence of a quorum, any meeting may be adjourned by the vote of a majority of

the Directors present, but no other business may be transacted. No notice need be given
of the adjourned meeting otherwise than by announcement at the meeting at which such
adjournment is taken. At any such resumed meeting at which a quorum is present, any
business may be transacted that might have been transacted at the meeting as originally
noticed.

() No action of the Board of Directors may be taken if a meeting loses quorum, other than
an action to adjourn.

Section 6.07  Majority Vote; Voting. Except as otherwise specifically provided by statute, the
Articles of Incorporation, or these By-laws, the acts of a majority of the Directors present at a meeting of
the Board of Directors at which a quorum is present shall be the acts of the Board, provided that, unless
otherwise required by law, no vote at a meeting need be by written ballot unless so requested by a
Director.

Section 6.08  Action Without a Meeting. Any action required or permitted to be taken at a
meeting of the Board of Directors (including amendment of these By-laws) or of any committee may be
taken without a meeting if consents in the form of a record setting forth the action so taken are signed by
all of the members of the Board or of such committee, as the case may be. Such records (which may be in
one instrument or several instruments) shall be filed with the President or the chair of the committee, as
the case may be. A certificate of the President (or, in the case of a committee, the chair thereof) as to the
receipt of such consents, the action thereby taken, and the effective date of such action shall be filed with
the minutes of the proceedings of the Board or of the committee. An action so taken shall be deemed to
have been taken at a meeting held on the effective date so certified.

Section 6.09  Emergency Provisions. In the event of an emergency in which a quorum of
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Directors cannot readily be assembled because of some catastrophic event, the emergency powers set
forth in Section 29-403.03 of the Act (or any successor provision) shall apply.

ARTICLE VII - OFFICERS

Section 7.01 Officers. The elected officers of the Harvard Club shall be a President, a Vice
President of Administration, a Vice President of Activities, a Vice President of Membership, a Vice
President of Radcliffe Affairs, a Secretary, and a Treasurer, all of whom shall be members of the Board of
Directors as provided in Section 4.02 of these By-laws. In addition, the Board of Directors may appoint
an Assistant Secretary and an Assistant Treasurer. All officers shall be voting members of the Harvard
Club. Any two offices may be held by the same person, except the offices of President and Secretary.

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

(a) Officers who are to be elected as provided in Section 7.01 shall be nominated, elected,
and serve terms of office as provided in Sections 4.03 and 4.04.

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

Section 7.03  Continuation in Office. After the expiration of the term for which he or she is
elected or appointed, an officer shall continue to hold office until his or her successor is elected or
appointed and qualifies.

Section 7.04  Resignation. An officer may resign at any time by giving written notice to the
President or the Secretary; provided that if such officer is the President, he or she shall give such written
notice only to the Secretary, and if such officer is the Secretary, he or she shall give such written notice
only to the President. A resignation shall take effect at the time received unless another time is specified
in such notice. Unless otherwise specified in such notice, the acceptance of such resignation shall not be
necessary to make it effective.

Section 7.05  Removal. An officer elected as provided in Section 7.01 may be removed by a
majority of the Directors in office for cause under the procedure set forth in Section 4.10. An officer
appointed by the Board as provided in Section 7.01 may be removed at any time, with or without cause,
by resolution of the Board.

Section 7.06 ~ Vacancies. A vacancy existing by reason of the resignation, death, incapacity, or
removal of an officer before the expiration of his or her term may be filled by appointment of a successor
by majority vote at a meeting of the Board of Directors, or by submitting the nominee to a vote at a
meeting of the members. An officer so appointed or elected shall serve until a successor is elected or
appointed and qualifies, and, in the case of an officer required to be elected as provided in Section 7.01,
shall be considered an elected officer under Section 7.01.

Section 7.07  Compensation. An officer shall receive no compensation for his or her services,

but may receive reasonable amounts for reimbursement of expenses incurred or advances for expenses to
be incurred on behalf of the Harvard Club.
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ARTICLE VIII - DUTIES OF OFFICERS

Section 8.01  President. The President shall be the chief executive and, in general, direct all
the business and affairs of the Harvard Club, subject to the supervision and control of the Board of
Directors, to whom he or she shall be responsible for the affairs of the Harvard Club and for the
performance of its other officers and its employees. The President, together with the Treasurer, or any
other proper officer of the Harvard Club authorized by the Board of Directors, may sign and execute, in
the name of the Harvard Club, deeds, mortgages, bonds, contracts, and other instruments authorized by
the Board of Directors, except in cases where the signing and execution thereof shall be expressly
delegated by the Board or by these By-laws to some other officer or agent of the Harvard Club. In
general, the President shall perform all duties incident to the office of chief executive and other duties as
from time to time may be assigned to him or her by the Board of Directors. The President shall serve as
Chair of the Board and shall preside at meetings of the Board and the members.

Section 8.02  Vice President of Administration. The Vice President of Administration shall be
the chief administrative officer of the Harvard Club, subject to the direction and control of the President
and the Board of Directors. He or she shall be a Vice Chair of the Board, and in the absence of the
President, shall preside, if present, at meetings of the Board of Directors and the members unless the
President designates, in his or her discretion, a different officer or director to preside at such meetings.
The Vice President of Administration shall be responsible for and coordinate the activities of all
committees that have jurisdiction over matters dealing with membership, finance, investments, and
communications between the Harvard Club and Harvard University or the community. In the absence of
the President or in the event of his or her inability or refusal to act, the Vice President of Administration
shall perform the duties of the President and when so acting, shall have all the powers of and be subject to
all the restrictions upon the President. The Vice President of Administration shall perform such other
duties as from time to time may be assigned to him or her by the President or by the Board of Directors.

Section 8.03  Vice President of Activities. The Vice President of Activities shall be responsible
for and shall coordinate the activities of all committees that have jurisdiction over matters dealing with
educational or social events, and seminars or other programs. He or she shall be a Vice Chair of the
Board and, in the absence of both the President and Vice President of Administration, shall preside, if
present, at meetings of the Board of Directors and the members unless the President designates, in his or
her discretion, a different officer or director to preside at such meetings. In the absence of the President
and Vice President of Administration or in event of the inability or refusal of either to act, the Vice
President of Activities shall perform the duties of the President, and when so acting, shall have all the
powers of and be subject to all the restrictions upon the President. The Vice President of Activities shall
perform such other duties as from time to time may be assigned to him or her by the President or by the
Board of Directors.

Section 8.04  Vice President of Membership. The Vice President of Membership shall be
responsible for and shall coordinate the activities of all committees that have jurisdiction over matters
dealing with the renewal of continuing membership, and the solicitation and enrollment of new members.
He or she shall be a Vice Chair of the Board and, in the absence of the President, the Vice President of
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Administration, and the Vice President of Activities, shall preside, if present, at meetings of the Board of
Directors and the members unless the President designates, in his or her discretion, a different officer or
director to preside at such meetings. In the absence of the President, the Vice President of
Administration, and the Vice President of Activities, or in the event of the inability or refusal of such
officers to act, the Vice President of Membership shall perform the duties of the President, and when so
acting, shall have all the powers of and be subject to all the restrictions upon the President. The Vice
President of Membership shall perform such duties as from the time may be assigned him or her by the
President or the Board of Directors.

Section 8.05  Vice President of Radcliffe Affairs. The Vice President of Radcliffe Affairs shall
be responsible for promoting the participation of Radcliffe College graduates in the activities of the
Harvard Club. In addition, he or she shall develop and promote activities of particular interest to
Radcliffe College Alumnae. Further, he or she will keep the Harvard Club informed of the programs and
activities of Radcliffe. He or she shall be a Vice Chair of the Board and, in the absence of the President,
the Vice President of Administration, the Vice President of Activities, and the Vice President of
Membership, shall preside, if present, at meetings of the Board of Directors and the members unless the
President designates, in his or her discretion, a different officer or director to preside at such meetings. In
the absence of the President, the Vice President of Administration, the Vice President of Activities, and
the Vice President of Membership, or in the event of the inability or refusal of such officers to act, the
Vice President of Radcliffe Affairs shall perform the duties of the President, and when so acting, shall
have all the powers of and be subject to all the restrictions upon the President. The Vice President of
Radcliffe Affairs shall perform such duties as from time to time may be assigned him or her by the
President or the Board of Directors.

Section 8.06  Secretary. The Secretary shall:

(a) Maintain in an appropriate place the original or a copy of the Articles of Incorporation or
these By-laws as amended to date;

(b) Maintain in an appropriate place the original or a duplicate record of the proceedings of
the members, Board of Directors, and committees having any of the authority of the
Board of Directors, whether annual, regular, or special;

() See that all notices are duly given in accordance with the provisions of these By-laws or
as required by law;

(d) Be custodian of the records and of the seal of the Harvard Club and see that it is
engraved, lithographed, printed, stamped, impressed upon, or affixed to all documents the
execution of which on behalf of the Harvard Club under its seal is duly authorized;

(e) See that the books, reports, statements, and all other documents and records required by
law are properly kept and filed;

) Exhibit at all reasonable times to any Director, upon request, the By-laws and minutes of
proceedings of the Board of Directors; and
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(2) In general, perform all duties incident to the office of Secretary and such other duties as
from time to time may be assigned to him or her by the President or by the Board of
Directors.

Section 8.07 Treasurer. The Treasurer shall:

(a) Have charge and custody of, and be responsible, subject to the approval or ratification of
the Board, for all funds of the Harvard Club, and deposit all such funds in the name of the
Harvard Club, in such banks or other depositories as shall be selected by the Board or any
committee to which such authority has been delegated by the Board;

(b) Keep and maintain adequate and correct accounts of the Harvard Club's properties and
business transactions, including account of its assets, liabilities, receipts, disbursements,
gains, losses, capital, and surplus;

(o) Provide reasonable access to the books of account and records to any Director, upon
request;
(d) Render, upon request, a statement of the condition of the finances of the Harvard Club at

such meetings of the Board of Directors as the Board may direct, and render a full
financial report at the annual meetings of the Board; and

(e) In general, perform all the duties incident to the office of Treasurer and such other duties
as from time to time may be assigned to him or her by the President or by the Board of
Directors.

ARTICLE IX - FINANCIAL ADMINISTRATION

Section 9.01 Fiscal Year. The fiscal year of the Harvard Club shall begin on the first day of January
and end on the last day of December in each year, but may be changed by resolution of the Board of
Directors.

Section 9.02  Contracts. The Board of Directors may authorize any officer or officers or agent
or agents of the Harvard Club, in addition to the officers so authorized by these By-laws, to enter into any
contract or execute and deliver any instrument in the name of and on behalf of the Harvard Club, and such
authority may be general or confined to specific instances.

Section 9.03  Checks, Drafts, Etc. All checks, orders for the payment of money, bills of lading,
warehouse receipts, obligations, bills of exchange, and insurance certificates shall be signed or endorsed
by such officer or officers or agent or agents of the Harvard Club and in such manner as shall from time to
time be determined by resolution of the Board of Directors or of any committee to which such authority
has been delegated by the Board.

Section 9.04  Deposits and Accounts. All funds of the Harvard Club, not otherwise employed,
shall be deposited from time to time in general or special accounts in such banks or other depositories as
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the Board of Directors or any committee to which such authority has been delegated by the Board may
select, or as may be selected by any officer or officers or agent or agents of the Board to whom such
power may from time to be delegated by the Board. For the purpose of deposit and for the purpose of
collection for the account of the Harvard Club, checks, drafts, and other orders for the payment of money
that are payable to the order of the Harvard Club may be endorsed, assigned, and delivered on behalf of
the Harvard Club by the President, Treasurer, or another officer who has been duly designated by the
Board of Directors.

Section 9.05  Corporate Records. The Harvard Club shall keep at its principal office (a) its
Articles of Incorporation or restated Articles of Incorporation and all amendments to them currently in
effect, (b) its By-laws or restated By-laws and all amendments to them currently in effect, (c) minutes of
all meetings of its members and Board of Directors, a record of all actions taken by the members and
Board of Directors without a meeting, and a record of all actions taken by a committee of the Board of
Directors on behalf of the Harvard Club, in each case for the past three years, (d) all communications in
the form of a record to members generally within the past three years, including the financial statements
furnished for the past three years upon demand from a member under the Act, () a list of the names and
business addresses of its current directors and officers, and (f) its most recent biennial report delivered to
the District of Columbia.

ARTICLE X - INDEMNIFICATION
Section 10.01 Indemnification.

(a) The Harvard Club shall indemnify any Director or officer to the extent the Director or
officer was successful, on the merits or otherwise, in the defense of any proceeding to
which the Director or officer was a party because the Director or officer was a director or
officer of the Harvard Club against reasonable expenses incurred by the Director or
officer in connection with the proceeding.

(b) Except as otherwise provided in these By-laws, the Harvard Club shall, without the
requirement of any additional authorization by the Board of Directors, also indemnify a
Director or officer who is a party to a proceeding because he or she is or was a Director or
officer against liability incurred in the proceeding if the individual:

(D Acted in good faith;
2) Reasonably believed:

(A) In the case of conduct in an official capacity, that the conduct was in the
best interests of the Harvard Club; and

(B) In all other cases, that the individual’s conduct was at least not opposed
to the best interests of the Harvard Club;

3) In the case of any criminal proceeding, had no reasonable cause to believe his or
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her conduct was unlawful; and

@) In the case of an employee benefit plan, reasonably believed such actions to be in
the interests of the participants in and the beneficiaries of the plan.

(o) The Harvard Club shall have the right to select attorneys and to approve any legal
expenses incurred in connection with any suit, action or proceeding to which this
indemnification applies. The termination of a proceeding by judgment, order, settlement
or conviction or upon a plea of nolo contendere or its equivalent is not, in itself,
determinative that the Director or officer did not meet the standard of conduct contained
in this Section 10.01.

(d) Unless ordered by a court of competent jurisdiction, the Harvard Club shall not indemnify
a Director or officer:

(D In connection with a proceeding by or in the right of the Harvard Club, except
that the Harvard Club may indemnify the Director or officer for reasonable
expenses incurred in connection with the proceeding if it is determined that the
Director or officer met the relevant standard of conduct under Section 10.01(b);
or

2) In connection with any proceeding with respect to conduct for which the Director
or officer was adjudged liable on the basis that the Director or officer received a
financial benefit to which the Director or officer was not entitled, whether or not
it involved any action in the individual’s official capacity.

Section 10.02  Advance for Expenses. The Harvard Club shall, before final disposition of a
proceeding and without the requirement of any additional authorization by the Board of Directors,
advance funds to pay for or reimburse the reasonable expenses incurred by an individual who is a
party to a proceeding because he or she is or was a Director or officer if the individual delivers to
the Harvard Club (a) a written statement signed by the individual setting forth his or her good-
faith belief that he or she has met the relevant standard of conduct described in Section 10.01(b)
or that the proceeding involves conduct for which liability has been eliminated by the Articles of
Incorporation, these By-laws or the Act; and (b) an undertaking in the form of an unlimited
general obligation to repay any funds advanced if the individual is not entitled to indemnification
under these By-laws or mandatory indemnification under the Act.

Section 10.03 Determination of Indemnification.
(a) The Harvard Club shall not indemnify a Director or officer under Section 10.01(b) unless
the Harvard Club determines, in accordance with subsection (b), that the Director or

officer has met the relevant standard of conduct in these By-laws and the Act.

(b) The determination shall be made:
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(©)

(d)

(D If there are two or more disinterested Directors, by a majority vote of all the
disinterested Directors, a majority of whom will constitute a quorum for that
purpose, or by a majority of the members of a committee of two or more
disinterested Directors appointed by such a vote;

2) By special legal counsel:
(A) Selected in the manner prescribed in paragraph (1); or

(B) If there are fewer than two disinterested Directors, selected by the Board
of Directors, in which selection Directors who do not qualify as
disinterested Directors may participate; or

3) By the members.

With respect to any matter disposed of by a settlement or compromise payment by a
Director or officer, pursuant to a consent decree or otherwise, no indemnification either
for said payment or for any other expenses shall be provided unless such settlement or
compromise payment is approved: (1) by a majority vote of the disinterested Directors, a
majority of whom will constitute a quorum for that purpose; (2) by a majority of the

members of a committee of two or more disinterested Directors appointed by such a vote;
(3) if there are fewer than two disinterested Directors, by the Board of Directors, in which
case Directors who do not qualify as disinterested Directors may participate; provided
that special legal counsel selected in the manner prescribed in subsection (b)(2) above
determines that indemnification is permissible because the Director or officer has met the
relevant standard of conduct in these By-laws and the Act; or (4) by a court of competent
jurisdiction.

For purposes of this Article X, a “disinterested Director” shall mean a Director who, at
the time of a vote referred to in this Article X, is not:

(1 A party to the proceeding; or

2) An individual having a familial, financial, professional or employment
relationship with the Director whose indemnification or advance for expenses is
the subject of the decision being made, which relationship would, in the
circumstances, reasonably be expected to exert an influence on the Director’s
judgment when voting on the decision being made.
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Section 10.04 Severability. Each provision of this Article X is intended to be severable, and if
any term or provision is invalid for any reason whatsoever, such invalidity shall not affect the validity of
the remainder of this Article X.

Section 10.05 Insurance. The Harvard Club may purchase and maintain insurance on behalf of an
individual who is or was a Director, officer, employee, or agent of the Harvard Club, or who, while a
Director, officer, employee, or agent of the Harvard Club, serves or served at the request of the Harvard
Club as a director, officer, partner, trustee, employee, or agent of another domestic or foreign corporation,
partnership, joint venture, trust, employee benefit plan, or other entity, against liability asserted against or
incurred by the individual in that capacity or arising from the individual’s status as a Director, officer,
employee, or agent, whether or not the Harvard Club would have power to indemnify or advance
expenses to the individual against the same liability under the Act.

ARTICLE XI - AMENDMENT OF BY-LAWS

Section 11.01 Amendments.

(a) Amendments of these By-laws may be proposed at any meeting of the Board of
Directors. Amendments shall be voted or otherwise acted on at the first meeting
following satisfaction of the notice required under Subparagraph (b), or at a special
meeting called thereafter for that purpose.

(b) Written notice of all proposed By-law amendments shall be sent to all members of the
Harvard Club at least 30 days prior to Board action so that the Board may have the
benefit of the views of the membership. Notices to a member may be given by United

States mail or commercial delivery service or by email or other electronic means that the
member has authorized.

(©) The By-laws may be amended (1) by the vote of not less than 12 of the Directors in office
at a meeting of the Board or (2) by unanimous written consent of the Directors in office
without a meeting pursuant to Section 6.08. The notice of any meeting at which a
proposal to amend the By-laws is to be acted on shall state the substance of the
amendment or amendments.



