
[Proposed Revisions  July 20.2021] 

 ISLAND COMMUNITY BOARD, INC. 

BY-LAWS 

As Amended Through, __ , 2021  

ARTICLE I 
Name; Purposes; Office 

1.1. Name; Type.  The Corporation is a not-for-profit corporation 
organized  as a Type A corporation and existing as a non-charitable corporation under the 
New York Not-for-Profit Corporation Law (the “NYN-PCL”) and named “Island 
Community Board, Inc.” (the “Corporation” or “ICB”).  [NYN-CPL § 201]* 

1.2. Purpose.  The purpose of the Corporation is to promote the 
economic, civic and social welfare of the people of Fishers Island, New York. The 
Corporation shall endeavor to carry out its purpose by serving as a forum for the 
discussion of issues affecting the life of the Fishers Island community at regular open 
meetings, by prioritizing these issues and setting  goals, and by developing and 
implementing  action plans to address these issues and achieve these goals.  Such 
discussion and planning shall take place at annual and other periodic meetings of 
Members of the Corporation and at regular meetings of its Board of Directors, including 
open meetings attended by Members.  The activities and affairs of the Corporation shall be 
managed by its Board of Directors, which shall include representatives of the year-round 
and seasonal communities of Fishers Island and senior officials of the principal 
governmental bodies and not-for-profit and business organizations active on the Island and 
in a position to deal with such issues.  The Corporation shall also serve as the voice of the 
Fishers Island community to municipal, county, state and federal legislative and regulatory 
authorities.   

1.3. Office.  The Corporation shall maintain its principal office in the 
Hamlet of Fishers Island, Suffolk County, New York.  [§ 402]  

ARTICLE II 
Members 

2.1. Membership; Dues.  Any person 18 years of age or older, and any 
non-profit organization, business organization or governmental body active on Fishers 
Island, interested in promoting the economic, civic and social welfare of Fishers Island, 
may become a Member of ICB upon application certifying residence status and payment 
of the annual dues, if any, prescribed by the Board of Directors  for the membership class 
and membership year in question.    There shall be three classes of members, each of 
which shall have equal voting rights:  Year-round Members -- individual Members who 

 
*  Citations to the relevant sections of the NYN-PCL are for convenience of reference 

only and do not constitute part of the By-Laws.   



(a) have their principal residence on Fishers Island,  and (b) are registered to vote on 
Fishers Island in all federal, state and local elections or, if under 21 years of age, are 
members of a household the head of which is so registered to vote.  Seasonal Members -- 
other owners and renters of residences on Fishers Island and all other individual Members.  
Organizational Members – non-profit organizations, business organizations and 
governmental bodies.  The Board of Directors may adopt additional rules regarding 
eligibility for Year-Round, Seasonal or Organizational Membership. 

2.2. Annual Meeting.  The Annual Meeting of Members of the 
Corporation for the election of Year-Round Directors and Seasonal Directors and the 
transaction of other corporate business  shall be held on such date between Memorial Day 
and Columbus Day, at such place on Fishers Island and at such time as may be fixed by 
resolution of the Board of Directors and set forth in the notice of the meeting.  [§ 603] 

2.3. Special Meetings.  Special meetings of Members may be called at 
any time by the Board of Directors at such place on Fishers Island on such date and at 
such time as shall be specified in the notice thereof.  At any special meeting of Members, 
only such business may be transacted as is related to the purposes set forth in the notice 
thereof.  [§ 603] 

2.4. Attendance at Open Board Meetings.  As and to the full extent 
provided in Section 3.7,  Members may attend all meetings of the Board of Directors.  
Such attendees shall not constitute a meeting of Members at which formal action of 
Members may be taken. 

2.5. Notice of Meetings; Waiver.  The Secretary or any Assistant 
Secretary shall cause  written notice of the place, date and hour of each meeting of 
Members, and, in the case of a special meeting, the purpose or purposes for which such 
meeting is called, to be  mailed by first-class mail, or sent by facsimile 
telecommunications or electronic mail, in any case not fewer than ten nor more than 
50 days before the date of the meeting (or mailed by any other class of mail not fewer than 
30 nor more than 60 days before the date of the meeting) to each Member in good 
standing at such Member’s address, facsimile telephone number or email address, as the 
case may be, as it appears on the record of Members of the Corporation on the record date 
fixed or specified for notice of such meeting pursuant to Section 2.11 hereof.  Such written 
notice shall also be posted on the Fishers Island Post Office bulletin board and on the 
homepages of any website maintained by the Corporation and any Fishers Island 
community information website at least ten days before the date of the meeting.  If at the 
time the Corporation has more than 500 Members, notice of any meeting may be given by 
publication (in lieu of mailing, facsimile transmission or electronic mailing) in a 
newspaper published in Suffolk County, New York, once a week for three successive 
weeks next preceding the date of the meeting, provided that such notice shall also be 
posted continuously from the date of publication through the date of the meeting on the 
homepage of any website maintained by the Corporation.  No notice of any meeting of 
Members need be given to any Member who submits a signed waiver of notice, in person 
or by proxy, whether before or after the meeting.  The attendance of any Member, in 
person or by proxy, at a meeting, without protesting prior to the conclusion of the meeting 



the lack of notice of such meeting, shall constitute a waiver of notice of such meeting.  
Notice of any adjourned meeting of Members need not be given, if the place, date and 
time to which such meeting is adjourned is announced at such meeting.  [§§ 605, 606] 

  2.6. Quorum.  The presence at any meeting  in person or by proxy of 
Members entitled to cast 100 votes or 10% of the total number of votes entitled to be cast 
at the meeting, whichever is less, including 10% of the Year-Round Members and 10% of 
the Seasonal Members, shall constitute a quorum for the transaction of business at such 
meeting.  When a quorum is once present to organize a meeting, it is not broken by the 
subsequent withdrawal of any Members.  [§ 608]  

  2.7. Voting.  Each Member in good standing  on the record date for 
determining Members entitled to vote specified in, or fixed by the Board of Directors 
pursuant to, Section 2.10 hereof (including each family Year-Round Member, family 
Seasonal Member and Organizational Member) shall be entitled to one vote at any 
meeting.  Except as otherwise required by law or by the Certificate of Incorporation or by 
Section 3.4 hereof (regarding the election of Directors), any corporate action shall be 
authorized by the favorable vote of a majority of the votes cast  by Members entitled to 
vote at any meeting at which a quorum is present, voting as a single class.  An abstention 
shall not constitute a vote cast.  [§§ 601, 611(e), 613] 

  2.8. Adjournment.  If a quorum is not present at any meeting of 
Members, the Members present in person or by proxy shall have the power to adjourn 
such meeting until a quorum is present, without notice other than announcement at such 
meeting of the place, date and hour to which such meeting is adjourned.  At any 
adjourned meeting at which a quorum is present, any business may be transacted that 
might have been transacted on the original date of the meeting.  [§ 608(d)] 

  2.9. Proxies.  Every Member entitled to vote at any meeting of 
Members may authorize another person or persons in writing to vote on behalf of such 
Member  at such meeting by written proxy executed by the Member (including by 
facsimile signature) or transmitted by the Member by electronic mail.  No such proxy 
shall be valid after the expiration of eleven months from the date thereof unless such 
proxy provides for a longer period.   Every proxy shall be revocable at the pleasure of the 
Member executing it, except as otherwise provided in the NYN-PCL.  [§ 609] 

  2.10. Organization; Procedure.  At every meeting of Members the 
presiding officer shall be the President or, in the event of his or her absence or disability, 
a Vice President designated by the Board of Directors, or in the absence of such officers, 
a presiding officer chosen by a majority of the Members present in person or by proxy.  
The order of business and all other matters of procedure at every meeting of Members 
shall be determined by such presiding officer in accordance with Robert’s Rules of Order.  
The Secretary, or in the event of his or her absence or disability, an Assistant Secretary 
or, in his or her absence, an appointee of the presiding officer, shall act as secretary of the 
meeting and keep the minutes thereof.   



  2.11. Record Dates for Notice, Voting.  The Board of Directors may fix, 
in advance, a record date for the purpose of determining the Members entitled to notice of 
any meeting of Members or any adjournment thereof and/or a record date for the purpose 
of determining Members entitled to vote at such meeting, which, in either case, shall not 
be more than 50 nor less than ten days before the date of such meeting.  Such record 
dates need not be the same date.   If no record date has been fixed by the Board of 
Directors pursuant to this Section 2.10 for determining Members entitled to notice of any 
meeting, such record date shall be at the close of business on the day next preceding the 
date on which notice of such meeting is given.  If no record date has been fixed by the 
Board of Directors pursuant to this Section 2.11 for determining Members entitled to vote 
at any meeting, such record date shall be at the close of business on the day next 
preceding the date of such meeting.  [§ 611] 

ARTICLE III 
Board of Directors 

3.1. Powers; Eligibility.  The Corporation and its properties, affairs and 
activities shall be managed by the Board of Directors.  The power to vote on all matters 
affecting the Corporation shall be reserved to the elected Directors.  Each Director shall be 
at least eighteen years of age and a Member of the Corporation in good standing.  Each 
Year-Round Director shall be a Year-Round Member, and each Seasonal Director shall be 
a Seasonal Member.  [§ 701] 

 

3.2. Number; Classes.  The number of Directors constituting the entire 
Board of Directors shall be not less than 14 nor more than 20,  divided into three classes: 
(a) three Year-Round Directors, elected by Year-Round Members; (b) three Seasonal 
Directors, elected by Seasonal Members; and (c) not less than eight nor more than 14 
Organizational Directors, appointed by virtue of their office as Chairperson, President or 
other principal  officer or commissioner (as designated by the board of commissioners or 
directors) of the following principal Fishers Island organizations, which are regarded as 
having significant impact on the life of the Fishers Island community: Fishers Island 
School Board; Fishers Island Ferry District; Fishers Island Fire District; Fishers Island 
Garbage and Refuse District; Island Health Project, Inc.; Fishers Island Utility Company; 
Fishers Island Conservancy; H.L. Ferguson Museum; Walsh Park Benevolent Association, 
Inc.;  Fishers Island Development Corporation: Fishers Island Library; Island Peoples 
Project (IPP); and any other not-for-profit, business, or governmental organization 
designated by the Board of Directors because of its impact on the life of the Fishers Island 
community and its position to contribute to the resolution of the issues faced by the 
community.     

3.3.   Nomination of Year-Round, Seasonal Directors.  
Candidates for election as Year-Round or Seasonal Directors shall be nominated by the 
Nominating Committee, if one is appointed by the Board of Directors pursuant to Section 
4.2 hereof, or, in the absence of such a Committee, by the Year-Round Directors and the 
Seasonal Directors.  Any Year-Round or Seasonal Member in good standing may also be 



nominated for election as a Year-Round or Seasonal Director, respectively, by petition 
signed by at least fifteen Year-Round or Seasonal Members, as the case may be, delivered 
to the Secretary at least ten days before the date of the Annual Meeting of Members.   
  

3.4.   Election of Year-Round, Seasonal Directors; Term of Office.  The 
Year-Round Directors and the Seasonal Directors shall each be divided into three classes, 
as nearly equal as possible, to hold office for staggered terms of three years, expiring at 
successive Annual Meetings of Members.  Except as otherwise provided in Section 3.14 
hereof, the Year-Round Directors and the Seasonal Directors shall be elected at each 
Annual Meeting of Members, each to hold office until the expiration of the term for which 
he or she is elected and until his or her successor has been duly elected and qualified, or 
until his or her earlier death, resignation or removal.  Year-Round Directors and Seasonal 
Directors shall be elected by a plurality of the votes cast in person or by proxy by Year-
Round Members and Seasonal Members, respectively, entitled to vote in such election at a 
meeting of Members at which a quorum is present. Voting shall be by ballot (unless there 
is only one candidate for election), and if specified in the notice of the meeting, the 
meeting may be adjourned for a period of not in excess of 72 hours, so that the polls may 
remain open for such period at a place on Fishers Island for the casting of additional 
ballots by Members or their proxies. No person who has served as Year-Round Director or 
Seasonal Director for two consecutive full three-year terms or a total of seven and one-half 
consecutive years (including any partial three-year term) shall be eligible for re-election  
until at least one year has passed after expiration of his or her second full term. [§§ 703(c), 
704] 

   3.5.   Appointment of Organizational Directors, Alternate Organizational 
Directors.  Organizational Directors shall be appointed annually by the board of 
commissioners or directors of their respective principal organizations, each to hold office 
until the next Annual Meeting of Members and thereafter until his or her successor has 
been duly appointed and qualified, or until the earlier termination of his or her position as 
principal officer or commissioner of the principal organization in question or his or her 
earlier death, resignation or removal.  At the time of appointment of an Organizational 
Director the board of commissioners or directors of the organization making such 
appointment may appoint another principal officer or commissioner of such organization 
as an Alternate for such Organizational Director, to hold office for the term of such 
Organizational Director.  Such appointment of Organizational Directors and Alternates 
shall be made by written  notice to the Secretary sent by mail, facsimile transmission or 
electronic mail.   In the absence of an Organizational Director from any meeting of the 
Board of Directors or any committee thereof his or her Alternate may, upon written notice 
to the Secretary, attend such meeting and exercise the rights, powers and privileges of the 
absent Organizational Director. 

   3.6.   Annual Meeting.  The Board of Directors shall meet for the 
purpose of electing officers and appointing committees, if any, and for the transaction of 
such other business as may properly come before such meeting, immediately following 
adjournment of the Annual Meeting of Members at the place of such Annual Meeting.  



Notice of such meeting of the Board of Directors need not be given.  [§§ 710(a), (b), 
711(a)] 

   3.7.   Regular, Special Meetings; Notice.  Regular meetings of the Board 
of Directors shall be held monthly from May through October, and bi-monthly from 
November through April, and special meetings of the Board of Directors may be called by 
the President or, in the event of his or her absence or disability, any Vice President, or by 
any three Directors.  Notice of any such regular or special meeting shall be given to each 
Director in person or by telephone, electronic mail or facsimile transmission  or by mail 
received at least 48 hours before the meeting, specifying the place on Fishers Island, date 
and time of the meeting, and, in the case of a special meeting, the business to be 
conducted thereat, and a copy of such notice shall also be posted on the Fishers Island Post 
Office bulletin board and on the homepages of  any website maintained by the 
Corporation and any Fishers Island community information website  at least 48 hours 
before such meeting.  All meetings of the Board of Directors shall be open to all 
Members, who shall be afforded the opportunity to comment on business on the agenda 
for the meeting during an appropriate comment period and to present other issues and 
suggest new business, except in the case of a meeting which is designated as an executive 
session in the posted notice thereof and except that the Board of Directors may go into 
executive session on particular sensitive matters during or after any meeting.  Notice of 
any regular or special meeting need not be given to any Director who attends such meeting 
without protesting the lack of notice to him or her prior to or at the commencement of 
such meeting, or to any Director who submits a written  waiver of notice, whether before 
or after such meeting, and any business may be transacted thereat.  [§§ 710, 711(a), (b)] 

   3.8.   Quorum; Voting.    At all meetings of the Board of Directors, the 
presence of at least five elected Year-Round Directors and Seasonal Directors including at 
least one Year-Round Director and one Seasonal Director, shall constitute a quorum for 
the transaction of business.  Except as otherwise required by these By-Laws , the vote of 
at least four Year Round Directors and Seasonal Directors present at any meeting at which 
a quorum is present shall be the act of the Board of Directors 

   3.9.   Action by Electronic or Telephonic Communications.  Any one or 
more members of the Board of Directors, or any Committee appointed by the Board of 
Directors, may participate in any meeting of the Board of Directors or such Committee by 
means of conference telephone or similar communications equipment or by electronic 
video screen communication.  Participation by such means shall constitute presence in 
person at the meeting for all purposes, including quorum and voting, so long as all persons 
participating in the meeting can hear each other at the same time and each Director can 
participate in all matters before the meeting, including the ability to propose, object to, and 
vote upon any action to be taken  by the Board or Committee. [§ 708(c)] 

   3.10.   Adjournment.  A majority of the elected Directors present, whether 
or not a quorum is present, may adjourn any meeting of the Board of Directors to another 
time or place.  No notice need be given of any adjourned meeting if the time and place of 
the adjourned meeting are announced at the time of adjournment.  [§ 711(d)] 



   3.11.   Action By Unanimous Written Consent.  Any action required or 
permitted to be taken at any meeting of the Board of Directors or of any Committee 
appointed by the Board of Directors may be taken without a meeting if all elected 
members of the Board of Directors or such Committee, as the case may be, consent in 
writing to the adoption of a resolution authorizing such action. Each such written consent 
shall be executed by the  member (including by facsimile signature) or transmitted by 
electronic mail.  Such resolution and the written consents thereto shall be filed with the 
minutes of the proceedings of the Board of Directors or such Committee.  [§ 708(b)] 

   3.12.   Resignations.  Any Director may resign at any time by delivering a 
written notice of resignation, signed by such Director, to the President or the Secretary.  
Unless otherwise specified therein, such resignation shall take effect upon delivery. 

   3.13.   Removal.  Any Year-Round Director or Seasonal Director may be 
removed at any time, either for or without cause (except as limited by applicable law), by 
vote of the Year-Round Members or Seasonal Members, as the case may be.  Any 
Director may be removed for cause, by vote of the Members voting as a single class or by 
vote of the Directors at a meeting at which a majority of the entire Board of Directors is 
present.  [§ 706] 

   3.14.   Vacancies;  Any vacancy occurring the Year-Round Directorships 
or the Seasonal Directorships for any reason (except the removal of a Director by 
Members without cause) may be filled by vote of a majority of the Year-Round Directors 
or the Seasonal Directors, as the case may be, then in office. Any such vacancy (including 
vacancies resulting from the removal of a Director without cause) may also be filled at any 
time by vote of the Year-Round Members or the Seasonal Members, as the case may be.  
A Year-Round Director or Seasonal Director elected by Directors to fill a vacancy shall 
hold office until the next Annual Meeting of Members, and until his or her successor has 
been duly elected and qualified. A Year-Round Director or Seasonal Director elected by 
Members to fill a vacancy shall hold office until the end of the term of the vacant 
directorship, and until his or her successor has been duly elected and qualified. Any 
vacancy occurring in the Organizational Directorships for any reason, may be filled by 
appointment by the board of commissioners or directors of the principal organization in 
question. Any such Organizational Director shall hold office until the next Annual 
Meeting of Members, and until his or her successor has been duly appointed and qualified. 
   

3.15.   Ex Officio Directors.  The representative of the Hamlet of Fishers 
Island elected from time to time to the Southold Town Council shall be an ex 
officio member of the Board of Directors.  The Board of Directors may appoint 
additional ex officio Directors to serve at the pleasure of the Board of Directors.  
Ex officio Directors shall be given notice and have the right to attend all meetings 
of the Board of Directors (other than executive sessions) but shall have no vote.   



ARTICLE IV 
Committees 

    4.1.   Executive Committee; Other  Committees of Directors.  The Board 
of Directors may, by resolution adopted by a majority of the Year-Round Directors and 
Seasonal Directors (without regard to vacancies) voting as a single class, designate, from 
among the Directors, an Executive Committee and other  Committees of Directors, each 
consisting of three  or more Directors. The Executive Committee shall include  at least one 
Year-Round  Director, one Seasonal Director and one Organizational Director.   Each such 
Committee shall serve at the pleasure of the Board of Directors and may be abolished or 
redesignated from time to time by resolution similarly adopted by a majority of the Year-
Round Directors and Seasonal Directors (without regard to vacancies) voting as a single 
class.  Each member of any such Committee shall hold office until his or her successor 
shall have been designated or he or she shall cease to be a Director, or until his or her 
earlier death, resignation or removal.  Any member of any such Committee may be 
removed, with or without cause, by resolution adopted by a majority of the Year-Round 
Directors and Seasonal Directors (without regard to vacancies) voting as a single class.  
During the intervals between the meetings of the Board of Directors, the Executive 
Committee shall have and may exercise all the powers of the Board of Directors in the 
management of the property, affairs and activities of the Corporation, and each other  
Committee shall have and may exercise such powers of the Board of Directors as may be 
provided  in the resolution appointing them or by other  resolution similarly adopted, 
provided that no Committee shall have any power or authority in reference to the 
following matters: 

(i)  the submission to Members of any action for which Member approval is 
required by law;    

(ii)  the filling of vacancies in the Board of Directors or in the Executive 
Committee or any other  Committee thereof;    

(iii)  the fixing of compensation, if any, of the Directors for serving on the Board 
of Directors or any Committee thereof;    

(iv)  the amendment or repeal of the By-Laws, or the adoption of new By-Laws; 
or    

(v)  the amendment or repeal of any resolution of the Board of Directors which by 
its terms shall not be so amendable or repealable.  [§ 712(a), (c)] 

   4.2.   Nominating Committee.  Not less than 30 days before the date of 
the Annual Meeting of Members, the Board of Directors may, if it wishes, appoint a 
Nominating Committee, consisting of at least one Year-Round Director and one Seasonal 
Director.   Such Committee shall. with the favorable vote of a majority of the Directors 
serving on the Committee, nominate a candidate for each Year-Round Director and each 
Seasonal Director to be elected at the Annual Meeting, and shall at least ten days before 
the Annual Meeting post such nominations on  the Fishers Island Post Office bulletin 



board and on the homepages of any website maintained by the Corporation and of any 
Fishers Island community information website.  

   4.3.   ICB Community Committees.   The Board of Directors may create 
such committees of the corporation, to be known as “ICB Community Committees”, 
consisting of Directors, officers and Members of the Corporation and other persons 
appointed by the Board of Directors or by the President.  Such Committees shall serve 
such purposes and conduct such activities as the Board of Directors may deem desirable 
but shall not have or be delegated any of the powers of the Board of Directors in the 
management of the Corporation or have any authority to bind the Board.  [§ 712 (e)]  

ARTICLE V 
Officers 

  5.1.   Number, Qualifications.  The officers of the Corporation shall be 
elected by the Board of Directors and shall be a President, at least one Vice President, a  
Secretary and a Treasurer.  The Board of Directors also may elect  one or more Assistant 
Secretaries and Assistant Treasurers and such other officers as it may determine.  Any 
two or more offices may be held by the same person except the offices of President and 
Secretary.  Each officer shall be a Member in good standing of ICB, but no officer, 
except the President and each Vice President need be a Director of the Corporation.  
[§ 713(a)] 

   5.2. Election.  Unless otherwise determined by the Board of Directors, 
the officers of the Corporation shall be elected by the Board of Directors at the annual 
organization meeting of the Board of Directors following each Annual Meeting of 
Members, and shall be elected to hold office until the first meeting of the Board following 
the next succeeding Annual Meeting of Members.  Each officer shall hold office until his 
or her successor has been elected and qualified, or until his or her earlier death, resignation 
or removal.  [§ 713(c)] 

   5.3.   Compensation.  The compensation, if any, of officers, employees 
and agents of the Corporation shall be fixed from time to time by the Board of Directors,  
provided that any compensation of officers shall be approved by the vote of a majority of 
the whole Board without regard to vacancies. 

   5.4.   Removal; Resignation; Vacancies.  Any officer may be removed 
for or without cause at any time by the Board of Directors.  Any officer may resign at any 
time by delivering a written notice of resignation to the Board of Directors.  Any vacancy 
occurring in any office of the Corporation by death, resignation, removal or otherwise, 
shall be filled by the Board of Directors.   

   5.5.   Authority, Duties of Officers.  The officers of the Corporation shall 
have such authority and shall exercise such powers and perform such duties as may be 
specified in these By-Laws or by the Board of Directors, except that in any event each 
officer shall exercise such powers and perform such duties as may be required by law.  
[§ 713(e)] 



   5.6.   President.  The President shall be chief executive officer of the 
Corporation, and, subject to the direction of the Board, shall have general charge of the 
activities and affairs of the Corporation and general supervision over its officers, 
employees and agents.  The President shall preside at all meetings of Members and 
Directors.  Subject to the direction of the Board of Directors, the President shall exercise 
the powers and perform the duties incident to the office of a president of a corporation and 
shall exercise such other powers and perform such other duties as the Board of Directors 
may from time to time prescribe. 

   5.7. Vice Presidents.  Each Vice President shall exercise such powers 
and perform such duties as from time to time may be assigned to him or her by the Board 
of Directors or the President.  At the request of the President or, in his or her absence or 
disability, a Vice President designated by the Board of Directors shall perform the duties 
of the President and, when so acting, shall have the powers of the President.   

   5.8.   Secretary.  The Secretary shall keep or cause to be kept a record of 
all proceedings of the meetings of the Members and of the Board of Directors and the 
Committees thereof..  The Secretary shall cause all notices to be duly given in accordance 
with the provisions of these By-Laws and as required by law.  The Secretary shall be the 
custodian of the records and of the seal of the Corporation and cause such seal (or a 
facsimile thereof) to be affixed to all instruments where required.  The Secretary shall 
maintain the record of the names and addresses of the Members of the  Corporation and, if 
provided by Members,  their facsimile telephone numbers and email addresses.  The 
Secretary shall perform, in general, all duties incident to the office of secretary and such 
other duties as may be given to him or her by these By-Laws or as may be assigned to him 
or her from time to time by the Board of Directors or the President, and may be 
compensated for his or her services pursuant to Section 5.3. 

   5.9.   Treasurer.  The Treasurer shall have charge and supervision of the 
receipts and disbursements of the Corporation; and shall keep or cause to be kept full and 
accurate accounts of all receipts, disbursements, assets and liabilities of the Corporation, 
including through the use of outside accountants and other financial advisors approved 
from time to time by  the Board of Directors.  The Treasurer shall deposit or cause to be 
deposited all funds of the Corporation in such banks or other depositories as the Board of 
Directors may designate, and shall cause all investments of the Corporation to be 
maintained in accounts with such brokers and other financial institutions as the Board of 
Directors may designate.  The Treasurer shall prepare the annual report required by NYN-
PCL § 519(a) and such other periodic statements of the financial condition and 
transactions of the Corporation as may be requested by the Board of Directors.  The 
Treasurer shall prepare and file all tax returns and reports of the Corporation.  The 
Treasurer shall perform all duties incident to the office of treasurer and such other duties 
as may be assigned to him or her from time to time by the Board of Directors or the 
President.   

   5.10.   Employees; Other Agents.  The Board of Directors may appoint 
from time to time such employees and other agents as it shall deem necessary, each of 
whom shall hold office at the pleasure of the Board, and shall have such authority and 



perform such duties and shall receive such reasonable compensation as the Board may 
from time to time determine.   

ARTICLE VI 
General Provisions 

 
  6.1. Indemnification.  The Corporation shall, to the fullest extent now 
or hereafter permitted by law, indemnify any person made, or threatened to be made, a 
party to any action or proceeding, whether civil or criminal, by reason of the fact that he, 
his testator or intestate is or was a Director, officer, employee or agent of the 
Corporation, against judgments, fines, amounts paid in settlement and reasonable 
expenses, including attorneys’ fees, and shall advance the expenses of such person in 
defending such an action or proceeding.  The indemnification and advancement of 
expenses granted by this Section shall not be deemed exclusive of any other rights to 
which a Director, officer, employee or agent may be entitled pursuant to a resolution 
adopted by the Members of the Corporation or the Board of Directors or pursuant to an 
indemnification agreement authorized by the Board of Directors, provided that such 
indemnification is not prohibited by applicable law.  [§§ 721-726] 

   6.2.   Execution of Instruments.  To the extent authorized by the Board 
of Directors, the President or any Vice President or any other officer, employee or agent 
may enter into any contract or execute and deliver any instrument in the name and on 
behalf of the Corporation.  Any such authorization may be general or limited to specific 
contracts or instruments. 

   6.3.   Deposits.  Any funds of the Corporation may be deposited from 
time to time in such banks or other depositaries as may be determined by the Board of 
Directors.   

   6.4.   Checks, Drafts, etc.  All checks, drafts, acceptances, notes and 
other evidences of indebtedness of the Corporation shall be signed by such officers or 
employees or agents of the Corporation as the Board of Directors from time to time may 
determine. 

   6.5.   Sale, Transfer of Securities.  To the extent authorized by the Board 
of Directors, the President or any Vice President, together with the Treasurer or the 
Secretary or an Assistant Treasurer or Assistant Secretary may sell, transfer, endorse, and 
assign any shares of stock, bonds or other securities owned by or held in the name of the 
Corporation, and may make, execute and deliver in the name of the Corporation, under its 
corporate seal, any instruments that may be appropriate to effect any such sale, transfer, 
endorsement or assignment. 

   6.6.   Fiscal Year.  Unless otherwise determined by the Board of 
Directors, the fiscal year of the Corporation shall commence on the first day of April and 
shall terminate on the last day of March of the following year.  The membership year fixed 
by the Board of Directors pursuant to Section 2.1 hereof need not be the same as the fiscal 
year. 



   6.7.   Seal.  The seal of the Corporation shall be circular in form and 
shall contain the name of the Corporation, the year of its incorporation and the words 
“Corporate Seal” and “New York”.  The seal may be used by causing it or a facsimile 
thereof to be impressed, affixed or reproduced, or may be used in any other lawful 
manner. 

   6.8.   Books and Records.  Except to the extent otherwise required by 
law, the books and records of the Corporation shall be kept at the office of the Corporation 
on Fishers Island, New York or at such other place within or without the State of New 
York as may be determined from time to time by the Board of Directors. 

   6.9.   Dissolution.  In the event of the dissolution of the Corporation 
(whether voluntary or involuntary) all of the assets and properties of the Corporation 
remaining after proper payment of expenses and satisfaction of all liabilities shall be 
distributed, in accordance with the NYN-PCL to one or more other non-profit corporations 
or organizations engaged in activities substantially similar to those of the Corporation or 
to other charitable or educational organizations then qualifying under Section 501(c)(3) of 
the Internal Revenue Code and engaging in activities on Fishers Island, NY consistent 
with the purposes of the Corporation.  

    6.10.   Electronic Mail Communications.  Whenever any notice, proxy, 
consent or other written instrument is permitted by these By-Laws to be transmitted by 
electronic mail, such transmission shall contain information from which it can reasonably 
be determined that such transmission was authorized by the sender, 

 

ARTICLE VII 
Amendment of By-Laws 

 
   7.1.   Amendment.  These By-Laws shall be subject to 
amendment or repeal, and new By-Laws may be adopted,  

(a) by the Members voting as a single class at any meeting of 
Members, the notice of which shall have specified or summarized the proposed 
amendment, repeal or new By-Laws. 

provided that any By-Law adopted by the Members may provide that such By-Law may 
be amended or repealed only by the Members.  [§ 602(b), (c)] 

 
 


