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BY-LAWS OF THE 
 

HUGH O’BRIAN YOUTH LEADERSHIP 
SEMINARS OF NEW YORK INC. 

 
ARTICLE I – NAME 
 
The name of this corporation shall be the Hugh O’Brian Youth Leadership Seminars of New York Inc. 
(hereinafter referred to as the “Corporation”). 
 
ARTICLE II – PURPOSE 
 
The Corporation is a not-for-profit, tax-exempt organization under Section 501(c)(3) of the Internal 
Revenue Code, and shall comply with Article 7-A of New York State Executive Law. 
 
The objectives of the Corporation shall be to ensure all Hugh O’Brian Youth Leadership (hereinafter 
referred to as “HOBY”) programs are planned, organized and run in accordance with the goals, policies and 
guidelines of HOBY International, provided such purpose is accomplished in a charitable manner, pursuant 
to the terms and subject to the limitations specified in HOBY International’s charter. 
 
ARTICLE III – GENERAL AND SPECIFIC POWERS 
 
Section 1.  The direction and management of the Corporation shall be vested in a Corporate Board.  In 
addition to the powers expressly conferred by these by-laws, the Corporate Board shall exercise all powers 
of the Corporation. 
 
Section 2.  The responsibility and authority of the Corporate Board shall include, but is not limited to, the 
following: 

a) Oversee all activities conducted under the Corporation name; 
b) Ensure all Corporation programs are operated according to HOBY International’s standards 

and policies; 
c) Ensure the perpetuation of the Corporation through strategic long range planning; 
d) Assume fiduciary responsibility for all Corporation activities; 
e) Approve all fund-raising activities, programs and budgets for the Corporation; and 
f) Review, negotiate and approve all contracts for all seminar sites in the Corporation, including, 

but not limited to, proposed host facilities, DJ’s and any other large expenditures; with the 
President having sole authority to sign such contracts on behalf of the Corporation.  In the 
absence of the President, the Treasurer is granted authority to sign such contracts.  In the 
absence of both President and Treasurer, any Executive Board member shall be granted this 
authority. 
 

ARTICLE IV – OFFICERS 
 
Section 1.  The elected officers of the Corporation shall be the President, Vice President, Secretary and 
Treasurer, which shall comprise the Executive Board (hereinafter referred to as the “Board”).  No Officer 
shall hold more than one elective office concurrently.  Officers will be elected to a two-year term of office. 
 
Section 2.  Additional officers, with powers and duties not inconsistent with these by-laws, may be 
appointed by the Board for terms not to exceed one year. 
 
Section 3.  The President shall be the chief executive officer, presiding at all meetings of the Board, and 
performing all executive and other duties ordinarily pertaining to the position or delegated by the Board. 
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Section 4.  The Vice President shall perform all executive and other duties pertaining to the position and 
other duties delegated by the Board or President.  The Vice President shall exercise the responsibilities of 
the President should that individual be incapacitated, temporarily unable or unwilling to act, or have 
resigned. 
 
Section 5.  The Secretary shall be the secretary of all Board meetings, and shall: maintain a record of 
current mailing and e-mail addresses of Officers and Directors, give notice of all Board meetings; maintain 
a record of the proceedings of all such meetings, publishing same to all Directors within ten (10) days of 
the date of each meeting.  The Secretary shall perform the duties normally pertaining to that office and 
other duties delegated by the Board. 
 
Section 6.  The Treasurer shall have executive charge of the finances and investments of the Corporation, 
and shall: deposit all funds with such institutions as directed by the Board; make all payments authorized or 
ratified by the Board; make all investments designated by the Board; keep books of account and report to 
the Board in the manner and frequency designated by the Board.  The Treasurer shall perform duties 
normally pertaining to that office and other duties delegated by the Board or President. 
 
ARTICLE V – DIRECTORS 
 
Section 1.  In addition to the Executive Board as noted under Article IV, the Board shall also consist of not 
less than four (4) and no more than eight (8) directors at large, plus four (4) directors per Leadership 
Seminar Site (hereinafter referred to as “Directors”).  One of the directors at large shall be the State CLeW 
Director.  The four (4) directors per site shall include the Leadership Seminar Chairperson and the 
associated Alumni Director. 
 
Section 2.  The Directors shall work with the Executive Board in administering the affairs of the 
Corporation and superintend its properties and assets. 
 
Section 3.  The Directors shall attend all meetings of the Board, participate in the committees and 
governance processes thereof, and fulfill the fiduciary responsibilities imposed by the laws and regulations 
of the State of New York as they now exist or as they may be amended. 
 
Section 4.  With the exception of the Leadership Seminar Chairpersons, Alumni Directors and the State 
CLEW Director (which shall be elected to serve a term of one year), the Directors shall be elected as 
provided for in Article VIII, to serve a term of two (2) years. 
 
ARTICLE VI – COMPENSATION 
 
Section 1.  The Board and Directors shall receive no compensation for their services; however, may be 
allowed reimbursement for expenses actually and reasonably incurred and appropriate to the value of such 
services, where approved in advance of such services by the Board. 
 
ARTICLE VII – VACANCIES, RESIGNATIONS AND REMOVAL FROM OFFICE 
 
Section 1.  Vacancies:  When a vacancy arises on the Board, a majority of the remaining members may, at a 
meeting of the full Board, elect a successor.  If the position of President becomes vacant for any reason 
(death, disability or removal from office), the Vice President shall assume the position of President for the 
unexpired term and shall appoint a new Vice President with the approval of the Board. 
 
Section 2.  Resignations: Any Board member may resign at any time, by giving written notice of such 
resignation to the President.  All rights to act as a Board member shall cease upon such notice of 
resignation.  Such resignation shall take effect at the time specified therein, or, if no time is specified, at the 
time of acceptance thereof as determined by the Board.  The resignation becomes a vacancy and the 
position may be filled in accordance with Section 1 (Vacancies). 
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Section 3.  Removal from Office:  Any Board member may bring a motion at any meeting of the Board, 
called for any reason, for the removal of a Board member by a two-thirds (2/3) majority vote of all Board 
members then serving at time of meeting.  Grounds for such action may be nonfeasance, malfeasance, 
misfeasance, conduct detrimental to the interest of the Corporation, lack of sympathy with the objectives of 
the Corporation or refusal to render reasonable assistance in carrying out its purposes.  Notice of such 
proposed action must be given in writing at least fifteen (15) days prior to the scheduled meeting.  The 
Board member shall be entitled to appear before and be heard by the Board at such meeting. The removal 
from office becomes a vacancy and the position may be filled in accordance with Section 1 (Vacancies). 
 
ARTICLE VIII – MEETINGS 
 
Section 1.  Meetings will be held at least quarterly, as practicable, at sites or in manner and on dates 
designated by the Board, and at such other times at sites or in manner as designated by the President with 
the concurrence of the Board members.  Board members may meet and conduct business by any method 
that allows all participants to simultaneously communicate with each other or as otherwise allowed by laws 
of local jurisdiction.  Participation constitutes attendance.  Normal meeting rules apply.  If any votes taken 
verbally are unclear, they should be taken by roll call. 
 
Section 2.  Special meetings of the Corporation must be called by the President at the request of twenty-five 
(25) percent of the Board to be held within thirty (30) days of such request. 
 
Section 3.  The annual meeting of the Corporation shall be held at such place as determined by the Board, 
on a date which shall be within thirty (30) days, but prior to, the last day of the fiscal year of the 
Corporation, for the purpose of electing Directors and for the transaction of such other business as may 
properly come before the meeting. 
 
Section 4.  Immediately after each annual election, the newly elected Directors shall meet forthwith for the 
purpose of organization, the election of officers, and the transaction of other business. 
 
Section 5.  Notice of the annual meeting shall be by US Postal Service or e-mail to include the time, place 
and purpose of said meeting, served at least forty (40) days prior.  Notice of other meetings shall be given 
by US Postal Service or e-mail at least ten (10) days prior.  Attendance of a Director at the annual or other 
meetings should constitute waiver of notice of such meeting except where the Director attends for the 
purpose of objecting to the conduct of business because the meeting is not lawfully called or convened. 
 
Section 6.  Written consent of all the Board members shall also constitute an action by the Board to the 
extent permitted by law. 
 
Section 7.  Quorum: Twenty-five (25) percent of the Board, but in any event not less than three (3) 
Directors, shall constitute a quorum, and the affirmative vote of a majority of the Directors present at a 
meeting with quorum shall constitute an action by the Board. 
 
Section 8.  Parliamentary Authority: The rules contained in the latest edition of Roberts “Rule of Order”, 
shall govern in all cases to which they are applicable and in which they are not inconsistent with these by-
laws. 
 
ARTICLE IX – NOMINATIONS 
 
Section 1. The Nominating Committee shall make written notice of its nominations for Directors and 
Officers forty (40) days prior to the annual meeting, certifying that its nominees have consented to serve if 
elected and including pertinent biographical information. 
 
Section 2.  Should a vacancy occur in the position of Director due to death, disability, removal from office 
or resignation, the nominating committee shall report its nomination(s) at least ten (10) days prior to the 
next quarterly meeting. 
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ARTICLE X – ELECTIONS 
 
Section 1. No person shall cast more than one vote.  Proxies and absentee ballots will not be recognized. 
Electronic balloting is permitted for elections.  Secure website balloting is recommended to ensure privacy 
and accuracy. 
 
Section 2.  Elected Directors shall be elected as a group, with the nominees receiving the greater number of 
votes being elected. 
 
Section 3.  Officers shall be elected at the organizational meeting following the Annual Meeting.  Ballots 
shall be cast, in order, for President, Vice President, Secretary and Treasurer.  A simple majority shall be 
necessary to elect. 
 
Section 4.  Fiscal/Calendar Year: Officers and Directors shall take office September 1, which shall 
commence the twelve-month period of the Corporation’s fiscal and calendar year. 
 
ARTICLE XI – COMMITTEES 
 
Section 1.  The Board shall designate, as Standing Policy, the names and duties of all committees, except as 
set forth in these by-laws with respect to the Executive Board, Nominating Committee and Leadership 
Seminar Committees.  The President shall designate the members and chairs of such additional committees 
and fill any vacancies thereof, with the concurrence of the Board. 
 
Section 2.  The Nominating Committee shall be appointed by the President with the concurrence of the 
Board, and shall include at least three (3) Directors who shall be ineligible to nomination by action of the 
committee. 
 
Section 3.  Leadership Seminar Committees shall be recognized in the number established by resolution of 
the Board.  Members of a Leadership Seminar Committee shall be considered members in the Corporation, 
serving annually at the pleasure of the Board, and may be removed by the Board for cause, with each 
Leadership Seminar Committee responsible for providing the Secretary of the Corporation with a complete 
and continuously updated listing of such membership. 
 
Section 4.  The Board shall create and appoint members to such other committees, sub-committees and task 
forces as they shall deem appropriate.  These additional committees, sub-committees and task forces may 
be comprised of board members, seminar committee members and/or any non-HOBY volunteers (subject 
to approval of the Board).  Such committees, sub-committees and task forces shall have power and duties 
as designated by the Board, and shall give advice and make non-binding recommendations to the Board. 
 
ARTICLE XII – INDEMNIFICATION 
 
Section 1.  The Corporation shall indemnify any person who was or is a party, or is threatened to be made 
part to any threatened, pending or completed action, suit or proceeding whether civil, criminal, 
administrative or investigative, by reason of the fact he or she is or was a Director, Officer, Employee or 
Agent of the Corporation, or is or was serving at the request of the Corporation as a Director, Officer, 
Employee or Agent of another enterprise, against expenses (including attorney fees), judgments, fines, 
excise taxes and amounts paid in settlement actually and reasonably incurred by such person in connection 
with such action, suit or proceeding to the extent that the power to indemnify such person has been made or 
may in the future be granted by statute and that such person is not insured or otherwise indemnified.  For 
this purpose, the Corporation may, and on the request of any such person, shall be required to, determine in 
each case whether or not the applicable standards in any such statute have been met, or such determination 
shall be made by independent legal counsel if the Corporation so directs or if the Corporation is not 
empowered by statute to make such determination. 
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Section 2.  The foregoing indemnification shall not be deemed exclusive of any other right to which one 
indemnified may be entitled, both as to action in his or her official capacity while holding such office, and 
shall inure to the benefit of the heirs, executors and administrators of any such person. 
 
Section 3.  The Corporation shall have the power to (i) purchase and maintain, at the Corporation’s 
expense, liability insurance on behalf of the Corporation, its officers, directors and agents to the extent that 
the power to do so has been or may be granted by statute and whether or not the Corporation has the power 
to indemnify such individuals against the liabilities covered and (ii) give other indemnification to the extent 
not prohibited by law. 
 
ARTICLE XIII – EXEMPT ACTIVITIES 
 
Section 1.  Notwithstanding any other provisions of these by-laws, no member or representative of this 
Corporation shall take any action or carry on any activity by or on behalf of the Corporation not permitted 
to be taken or carried on by any organization exempt under Section 501(c)(3) of the Internal Revenue Code 
and its Regulations as they now exist or as may hereafter be amended, or by an organization contributions 
to which are deductible, under Section 170(c)(2) of such Code and Regulation as they now exist or as may 
hereafter be amended. 
 
ARTICLE XIV – MANAGEMENT AND DEDICATION OF ASSETS 
 
Section 1.  The properties and assets of the Corporation are irrevocably dedicated to charitable purposes.  
All assets of the Corporation shall be managed directly by the Board through the President, Treasurer and 
other individuals that the Corporation may designate.  At least annually, an accounting of all assets held by 
the Corporation shall be provided in a written report from the Treasurer to the Corporation. 
 
Section 2.  No part of the net earnings, properties or assets of the Corporation upon dissolution or 
otherwise, shall inure to the benefit of any private person or individual, or any member, officer or director 
of the Corporation.  On liquidation or dissolution, all properties and assets and obligations shall be returned 
to HOBY International.  HOBY International shall hold all funds/assets for the benefit of (1) any 
replacement affiliate in the corporate territory, or (2) if no replacement can be organized within a 
reasonable time (not to exceed 12 months), then to the benefit of all other affiliates and HOBY 
International, generally. 
 
ARTICLE XV – AMENDMENTS 
 
Section 1.  The Board shall have the power to make, alter, amend and repeal the by-laws of this 
Corporation by an affirmative vote of a majority of the Board at any properly constituted meeting.  Notice 
of proposed by-laws changes must have been given in writing at least thirty (30) days prior to any meeting 
in which said by-laws revisions shall be considered. 
 
Section 2.  Amendments to these by-laws shall become effective immediately upon adoption. 
 
ARTICLE XVI – EFFECTIVE DATE 
 
These by-laws became effective immediately upon adoption on April 3, 2013. 
These by-laws were revised and became effective immediately on December 4, 2013. 


