
Proposed Amendment to the By-Laws Concerning (1) Annual Report, (2) Fiscal Authority & Contracts, and (3) Indemnification & Insurance 

Introduction

[bookmark: _GoBack]The first two of these proposals set forth the requirements for the annual report as required by New York State Law and address contracting and spending authority in a two new By-Laws.

The third proposal makes indemnification mandatory with regard to Board of Control members and officers. The current League Constitution and By-Laws do not provide for indemnification of Board of Control members and officers.  Many nonprofits indemnify their directors and officers and back up such indemnity with D&O (directors and officers) insurance and other insurance policies.  Set forth below is an indemnification and insurance provision that makes indemnification mandatory with regard to Board of Control members and officers and permissive with respect to League employees and agents. 

BY-LAW [__]
ANNUAL REPORT
The Annual Report of the League’s finances shall be presented to the Members at the Annual Meeting. The report shall include in appropriate detail: (i) the assets and liabilities of the League as of the end of a twelve-month fiscal period terminating not more than six months prior to the meeting, (ii) the principal changes in assets and liabilities during the fiscal period, (iii) the revenue and receipts of the League, both unrestricted and restricted to particular purposes during the fiscal period, (iv) the expenses and disbursements of the League, for both general and restricted purposes during the fiscal period, and (v) the number of Members of the League as of the date of the Annual Report, together with a statement of increase or decrease in such number during the fiscal period, and a statement of the location where the names and places of residence of the current Members may be found. Prior to presentation to the Members, the Annual Report shall be verified by the President and Treasurer, or by a majority of the Board of Control, or certified by an independent certified public accounting firm selected by the Board of Control. The Annual Report shall be filed with the minutes of the Annual Meeting at which it was presented.



BY-LAW [__]
FISCAL AUTHORITY AND CONTRACTS
All checks, drafts and other orders for payment of money out of the funds of the League shall be signed on behalf of the League in such manner as shall from time to time be determined by resolution of the Board of Control.
The Board of Control, except as otherwise provided in these By-Laws, may authorize any officers, employees or agents, in the name and on behalf of the League, to enter into and execute any contract. Any such authority may be general or confined to specific instances and may be granted prospectively or retroactively.

BY-LAW [  ]
 INDEMNIFICATION AND INSURANCE
The League shall, to the fullest extent permitted by law, indemnify any person made, or threatened to be made, a party to any action or proceeding by reason of the fact that such person is or was a member or officer of the Board of Control, against judgments, fines, amounts paid in settlement and reasonable expenses, including attorneys’ fees. And to the fullest extent permitted by law, the League shall advance the payment of expenses incurred in defending such action or proceeding, including but not limited to reasonable attorneys’ fees, provided such person agrees in writing to repay the League for any advanced amounts if such person is ultimately determined not to be entitled to indemnification.
The League may, by vote of the Board of Control, provide indemnification and advancement of expenses to its employees and agents with the same scope and effect as is provided above to members and officers of the Board of Control.
No indemnification may be made for any person where: (i) such person’s acts were committed in bad faith, or were the result of such person’s active and deliberate dishonesty, and were material to the action or proceeding where indemnification is sought or (ii) such person personally gained a financial profit or other advantage to which such person was not legally entitled in the transaction or matter where indemnification is sought. 
The foregoing rights of indemnification are not exclusive of any other rights to which a member or officer of the Board of Control or employee or agent of the League may be entitled under any present or future law, By-Law, agreement or otherwise.
The League shall have the power to purchase and maintain all insurance policies deemed to be in the best interest of the League, including insurance to indemnify the League for any obligation that it incurs or may incur as a result of the above provisions for indemnification.
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