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I All members of the Council shall be elected
by the Board of Directors. All members elected to the
Council, other than those whose term of membership
is limited by the conditions of their election, remain
members until death, resignation, or action under the
last paragraph of this By-Law.

The Board of Directors may elect honorary mem-
bers with such membership rights, excluding the
right to vote in Council affairs, as the Board may des-
ignate.

In any fiscal year, the Board may elect up to 110
persons to five-year term membership. The terms and
conditions of such membership shall be as prescribed
by the Board, provided that no person shall be elected
to such membership who is more than 34 years of age
on January 1 of the year in which his or her election
would take place, and that of the total number of per-
sons elected each year no more than 35 shall be age 30
or under, and that so long as their term continues such
members will have the full rights and privileges of
Council membership.

The Board of Directors may establish such other
special categories of membership having such rights
and privileges, and subject to such conditions, as the
Board may designate.

Of the total membership of the Council, the stated
membership shall not exceed 3,700. Stated member-
ship is defined as the total of those members who at
the time of computation are under the age of 70, who
are residing within the United States, and who are nei-
ther honorary members nor five-year term members.
A New York Area member is one whose residence or
principal place of business is within 50 miles of City
Hall in the Borough of Manhattan, City of New York.
A Washington, D.C., Area member is one whose resi-

dence or principal place of business is within 50 miles
of the Capitol in the District of Columbia. All other
members are National. All members other than hon-
orary members shall be citizens of the United States or
permanent residents of the United States who have
made application to become citizens.

A member may be dropped or suspended from
membership for a period of six months or more only
by a unanimous vote of those Directors attending a
meeting of the Board at which a quorum is present
and voting, for any violation of the By-Laws or rules
or regulations of the Board of Directors, or for any
conduct even though not in actual violation of a By-
Law or rule that, in the opinion of the Board, is never-
theless prejudicial to the best interests, reputation, and
proper functioning of the Council. A member’s privi-
leges may be suspended for a period of up to six
months by action of the President subject to approval
by the Chairman of the Board.

II It is an express condition of membership in
the Council, to which condition every member ac-
cedes by virtue of his or her membership, that mem-
bers will observe such rules and regulations as may be
prescribed from time to time by the Board of Directors
concerning the conduct of Council meetings or the at-
tribution of statements made therein, and that any dis-
closure, publication, or other action by a member in
contravention thereof may be regarded by the Board
of Directors in its sole discretion as ground for termi-
nation or suspension of membership pursuant to Arti-
cle I of the By-Laws.

III Members other than honorary members of
the Council shall pay the following dues per annum:
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Business Nonbusiness
new york area

Under 30 $   660 $180
30–39 1,340 320
40 and Over 2,600 580

washington, d.c., area

Under 30 $   450 $150
30–39 900 260
40 and Over 1,750 450

national

Under 30 $   360 $110
30–39 650 180
40 and Over 1,300 300

For purposes of this By-Law, nonbusiness members
are those who are regular members of the faculty of any
accredited educational institution, who are in the public
service, who are on the staff of a voluntary organization,
or who are accredited writers, commentators, journalists,
or other media correspondents. All other members, ex-
cept honorary members, are business members.

All dues shall be paid annually or semiannually in
equal installments in advance. Default in the payment of
any dues for a period of 60 days may be deemed to be
equivalent to resignation.

IV A. There shall be a Board of not more than 31
Directors. The President of the corporation shall be a Di-
rector, ex officio. The remaining members shall be divid-
ed into five equal classes, each class to serve for a term of
five years and until their successors are elected and take
office. Each class shall consist of three Directors elected
directly by the membership at large and three Directors
appointed by the Board. Following each Annual Election
but prior to the commencement of the term of the new
Directors, the Board shall appoint three Directors to serve
in the same class as the three Directors elected at the An-
nual Election.

B. At each Annual Election of the Council, three
Directors shall be elected to replace the outgoing class of
elected Directors. Terms of all Directors, both elected and
appointed, shall commence on the first day of September
next following their election or appointment. A Director,
whether elected or appointed, who has served three years
or more of a five-year term shall be eligible subsequently
for election or appointment to a single consecutive term.

C. Directors are expected faithfully to attend
Board and Board Committee meetings to which they are

assigned. A Director who fails to attend two-thirds of all
such regularly scheduled Board and Board Committee
meetings in any two consecutive calendar years shall be
deemed to have submitted his or her resignation to be ac-
cepted at the pleasure of the Chairman of the Board. The
Board shall have the power to fill any vacancy in its
membership. A Director appointed to fill a vacancy creat-
ed by the retirement, resignation, or death of a Director
previously elected by the membership at large shall be
nominated by the Nominating Committee as the sole
candidate in the next Annual Election to complete the
balance of the unexpired term.

V A. The Annual Meeting of Members shall be
held in New York City as soon as practicable after the
end of the fiscal year, as determined by the Chairman of
the Board. At this meeting the Board of Directors shall
present a report of the activities of the Council during the
past year, and such other business shall be considered as
shall be brought forward by or with the sanction of the
Board of Directors and that shall have been stated in the
notice convening the meeting.

One-third of the voting members of the Council shall
constitute a quorum for the transaction of business.
Members may be represented by proxy.

B. The Annual Election of Directors of the
Council shall be held at a meeting in New York City on a
date set by the President or the Chairman of the Board
within 13 months of the preceding meeting at which Di-
rectors were elected. Directors shall be elected by ballot.
Ballots will be mailed to all members in advance of the
Annual Election and may be returned by mail or may be
delivered in person or by proxy. The ballot shall contain
(i) the name of each member who is nominated by the
Nominating Committee as a candidate for the class of Di-
rectors scheduled for election in that year, (ii) the name of
any member appointed to a vacancy in the Board and
nominated by the Nominating Committee as the sole
candidate to complete the balance of the unexpired term,
(iii) the name of any member who is nominated in each
class by a petition signed by not fewer than ten members,
and (iv) the name of any member who received not fewer
than ten write-in votes in the preceding election. Mem-
bers may cast one vote for each of as many candidates as
there are vacancies to be filled on the Board, and the can-
didates with the highest number of votes in each class
will be declared elected as Directors. One-third of the vot-
ing members of the Council shall constitute a quorum at
the Annual Election Meeting. Administrative details nec-
essary to implement the Council’s nomination and elec-



119

By-Laws of the Council

tion procedures shall be as prescribed by the President in
consultation with the Chairman of the Board.

VI The Board shall constitute such Committees as
may from time to time be appropriate, including an Exec-
utive Committee, a Committee on Finance and Budget, a
Committee on Corporate Affairs and Development, a
Committee on Meetings, a Committee on Washington
Programs, a Committee on National Programs, a Com-
mittee on Membership, a Nominating Committee, a
Committee on Foreign Affairs, and a Committee on Stud-
ies. Elections of Board members to Committees shall be
held at Annual Meetings of the Board, except that, on the
nomination of the Chairman of the Board, a Director may
be elected at any meeting of the Board to fill a Committee
vacancy.

The Executive Committee shall be composed of the
Chairman and Vice Chairman of the Board, the Chair-
men of the standing committees of the Board, and such
other members of the Board as the Executive Committee
Chairman deems appropriate. During intervals between
meetings of the Board, the Committee may exercise the
powers of the Board to the extent permitted by law.

The Committee on Finance and Budget shall be com-
posed of five members of the Board and such other
members of the Board as the Committee Chairman
deems appropriate. The Committee shall have the power
to co-opt no fewer than eight additional members. The
Committee shall have general supervision of the invest-
ment of the funds of the Council and of its financial af-
fairs, and shall present the budget at the Spring meeting
of the Board.

The Committee on Corporate Affairs and Develop-
ment shall be composed of five members of the Board
and such other members of the Board as the Committee
Chairman deems appropriate. The Committee shall have
the power to co-opt no fewer than 20 additional mem-
bers. The Committee shall help to plan, implement, and
oversee the Corporate Program and the Council’s finan-
cial development programs.

The Committee on Meetings shall be composed of five
members of the Board and such other members of the
Board as the Committee Chairman deems appropriate.
The Committee shall have the power to co-opt no fewer
than ten members who shall not be members of the
Board. The Committee shall have responsibility for over-
seeing the Council’s program of general meetings and in-
stitutional outreach activities involving electronic and
other broadcast media.

The Committee on Washington Programs shall be

composed of five members of the Board and such other
members of the Board as the Committee Chairman
deems appropriate. The Committee shall have the power
to co-opt no fewer than ten additional members who
shall not be members of the Board. The Committee shall
have responsibility for overseeing programs, activities,
services, and other initiatives to enhance participation in
the Council by members in Washington, D.C.

The Committee on National Programs shall be com-
posed of five members of the Board and such other
members of the Board as the Committee Chairman
deems appropriate. The Committee shall have the power
to co-opt no fewer than ten additional members who
shall not be members of the Board. The Committee shall
have the responsibility for overseeing programs, activi-
ties, services, and other initiatives to enhance participa-
tion in the Council by members in regions other than
New York City and Washington, D.C.

The Committee on Membership shall be composed of
five members of the Board and such other members of
the Board as the Committee Chairman deems appropri-
ate. The Committee shall co-opt two members who shall
not be members of the Board and who shall be under the
age of 40 when co-opted, and shall have power to co-opt
no fewer than eight additional members of any age who
are not members of the Board. All names proposed for
membership in the Council shall be referred to the Com-
mittee for its consideration, and the Committee shall sub-
mit to the Board its nominations for election to
membership.

The Nominating Committee shall be composed of five
members of the Board. The Committee shall present
names for Directors, Officers, and Committee members.
For the purpose of nominating candidates to stand for
election to the Board, the Committee shall co-opt ten ad-
ditional members who shall not be members of the
Board. The Chairman of the Nominating Committee
shall be selected by the Chairman of the Board from
among the Board members on the Committee. Neither
the Chairman of the Board nor the President shall be an
ex officio member of the Nominating Committee. Both in
co-opting members to its own body and in nominating
candidates for each year’s Board election, the Nominat-
ing Committee is charged to keep in mind the need for
diversity with regard to age, sex, race, geographical rep-
resentation, and professional background. In nominating
candidates for each year’s Board election, the Committee
is also charged (i) to solicit the entire membership for the
names of possible candidates and (ii) except as provided
in By-Law IV(C) to nominate twice as many candidates
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as there are directorships to be filled at the election by the
membership at large.

The Committee on Foreign Affairs shall be composed
of five members of the Board and such other members of
the Board as the Committee Chairman deems appropri-
ate. The Committee shall have the power to co-opt no
fewer than 15 additional members, at least ten of whom
are not members of the Board. All matters relating to the
oversight and management of the magazine shall be re-
ferred to the Committee.

The Committee on Studies shall be composed of five
members of the Board and such other members of the
Board as the Committee Chairman deems appropriate.
The Committee shall have the power to co-opt no fewer
than 15 additional members, at least ten of whom are not
members of the Board. All suggestions relating to matters
of research shall be referred to it, and it shall be responsi-
ble for the initiation of research projects. The Committee
on Studies shall submit regular reports of its activities to
the Board.

Except as otherwise provided above, a co-opted Com-
mittee member shall serve for such term as the Commit-
tee co-opting him or her shall determine, and during
such term shall have the same rights and obligations as
other Committee members. One-third of the Directors
and co-opted members, duly elected or appointed, shall
constitute a quorum at any meeting of any Committee.
Participation by conference telephone, or similar commu-
nication equipment allowing all persons participating in
the meeting to hear one another at the same time, shall
constitute presence in person at a meeting.

VII The Officers of the corporation shall be a Chair-
man of the Board, a Vice Chairman, a President, one or
more Vice Presidents, a Secretary, a Treasurer, and such
other Officers as in the Board’s judgment may be re-
quired. The Board shall annually fix their compensation.
The Chairman of the Board shall be elected for a term of
five years and shall be eligible for reelection to a second
term. The Chairman shall be eligible to complete any
such term without regard to By-Law limitations on the
number or tenure of Directors. The other Officers of the
corporation shall be elected annually by the Board of Di-
rectors.

The Chairman of the Board, or in his or her absence
the Vice Chairman, may call meetings of the Board and
shall preside at all meetings of the Board of Directors.

The President, subject to the overall direction of the

Board of Directors, shall be the Chief Executive Officer of
the corporation.

The Vice Presidents in order of seniority shall dis-
charge the duties of the President in his or her absence,
and shall perform such other duties as from time to time
shall be assigned them by the Board of Directors.

The Treasurer shall have custody of the funds of the
corporation.

The Secretary shall conduct the correspondence of the
corporation, and shall keep its records.

VIII The Board shall appoint the Editor of Foreign Af-
fairs and the Director of Studies, if any, and shall annually
fix their compensation.

IX The funds of the corporation shall be invested by
the Committee on Finance and Budget or shall be de-
posited with trust companies or banking institutions des-
ignated by either the Board of Directors or the Committee
on Finance and Budget. Disbursements shall be made
only upon checks or vouchers approved by any one of the
following for amounts up to $5,000 and by any two of the
following for amounts of $5,000 and over: the President,
any Vice President, the Treasurer, the Secretary, the Direc-
tor of Finance, the Editor of Foreign Affairs, and such other
employees of the corporation as may from time to time be
designated by the Committee on Finance and Budget.

X The Annual Meeting of the Board shall be held
as soon as practicable after the first day of September, as
determined by the Chairman of the Board. One-third of
the Directors in office shall constitute a quorum at any
meeting of the Board.

XI These By-Laws may be amended at any meet-
ing of the Board of Directors, provided notice of the pro-
posed amendment shall have been given at a previous
meeting or circulated in writing to the members of the
Board not less than five days in advance.

XII Any person made, or threatened to be made, a
party to any action or proceeding, whether civil or crimi-
nal, by reason of the fact that he or she, his or her testator
or intestate, is or was a Director or Officer of the Council,
shall be indemnified by the Council, and his or her ex-
penses incurred in defending such an action or proceed-
ing shall be advanced by the Council, to the full extent
authorized or permitted by law.


