












































































Chair of the Executive Committee with respect thereto, and the Chair shall not 
participate. The Executive Committee and any other body which may participate in the 
matter as described below shall at all times treat all proceedings and communications 
pertaining thereto as confidential, subject at all times to the right ofthe Executive 
Committee or other body to make disclosure to the Academy's counsel and other 
independent advisors. The Executive Committee shall have the authority to retain outside 
counsel to conduct any evaluation or investigation regarding the matter, and to advise the 
Executive Committee with respect thereto. 

11.2 Evaluation. Investigation and Determination Whether There is Cause for Removal or 
Sanctions. (a) The Executive Committee shall have the sole authority and discretion to 
evaluate and investigate the matter and to determine whether Cause exists for the removal 
or sanctioning of an Elected Leader. Ifthe Executive Committee determines that the 
matter does not require evaluation or investigation, or that no Cause exists for the 
removal or sanctioning of the Elected Leader, then (i) such determination shall be the 
final, binding decision of The Recording Academy with regard to the matter, and (ii) any 
Member who initiated the process shall be so notified in writing. The Executive 
Committee shall have discretion, but not the obligation, to communicate to any Member 
or any other person or body the basis for such determination. The determination by the 
Executive Committee that Cause exists to remove or sanction an Elected Leader, and the 
recommendation as to whether removal or the imposition of sanctions is warranted, shall 
be by secret ballot and by majority vote. (b) If the Executive Committee determines that 
Cause exists to remove or sanction an Elected Leader, the Executive Committee shall 
communicate its determination and recommendation for further action to the appropriate 
body as set forth below, which body shall have the authority to remove or sanction the 
Elected Leader. The Executive Committee shall have sole discretion as to whether to 
communicate the basis for its determination of Cause and/or for its recommendation. A 
vote to remove an Elected Leader from office shall be by secret ballot and by a 
Supermajority Vote ofthe authorized body. A vote to impose sanctions upon an Elected 
Leader shall be by secret ballot and shall be by majority vote ofthe authorized body. 
Sanctions shall be limited to the following: removal or suspension of the Elected Leader 
from membership on any National or Chapter committee, and/or reprimand, and shall be 
communicated in writing to the Elected Leader by the Chair (or, ifthe Chair is the subject 
ofthe matter, by the Vice Chair). The vote ofthe body authorized by this Section to 
remove an Elected Leader or to impose sanctions shall be the final, binding decision of 
The Recording Academy, and there shall be no further proceedings regarding such 
matter. (i) If the subject of the matter is a Trustee Officer, the Executive Committee shall 
communicate its determination of Cause and its recommendation to the Board of Trustees 
for action by the Board. A Trustee Officer who is the subject of the matter shall not 
participate in the Board of Trustees' deliberation or determination. (ii) Ifthe subject of 
the matter is a Trustee, the Executive Committee shall communicate its determination of 
Cause and its recommendation to the Board of Trustees for action by the Board. Ifthe 
Board of Trustees does not approve the removal or sanctioning of the Trustee, then the 
matter shall be submitted to the Chapter Governor Membership Class ofthe Chapter from 
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which the Trustee was elected, and such Chapter Governor Membership Class may vote 
to remove or impose sanctions upon the Trustee. (iii) Ifthe subject ofthe matter is a 
Governor or Chapter Officer, the Executive Committee shall communicate its 
determination of Cause and its recommendation to the Board of Trustees for action by the 
Board. If the Board of Trustees does not approve the removal or sanctioning ofthe 
Governor or Chapter Officer, then the matter shall be submitted to the Chapter Governor 
Membership Class of the Chapter from which the Governor or Chapter Officer was 
elected, and such Chapter Governor Membership Class may vote to remove or impose 
sanctions upon the Governor or Chapter Officer. A Governor who is the subject ofthe 
matter shall not participate in the deliberation or determination by the Chapter Governor 
Membership Class. (iv) Any person who is subject to proceedings under this Section shall 
have an opportunity to present arguments on the subject at hand before the Executive 
Committee and any other body to which the matter is submitted under this Section. Ail 
procedures regarding any proceedings under this Section shall be within the sole 
discretion of the Executive Committee under the circumstances. 

11.3 No Claim by An Elected Leader For Removal or Sanctions. Service as an Elected 
Leader is a privilege, not a right, and no Elected Leader may assert any claim or cause of 
action against The Recording Academy, any of its Elected Leaders, Members, 
employees, representatives, independent contractors, legal counsel, other professional 
advisers or any other person arising out of or relating to the initiation or the conduct of 
any process or proceedings under this Section, or arising out of or relating to any action 
taken by The Recording Academy as a result thereof. No court shall have jurisdiction 
over The Recording Academy regarding any claim or cause of action against any person 
or entity pertaining to any matter arising under or relating to this Section, including but 
not limited to an action for damages and/or equitable relief. 

12. AMENDMENT OF BYLAWS AND CERTIFICATE OF INCORPORATION 

12.1 Bylaws. These Bylaws may be amended by a Supermajority Vote of all members ofthe 
Board of Trustees. 

12.2 Certificate ofIncorporation. The Certificate ofIncorporation may be amended by (a) a 
Supermajority Vote of all members of the Board of Trustees or (b) a Majority vote of the 
Board of Trustees, and, if such vote is in favor of an amendment, then by a Supermajority 
Vote of a Supermajority Quorum of the Voting Members. 

12.3 Proposals to the Board of Trustees for Consideration of Amendments to the Bylaws 
and the Certificate of Incorporation. A proposal to these Bylaws or the Certificate of 
Incorporation may be put to a vote by: (a) not less than twenty-five percent ofthe 
members of the Board of Trustees; (b) not less than twenty-five percent of the then­
serving Voting Member Governors that, together, are affiliated with at least two-thirds of 
the Chapters; or (c) not less than twenty-five percent of the Voting Members. 
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[END] 
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