






































































9.4.3 Eligibility to be a Governor. Only Voting Members may be elected as Voting 
Member Governors. Only Associate Members may be elected as Associate Member 
Governors. 

9.4.4 Nomination. The Board of Trustees shall adopt rules or regnlations relating to 
the nomination and election of Governors and the structure, policies and procedures of 
Chapter Boards. 

9.4.5 End of Term of Office. The term of office ofa Governor shall automatically end 
upon the earlier of (a) the end of the term for which such person was elected; (b) such 
person's death, resignation, or removal; (c) the suspension, cancellation, loss or 
withdrawal of such person's Membership; or (d) such person otherwise failing to 
continue to be eligible to serve as a Governor. 

9.4.6 Removal of Governors. Governors may, subject to the procedures set forth in 
the definition of Member-Initiated Removal Process as set forth in Section 11, be 
removed with Cause by (a) a Supermajority Vote of the Trustee Membership Class or (b) 
a Supermajority Vote of the Chapter's Governor Membership Class (excluding any 
Governor whose removal is at issue). The Board of Trustees may, by Supermajority 
Vote, approve additional rules or regnlations as to the procedures for removing a 
Governor. 

9.4.7 Resignation. Any Governor may resign effective upon giving Notice to the 
Chapter President and the Secretary/Treasurer, or at such later date specified in the 
Notice. 

9.4.8 Vacancies. A vacancy or vacancies shall be deemed to exist if (a) a Governor's 
term of office ends; or (b) the authorized number of Governors is increased. Governor 
vacancies shall be filled by the Governors from the applicable Chapter according to rules 
or regnlations established by the Board of Trustees. Subject to the other provisions of 
these Bylaws or rules or regnlations approved by the Board of Trustees, each Governor 
so selected shall hold office until the expiration of the term ofthe replaced Governor and 
until a successor has been elected. 

9.5 Chapter Officers; Chapter President as Alternate Trustee. Each Chapter Governor 
Membership Class shall elect a Chapter President, a Chapter Vice President and 
Chapter Secretary for such Chapter pursuant to Section 4.3.4 (the "Chapter Officers") 
to assist the Chapter Board in fulfilling its duties and responsibilities. The Board of 
Trustees shall adopt rules or regnlations as to: (a) the conditions of eligibility to be a 
Chapter Officer; (b) the terms of office for each Chapter Officer; (c) the procedures for 
electing and removing the Chapter Officers, as well as their respective duties and 
responsibilities; (d) the procedures for filling vacancies; (e) the formation, composition, 
type and policies and procedures of Chapter committees; and (f) such other Chapter­
related matters as the Board of Trustees deems necessary or appropriate. Pursuant to 
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Section 4.3.4, the person holding the office of Chapter President shall be the Chapter's 
Alternate Trustee as contemplated by Section 6.15. 

9.6 Volnnteer Service; No Compensation. Governors, Chapter Officers and members of 
Chapter committees shall not be compensated for their service, but shall be provided 
reimbursement or reasonable expenses incurred in connection therewith, in accordance 
with rules or regulations approved by the Board of Trustees. 

9.7 Branches. If the Board of Trustees decides to authorize or create Branches, it shall 
approve rules or regulations that set forth the qualifications, election and appointment 
procedures, terms, duties and responsibilities of persons selected for management roles 
with such Branch, and such other matters as the Board of Trustees determines 
appropriate or necessary. The determination as to whether any Branch shall be formed, 
as well as the number of Trustees, if any, that it may elect, shall be determined by the 
Board of Trustees. 

10. INDEMNIFICATION 

10.1 Actions by Certain Third Parties. To the full extent permitted by applicable law, The 
Recording Academy has the power to indemnify any Agent who was or is a party or is 
threatened to be made a party to any Proceeding (other than an action described in 
Section 10.2) by reason of the fact that such Agent is or was an Agent of The Recording 
Academy, against expenses (including, but not limited to, attorneys' fees), judgments, 
fines, and amounts paid in settlements actually and reasonably incurred in connection 
with such Proceeding, if such Agent acted in good faith and in a manner such Agent 
reasonably believed to be in the best interests of The Recording Academy and, in the case 
of a criminal action or proceeding, had no reasonable cause to believe the conduct of such 
Agent was unlawful. A "Proceeding" is any threatened, pending, or completed action, 
suit or proceeding, whether civil, criminal, administrative or investigative. 

10.2 Indemnification in Actions by or in the Right of The Recording Academy. To the 
full extent permitted by applicable law, The Recording Academy has the power to 
indemnify any Agent who was or is a party or is threatened to be made a party to any 
threatened, pending, or completed action or suit by or in the right of The Recording 
Academy, or brought pursuant to applicable law (or brought by (or pursuant to authority 
granted by) any governmental authority, officer or agency for breach of duty relating to 
assets held in charitable trust), to procure a judgment in its favor by reason of the fact that 
such Agent is or was an Agent of The Recording Academy, against expenses (including, 
but not limited to, attorneys' fees) actually and reasonably incurred by such Agent in 
connection with the defense or settlement of such action or suit if such Agent acted in 
good faith, in a manner such person reasonably believed to be in or not opposed to the 
best interests of The Recording Academy and with such care, including reasonable 
inquiry, as an ordinarily prudent person in a like position would use under similar 
circumstances. 
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10.3 Advancing or Reimbursing Expenses. Expenses (including, but not limited to, 
reasonable attorneys' fees) incurred by an Agent in connection with a Proceeding may be 
advanced or reimbursed by The Recording Academy in advance of the final disposition 
of a Proceeding upon receipt of an undertaking by or on behalf of such Agent to repay 
such amount if it shall ultimately be determined that such Agent is not entitled to be 
indemnified by The Recording Academy as permitted by applicable law. 

10.4 Indemnification Discretionary. Granting indemnification and advancement or 
reimbursement of expenses pursuant to the power set forth in this Section lOis in the 
sole and absolute discretion of the Board of Trustees. Ifit decides to grant 
indemnification or to advance or reimburse expenses it may do so to any specific Agent 
or groups or categories of Agents, and may do so by rule, regulation or agreement 
approved by the Board of Trustees or a duly appointed and authorized committee. 

10.5 Non-Exclusivity. Any indemnity, payment or other right or benefit authorized under, or 
paid or granted under or pursuant to, the provisions of this Section 10 shall not be 
deemed exclusive of any other right that any Agent may have or hereafter acquire or be 
given under any statute, provision ofthe Certificate ofIncorporation, the Governance 
Manual, agreement, vote of Members or Board of Trustees, or otherwise. 

10.6 Insurance. The Recording Academy has the power to purchase and maintain insurance 
on behalf of any Agent against any liability asserted against or incurred by the Agent in 
such capacity or arising out of the Agent's status as such whether or not The Recording 
Academy would have the power to indemnify the Agent against such liability pursuant to 
applicable law, the Certificate ofIncorporation, or these Bylaws. 

10.7 Fiduciaries of Employee Benefit Plans. The Recording Academy shall have the power 
to indemnify, and to advance or reimburse expenses to, any trustee, investment manager, 
or other fiduciary of any employee benefit plan in such person's capacity as such to the 
full extent permitted by applicable law. 

11. REMOVAL AND SANCTIONING OF ELECTED LEADERS 

11.1 Removal or Sanctioning Process. Any Member who believes in good faith that there is 
Cause to remove from office or to impose sanctions upon any Trustee Officer, Trustee, 
Governor or Chapter Officer (collectively "Elected Leader") may seek the removal or 
sanctioning of such Elected Leader pursuant to the procedures set forth in this Section, 
which shall constitute the exclusive method for the removal or sanctioning of an Elected 
Leader. The process of removal or sanctioning shall be initiated by a written submission 
by a Member to the Chair (or to the Vice Chair if the subject of the matter is the Chair) 
setting forth the basis for the Member's good faith belief that Cause exists for removal or 
the imposition of sanctions. The Chair (or Vice Chair, as the case may be) shall promptly 
refer the matter to the Executive Committee for evaluation, investigation and action, if 
warranted. If the Chair is the subject of the matter, the Vice Chair shall serve as the 
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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 

32 As of 102809 



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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