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The Shakespeare Society of America, Inc. 

NOTICE OF SPECIAL MEETING OF MEMBERS 

To be held on May 24, 2017 

TIME: 6:00 p.m. on May 24, 2017  

PLACE: Players Club, 16 Gramercy Park South New York, New York 10003 

ITEMS OF BUSINESS (the “Proposals”):  

 

 

1. To consider and vote on a proposal to elect 17 directors to serve on the board of directors (the 

“Board”) of The Shakespeare Society of America, Inc. (the “Shakespeare Society”) until their 

respective successors are elected, designated or appointed.  In the absence of instructions to the 

contrary, executed proxies will be voted in favor of the election of all persons listed on Exhibit 

A.   

 

2. To consider and vote on a proposal to amend and restate the Shakespeare Society’s By-Laws, in 

the form attached as Exhibit B, to, among other things, (a) update the By-Laws consistent with 

recent amendments to the New York Not-For-Profit Corporation Law and (b) to provide that the 

Shakespeare Society will have no members entitled to elect directors or participate in the 

governance of the Shakespeare Society, which would permit the Board to finalize and 

implement a proposed transaction with The Public Theater, all as further described on Exhibit A. 

 

3. To consider and vote on a proposal to adjourn the Special Meeting of Members (“Special 

Meeting”), if necessary or appropriate, to solicit additional proxies if there are not sufficient 

votes to approve the foregoing proposals. 

 

BOARD OF DIRECTORS’ RECOMMENDATION:  

The Board unanimously recommends that the Shakespeare Society members vote “FOR” each of the 

Proposals described above.  

WHO MAY VOTE:  

Only members of the Shakespeare Society at the close of business on April 28, 2017, the record date for 

voting at the Special Meeting, which we refer to as the “Shakespeare Society record date”, are entitled to 

vote at the Special Meeting. On April 28, 2017, there were 273 members of the Shakespeare Society.  Each 

member is entitled to one vote.  

The presence at the start of the Special Meeting of not less than 50% of the members shall constitute a 

quorum for the transaction of business at the Special Meeting.  The Shakespeare Society members 

represented by any proxy in the enclosed form will be voted in accordance with the instructions given on 

the proxy if the proxy is properly executed and is received by the Shakespeare Society prior to the close of 

voting at the Special Meeting or any adjournment or postponement thereof.  Any proxies returned 

without instructions will be voted FOR the proposals set forth on this Notice of Special Meeting of 

Members.   

VOTE REQUIRED FOR APPROVAL 

Your vote is very important.  Assuming a quorum is present, approval of Proposal 2 requires the 

affirmative vote of not less than a majority of the members.  With respect to Proposal 1, the nominees 

receiving an affirmative vote of the plurality of the members will be elected to the Board. 
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Whether or not you plan to attend the Special Meeting, please promptly mark, sign and date the 

accompanying proxy and return it promptly by email to members@shakespearesociety.org or by fax to 

(212) 967-6806. 

By order of the Board of Directors, 

K. Ann McDonald,  

President 

New York, New York 

May 2, 2017 

  

mailto:members@shakespearesociety.org
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Exhibit A 

 

Supplemental Information  

to the 

Notice of Special Meeting of Members 

 

Additional Information for Proposal 1 

In the event that any nominee for election as director should become unavailable to serve, votes will be cast 

for such substitute nominee or nominees as may be nominated by the Board, or the Board may reduce the 

size of the Board in accordance with the Shakespeare Society’s By-laws and Certificate of Incorporation.  

The Board knows of no reason why any nominee will not be able to serve as director.  The 17 nominees for 

director who receive the vote of a plurality of the members represented in person or by proxy at the meeting 

at which a quorum is present will be elected. 

Information Concerning Nominees to the Board 

K. Ann McDonald Ann McDonald has been a member of The Shakespeare Society’s 

board since the organization’s inception in 1998, and she has been its 

President since 2007. She was a litigator at Davis Polk and Wardwell 

from 1978 to 1993, and thereafter a partner at Robinson, McDonald 

and Canna LLP.  She is a co-founder of the Hunts Point Children’s 

Shakespeare Ensemble and has served as the Ensemble’s Dramaturg 

for ten seasons; she is also a board member of the Hunts Point 

Alliance for Children, The Shakespeare Society’s program partner in 

Hunts Point.  

Jane Hewett Cooney Jane Hewett Cooney graduated from the University of Cambridge in 

1982. She practiced as a litigation attorney at Davis Polk and 

Wardwell for 17 years. Jane has volunteered for a number of 

charitable organizations and is currently President of her homeowner's 

association in Wyoming. She has been a member of The Shakespeare 

Society’s board since 2007. 

Peter Cobb Peter Cobb has been a member of the Board of Directors of The 

Shakespeare Society for over 7 years, and its Treasurer for the past 

three. He is a retired partner at the Fried Frank law firm and has 

served as an executive and board member of a number of non-profit 

organizations. 

Susan Ralston Susan Ralston has been a member of The Shakespeare Society’s 

board for more than a decade. She was a Senior Editor at Alfred A. 

Knopf and Editorial Director of Schocken Books until 2001, and a 

Senior Consulting Editor thereafter. She has been a guide at the 

Metropolitan Museum of Art since 2004. 

Linda Allard Linda Allard, former Design Director of Ellen Tracy, is a graduate 

of Kent State University. She is the author of the cookbook Absolutely 

Delicious, published by Random House. As a passionate advocate of 

the arts and an avid gardener, she serves as a board member for 

American Ballet Theatre and several environmentally focused 

organizations including New York Restoration Project. She has been 

on the board of The Shakespeare Society since 2010. 

Alyce Faye Cleese Alyce Faye Eichelberger-Cleese is a child analyst specializing in 

adolescent boys. She trained with Anna Freud, Sigmund Freud's 

daughter. She has written one book, How To Manage Your Mother, 

the stories of adult children and their relationships with their mothers. 
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Alyce has served on the board of The Shakespeare Society since 

2010. 

James Grant James (Jamie) Grant has been a board member of The Shakespeare 

Society since 2008. In June 2012 he was named Global Chairman of 

Consumer and Retail Investment Banking in J.P. Morgan Investment 

Banking. Jamie is a Trustee on the National Public Radio Foundation 

Board, serves on the Board of the American Friends of Oxford 

University and is Chairman of the Board of the US Friends of 

Latymer Upper School. He holds an M.A. from Oxford University.   

Jill Roche Jill Roche is currently the Executive Director of the Hunts Point 

Alliance for Children (HPAC). She began her work in Hunts Point in 

2008 as an Education Advocate, after completing a NYS Fellowship 

in the Bronx Family Court focusing on education outcomes for court-

involved youth. Jill received her J.D. from the University of 

Pittsburgh and an LL.M (Masters of Law) in International Law and 

Human Rights from the University of Maastrict in the Netherlands. 

She joined The Shakespeare Society’s board in 2016. 

Ellen Kelson Ellen Kelson has been a member of The Shakespeare Society’s board 

for over 10 years. She is a photographer whose work encompasses 

subjects from large industry to small performance. Ellen is a 

Shakespeare enthusiast who worked with Pittsburgh’s Three Rivers 

Shakespeare Festival as literary manager and dramaturg before 

moving to New York where the Shakespeare Society afforded her a 

chance to continue to learn from and support the rich and varied 

opportunities it offers. Ellen is also on the Board of Trustees of the 

International Center of Photography. 

Sven Krogius Sven Krogius received his BA from Harvard and JD from Brooklyn 

Law School.  He was a partner at White & Case LLP, as well as 

general counsel at Actium Group in Dallas.  Sven joined The 

Shakespeare Society’s board in 2013.  

Troland Link Troland Link has been on the board of The Shakespeare Society for 

more than 15 years.  He is a senior counsel to the law firm of Davis 

Polk and Wardwell, and has an abiding interest in all things 

Shakespearean. With another board member he supported the 

publication by Thomas Pendleton and John Mahon of “The Enfolded 

Hamlet” in The Shakespeare Newsletter. He has served on the boards 

of the Beekman Downtown Hospital and the American University in 

Cairo. 

Gillian Stern Gillian Stern is a graduate of Harvard College, Johns Hopkins School 

of Advanced International Studies, and Yale Law School. She has 

worked in public health policy and advocacy. She joined the board of 

The Shakespeare Society in 2016. 

Lowell Rubin Lowell Rubin has his JD and MSEE, and has served as Vice President 

and General Counsel for a major New York manufacturing 

corporation. He has interacted with various New York City 

Regulatory Agencies concerning plant construction and operation, and 

gained his initial engineering experience as a Research Engineer in 

the aerospace industry. He is Vice Chairman of the Board of Trustees 

of Brookdale University Hospital Medical Center, and has been a 

member of The Shakespeare Society’s board since 2014. 

Grace Harvey Grace Harvey joined The Shakespeare Society’s board in 2017.  She 

had a 25 year career as a development professional and consultant for 

cultural institutions in New York City and abroad. Highlights of her 

career included Director of Development of The Central Park 

Conservancy, and of American Ballet Theatre; Director of Individual 

Giving at the New York Public Library; US Campaign Director of 
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The Barretstown Gang Camp in Dublin, Ireland; and, Executive 

Director of the American Friends of The London Symphony 

Orchestra. She retired in 2007 and works as a docent at The 

Metropolitan Museum of Art among other volunteer activities.  

Ellen Sporn Ellen Sporn joined The Shakespeare Society’s board in 2014. She has 

her doctorate in Education from Yeshiva University, and taught as an 

Assistant Professor at York College, CUNY; she was also a therapist 

for children with dyslexia. She volunteers for City Harvest and the 

Brooklyn Botanic Garden, and is a supporter of arts organizations in 

the city. She is a mother of three and grandmother of eight. 

Joanna Anderson Born in London, Joanna Anderson received her M.A. from Columbia 

University and M.F.A. from Bennington College.  Since 1975 she has 

worked as an English teacher at the Brearley School, Trinity School, 

Prep for Prep, and the School of Visual Arts. From 2011 – 2013 she 

was comprehension Teaching Artist for the Hunts Point Shakespeare 

Ensemble productions of Twelfth Night, A Midsummer Night’s 

Dream, and Romeo and Juliet. She joined The Shakespeare Society’s 

Board in 2010.  

Barbara Stimmel Barbara Stimmel received her PhD from Columbia University, and is 

a Clinical Assistant Professor of Psychiatry at Mount Sinai Medical 

Center. She has served on the board of The Shakespeare Society since 

2007. 

 

Additional Information for Proposal 2 

The changes to the Shakespeare Society’s By-laws include, among others: 

 Governance Change: Specifying that the Shakespeare Society shall have no members entitled to 

participate in governance matters, meaning that current members shall no longer have the right to, 

among other things, amend the Shakespeare Society’s By-laws going forward. 

 Change in Method of Electing and Removing Directors: Amending the Shakespeare Society’s 

governance structure to remove the rights of members to, among other things, (i) elect directors, 

(ii) increase or decrease the number of directors and (iii) remove directors, all of which shall, 

going forward be vested in the Board. 

The changes outlined above will permit the Board to finalize and implement a proposed transaction with 

The Public Theater (about which additional information is provided below). 

The Shakespeare Society is in the process of negotiating a transaction between the Shakespeare Society and 

The Public Theater (the Transaction). The respective managements of The Shakespeare Society and The 

Public Theater have agreed in principal on a Memorandum of Understanding (MOU) that sets forth the 

major terms of the Transaction.  The MOU remains subject to the approval of the Boards of both 

organizations and, if approved, will guide the negotiation of a definitive agreement between the 

organizations, and will not become formally binding until a definitive agreement  has been approved by 

both parties.  The current draft of the Memorandum of Understanding includes, among other items, the 

following understandings:   

 The parties intend that the type of programming and work historically done by the Shakespeare 

Society will be carried forward by The Public Theater, including non-production Shakespeare 

programming, artistic development work and Shakespeare educational programs for students and 

teachers. These activities and programs will be known as “Public Shakespeare Initiative” (or such 

other name as may be agreed upon). 
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 The parties intend that starting on the effective date (intended to be not later than September 1, 

2017), The Public Theater will become the sole member of The Shakespeare Society, with the 

right to appoint the Board of Directors of The Shakespeare Society. The Public, and the Board of 

Directors appointed by The Public Theater, will control all aspects of The Shakespeare Society 

and the Public Shakespeare Initiative, subject to the terms of the definitive agreements to be 

negotiated by the parties.   

 The parties intend that after the effective date of the Transaction, the current members of the 

Board of Directors of the Shakespeare Society will no longer participate in the governance or 

management of The Shakespeare Society or any of the activities within the Public Shakespeare 

Initiative. They will however be invited to join the Shakespeare Council at The Public Theater, 

which will not have management or governance responsibilities, but will work to promote and 

support all Shakespeare-related activities at The Public Theater. 

 The parties intend that The Public Theater will make non-production Shakespeare humanities 

programming, including events that combine commentary and performance, part of its ongoing 

Public Shakespeare Initiative, and The Public Theater currently plans to offer the following 

Shakespeare Society programming:   

o Five Major Evening Events per season that combine commentary by Shakespeare 

scholars with performance by actors, singers, or dancers (at The Public Theater and/or 

larger venues); 

o Five Shakespeare Talks panels per season (which may also include panel discussions in 

connection with Shakespeare Works residencies); 

o Three week-long residencies for artists; and 

o Two two-week long workshops. 

Proposed Member Benefits following the Transaction: 

The parties intend that for the year starting September 1, 2017 all members of The Shakespeare Society as 

of August 31, 2017 (“Shakespeare Members”) would be entitled to benefits from The Public Theater 

similar to their current membership benefits at The Shakespeare Society.  It is also anticipated that all such 

Shakespeare Members would receive some additional benefits in the first year, including a free 

Membership at the $85 level to The Public Theater, all as set forth below. 

 

After the first year, Shakespeare Members would be offered access to the Shakespeare humanities events in 

a way that avoids having two differing sets of membership price levels that are logistically cumbersome for 

The Public Theater to administer. 

  

Therefore, starting the following September 1, 2018, Shakespeare Members would have the opportunity to 

become members of The Public Theater on a level that roughly corresponds with, but that generally costs 

less than the current cost of their membership in the Society. The idea is that the cost to purchase a 

membership would go down, but that members would pay a discounted price for the Shakespeare 

humanities events at The Public Theater that correspond to Major Evening Events that Shakespeare 

Members previously received for free at The Shakespeare Society.  

 

Membership in The Public Theater would also give Shakespeare Members the opportunity to purchase 

tickets to all Shakespeare humanities events at The Public Theater on a discounted basis.  

 

All prices mentioned herein would apply to either the first or second year of the Public Shakespeare 

Initiative humanities programming at The Public Theater, as set forth below. Such prices would be subject 

to appropriate increases in subsequent years consistent with usual Public Theater practice.   
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Details of how these proposed arrangements are intended to work for each membership level for each year 

are described in detail below:   

 

A. Treatment of Shakespeare Members in the year starting September 1, 2017 (Year 1). 

 

a. Every Shakespeare Member whose membership is current as of the end of August 2017 

would automatically receive a free Membership to The Public Theater at the $85 level of 

benefits. The benefits of such Membership can be found on The Public Theater’s website 

at (www.publictheater.org/Support/Members).  

 

b. The Public Theater would give Shakespeare Members notice of all Shakespeare 

humanities events at The Public Theater in advance of other members of The Public 

Theater, and a short window of opportunity to obtain the appropriate number of free 

tickets to Major Evening Events in advance of other members of The Public Theater as 

indicated in the chart below. In addition, Shakespeare Members at the Benefactor and up 

levels would be offered the opportunity to obtain free tickets to Shakespeare in the Park, 

as set forth below. 

 

Year 1 Benefit Details 

Shakespeare Member level Number of free 

tickets to each MME 

in Year 1 

Number of free tickets to 

Shakespeare In the Park 

(summer 2018) 

Bard’s Circle ($2500) 6 6 

Player King ($1500) 4 4 

Benefactor ($650) 4 2 

Patron ($310) 2 0 

Sponsor ($175) 1 0 

Young Member ($100) 1 0 

Student/teacher/ theater 

artist ($50) 

1 0 

 

c. The Public Theater would give Shakespeare Members  access to discounted tickets to all 

other Shakespeare humanities events  on the same priority basis as described in (b) 

above.  

 

d. The Public Theater would give Shakespeare Members  access to discounted tickets to all 

other non-humanities Shakespeare-related events at The Public Theater with the same 

priority notice that other Members of The Public Theater are given. 

 

e.  Shakespeare Members who are teachers would be given access to three professional 

development workshops at no charge during Year 1. 

 

f. Shakespeare Members, other than those who last renewed their Shakespeare Society 

memberships during 2017, would be required to renew their membership prior to 

September 1, 2017 in order to obtain the benefits described herein. Shakespeare Members 

who last renewed their Shakespeare Society membership during 2017 would receive the 

benefits described herein, and would not be required to renew their membership until 

September 1, 2018.  New members who join prior to September 1, 2017 at the $175 level 

or above would also be entitled to the benefits described herein.  

 

 

B. Treatment of Shakespeare Members in the year starting September 1, 2018 (Year 2). 
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a. During the spring and summer of 2018, Shakespeare Members would be offered the 

opportunity to renew their membership in The Public Theater at the normal prices that 

The Public Theater charges for memberships at various levels, except as described in (b) 

below. Such memberships would have all the benefits offered by The Public Theater 

now, and would also provide the Shakespeare-related benefits outlined below.  

 

b. In the case of Shakespeare Members at the $50 level, all such Members who were $50 

members as of September 1, 2017 would be grandfathered, and would be granted a free 

Public Theater Membership at the $85 level of benefits and access to Shakespeare-related 

events on the same basis as all such Members.  

 

c. Such Public Theater memberships would provide the Shakespeare Members with the 

opportunity to purchase tickets to all Shakespeare humanities events at The Public 

Theater, including their designated number of Major Evening Event tickets set forth in 

the chart below, at discounted prices. 

 

d. The discounted price for Major Evening Events in Year 2 would be not more than $20, 

except for Shakespeare Members in the $50 category for whom the discounted price 

would be not more than $15. 

 

e. Shakespeare Members at the level of Benefactor/Public Supporter and above would also 

be offered free tickets to Shakespeare in the Park as noted in the chart below. 

 

f. In the case of Major Evening Events, Shakespeare Members’ discounted tickets would be 

limited to the number of tickets set forth in the chart below: 

   

Year 2 Benefit Details 

Shakespeare  

Member level 

Number of 

discounted 

tickets to 

each event 

Level of 

corresponding 

Public 

Membership 

Cost to 

Shakespeare 

Member 

Park 

Tickets 

Bard’s Circle 

($2500) 

6 Partner $2500 6 

Player King ($1500) 4 Public Supporter $1000 4 

Benefactor ($650) 4 Public  

Supporter 

$500 2 

Patron ($310) 2  Member $130 0 

Sponsor ($175) 1 Member $65 0 

Young Member 

($100) 

1 Member $0 0 

Student/teacher/ 

theater artist ($50) 

1 Member $0 0 
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Exhibit B 

 

(see attached) 
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Amended and Restated 

By-laws 

of 

The Shakespeare Society of America, Inc.  

Adopted as of [__], 2017 

ARTICLE 1 

MEMBERSHIP 

Section 1.01.  Members.   

The Shakespeare Society of America, Inc. (the “Shakespeare Society” or 

the “Corporation”) shall have no members. 

ARTICLE 2 

BOARD OF DIRECTORS 

Section 2.01.  Powers.   

The property, affairs and activities of the Corporation shall be managed 

and controlled and all of its powers exercised by the Board of Directors (the 

“Board”), except as otherwise provided by statute. 

(a.)  The Board may: 

i. Appoint and discharge advisors and consultants who have 

skills necessary or helpful to the Corporation. 

ii. Employ and discharge persons for the furtherance of the 

purposes of the Corporation. 

iii. Exercise all other powers necessary to manage the affairs and 

further the purposes of the Corporation in conformity with the 

Certification of Incorporation. 

(b.)  The Board shall select all officers for the Corporation and approve the 

members of any standing committee appointed by the Chairperson. 

Section 2.02.  Number of Directors.  

The authorized number of directors of the Corporation shall not be less 

than three (3) nor more than twenty-five (25), as determined by a resolution of the 

Board from time to time.  The phrase “Entire Board,” as used in these By-Laws 
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means the then-current authorized number of directors of the Corporation, 

notwithstanding any vacancies. 

Section 2.03.  Election and Term of Office of Directors.   

(a) The directors shall hold office for three-year terms; provided, 

however, that any director elected to fill an unexpired term (whether resulting 

from the death, resignation or removal or created by an increase in the number of 

directors) shall hold office until the next election of directors. Directors may be 

elected to any number of consecutive terms. To become a director, a person shall 

be nominated by a director and elected by a majority of the Board. 

(b) The powers of all directors shall be identical. 

Section 2.04.  Qualification of Directors.   

All directors shall be at least 21 years of age.  

Section 2.05.  Resignations.   

Any director may resign from office at any time by delivering a written 

resignation to the Corporation.  Such resignation shall take effect at the time 

specified therein, and if no time be specified, at the time of its receipt by the 

Corporation. The acceptance of any such resignation by the Board, unless 

required by its terms, shall not be necessary to make the same effective, but no 

resignation shall discharge any accrued obligation or duty of a director. 

Section 2.06.  Removal.   

(a) Any director may be removed at any time for cause by a vote of a 

majority of the Board then in office at a regular meeting or special meeting of the 

Board called for that purpose; provided that there is a quorum of not less than a 

majority of the Board present at such meeting; provided further that a notice of 

the proposed action shall have been given to all the directors then in office at least 

ten (10) days before the meeting.   

(b) Failure to attend, in person, three consecutive duly called meetings 

of the Board, shall constitute cause for removal. 

Section 2.07.  Vacancies and Newly Created Directorships.   

(a) Any newly created directorships and any vacancies on the Board 

arising at any time and from any cause may be filled at any meeting of the Board 

by a majority of the directors then in office, and the directors so elected shall 

serve until the next annual meeting.  

(b) A vacancy in the Board may exist as a result of (i) the death, 

resignation or removal of any director, (ii) the declaration by a majority of the 
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Board of a vacancy in the office of a director who has missed three (3) 

consecutive meetings of the Board, (iii) an increase in the authorized number of 

directors by amendment of these By-Laws or (iv) the failure of the directors, at 

any annual or other meeting of directors at which any one or more directors are to 

be elected, to elect the full authorized number of directors to be voted for at the 

meeting.  

Section 2.08.  Place and Time of Meetings.   

Meetings of the Board may be held at any place and at any time as the 

Board may from time to time fix. Meetings of the Board, whether in person or 

telephonically, shall be held, at a minimum, on an annual basis at such time as the 

Board shall set. In no case may the annual meeting be more than thirteen (13) 

months after the last preceding annual meeting. Any director may call a special 

meeting at any time and shall specify the time and place of the meeting upon 

written demand. 

Section 2.09.  Notices of Meetings.   

(a.) Notice of the time and place of each regular, special, or annual 

meeting of the Board, and to the extent possible, a written agenda stating all 

matters upon which action is proposed to be taken, shall be given to each director 

by mail, telephone, facsimile or electronic mail at least three (3) days before the 

day on which the meeting is to be held; provided, however, that notice of special 

meetings to discuss matters requiring prompt action may be given no less than 

forty-eight (48) hours before the time at which the meeting is to be held, unless 

the meeting must be held within forty-eight (48) hours.   

(b.) Notice of a meeting need not be given to any director who submits 

a waiver of notice whether before or after the meeting, or who attends the meeting 

without protesting, prior to the meeting or at its commencement, the lack of 

notice.  Such waiver of notice may be written or electronic.  If written, the waiver 

must be executed by the director signing such waiver.  If electronic, the 

transmission of the consent must be sent by electronic mail and set forth, or be 

submitted with, information from which it can reasonably be determined that the 

transmission was authorized by the director.  If a meeting is adjourned to another 

time or place, no notice of the adjournment need be given to any director, 

provided that such time and place is announced at the time of the adjournment. 

Section 2.10.  Quorum.   

Except as otherwise expressly required by statute, at all meetings of the 

Board the presence of one-half of the entire number of directors shall be 

necessary and sufficient to constitute a quorum for the transaction of business.   In 

the absence of a quorum, a majority of the directors present at the appointed time 

and place of the meeting may adjourn the meeting for a period not exceeding 

twenty (20) days in any one case.  At any such adjourned meeting at which a 
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quorum is present, any business may be transacted which might have been 

transacted at the meeting as originally called.   

Section 2.11.  Voting.   

Except as otherwise provided by law or these By-Laws, at any meeting of 

the Board at which a quorum is present, the affirmative vote of a majority of the 

directors present at the time of the vote shall be the act of the Board.  However, 

the following actions may be taken only if authorized as specified: 

(i) the purchase, sale, mortgage or lease of real property 

constituting all or substantially all of the assets of the Corporation shall be 

authorized by vote of two-thirds of the Entire Board provided that if there 

are twenty-one or more directors, the vote of a majority of the Entire 

Board shall be sufficient; 

(ii) the sale, lease, exchange or other disposition of all, or 

substantially all, of the assets of the Corporation shall be authorized by 

vote of two-thirds of the Entire Board provided that if there are twenty-one 

or more directors, the vote of a majority of the Entire Board shall be 

sufficient; 

(iii) an amendment or change of the Certificate of Incorporation 

shall be authorized by vote of a majority of the Entire Board; and 

(iv) a petition for judicial dissolution or the revocation of 

voluntary dissolution proceedings shall be authorized by vote of a majority 

of the directors then in office. 

Section 2.12  Action Without a Meeting.   

Any action required or permitted to be taken by the Board, or any 

committee thereof, may be taken without a meeting if all members of the Board or 

the committee consent to the adoption of a resolution authorizing the action.  Such 

consent may be written or electronic.  If written, the consent must be executed by 

the director by signing such consent.  If electronic, the transmission of the consent 

must be sent by electronic mail and set forth, or be submitted with, information 

from which it can reasonably be determined that the transmission was authorized 

by the director.  The resolution and the consents thereto shall be filed with the 

minutes of the proceedings of the Board or the committee.  

Section 2.13.  Participation at Meetings.   

Any one or more members of the Board or of any committee thereof who 

is not physically present at a meeting of the Board of a committee may participate 

by means of a conference telephone or similar communications equipment or by 

electronic video screen communication.  Participation by such means shall 



5 
#89399036v7 

constitute presence in person at a meeting, provided that all persons participating 

in the meeting can hear each other at the same time and each director can 

participate in all matters before the Board, including, without limitation, the 

ability to propose, object to and vote upon a specific action to be taken by the 

Board or committee, as applicable. 

Section 2.14.  Reimbursement. 

Subject to the Corporation’s conflict of interest policy, the Corporation 

may reimburse or pay a director for services provided to the Corporation by the 

director in any capacity separate from his or her responsibilities as a director, 

provided that there is full disclosure of the terms of such compensation and the 

arrangement has been approved by the Board.  Subject to the Corporation’s 

conflict of interest policy, the Corporation may reimburse or pay any organization 

with which a director is affiliated for services provided to the Corporation. 

ARTICLE 3 

COMMITTEES 

Section 3.01.  Committees.   

Subject to any applicable law, the Board, by resolution adopted by a 

majority of the Entire Board, may establish and appoint committees, each 

consisting of three or more directors.  Such committees shall have all the authority 

of the Board, except that no such committee shall have authority as to the 

following matters: 

i. the filling of vacancies in the Board or in any committee; 

ii. the fixing of compensation of the directors; 

iii. the amendment or repeal of the By-Laws, or the adoption of new 

by-laws. 

ARTICLE 4 

OFFICERS, EMPLOYEES AND AGENTS 

Section 4.01.  Number of Officers and Qualifications.   

The officers of the Corporation shall be a Chairperson, a Secretary, a 

Treasurer and such other officers, if any, including one or more Vice 

Chairpersons, as the Board may from time to time appoint.  One person may hold 

more than one office in the Corporation except that no one person may hold the 

offices of Chairperson and Secretary.  The Chairperson shall be a member of the 

Board.  The other officers may, but need not, be members of the Board.  No 
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instrument required to be signed by more than one officer may be signed by one 

person in more than one capacity. 

Section 4.02.  Benefits.   

The Board shall not permit any part of the net earnings of the Corporation 

to inure to the benefit of any director or officer.  

Section 4.03.  Election and Term of Office.   

Each officer shall be elected by the Board annually at its annual meetings 

immediately following the election of directors.  Except in the case of resignation, 

death or removal under these By-Laws, officers shall continue in office until the 

expiration of their terms and the election of their successors.  Officers may be 

elected to an unlimited number of terms. 

Section 4.04.  Employees and Other Agents.   

The Board may from time to time appoint such employees and other 

agents as it shall deem necessary, each of whom shall hold office at the pleasure 

of the Board, and shall have such authority and perform such duties and shall 

receive such reasonable compensation, if any, as a majority of the Entire Board 

may from time to time determine.  To the fullest extent allowed by law, the Board 

may delegate to any employee or agent any powers possessed by the Board and 

may prescribe their respective title, terms of office, authorities and duties. 

Section 4.05.  Removal and Resignations.   

Any officer, employee or agent of the Corporation may be removed with 

or without cause by a vote of the majority of the Entire Board.  Any officer, 

employee or agent of the Corporation may resign at any time by delivering a 

written resignation to the Chairperson or the Secretary of the Corporation.  Such 

resignation shall take effect at the time specified therein or, if not so specified, 

upon receipt thereof. 

Section 4.06.  Vacancies.   

The Board may elect a successor to fill a vacancy in any office, and the 

person elected shall serve until the next annual meeting of the Board and the 

election of his or her successor. 

Section 4.07.  Chairperson.   

The Chairperson shall preside at all meetings of the Board, shall generally 

supervise the affairs of the Corporation and shall keep the Board fully informed 

about the activities of the Corporation.  The Chairperson shall have the power to 

sign and execute alone, unless the Board shall specifically require an additional 

signature, in the name of the Corporation all checks and all contracts authorized 
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either generally or specifically by the Board.  The Chairperson shall also have 

such other powers and perform such other duties as the Board may from time to 

time prescribe.  In the absence or inability of the Chairperson to act, a Vice 

Chairperson selected by the Board shall perform all the duties and may exercise 

any of the powers of the Chairperson.  No employee of the Corporation shall 

serve as Chairperson or hold any other title with similar responsibilities. 

Section 4.08.  Vice Chairperson:  Powers and Duties.   

A Vice Chairperson shall have such powers and duties as the Board may 

from time to time prescribe. In the absence of the Chairperson, the Vice 

Chairperson(s), in the order designated by the Board, shall perform the duties of 

the Chairperson.  No employee of the Corporation shall serve as Vice Chairperson 

or hold any other title with similar responsibilities. 

Section 4.09.  Secretary:  Powers and Duties.   

The Secretary shall (i) keep the minutes of all meetings of the Board in 

books to be kept for that purpose; (ii) serve or cause to be served all notices of the 

Corporation; and (iii) perform all duties incident to the office of Secretary and 

such other duties as from time to time may be assigned to him or her by the 

Board.  

Section 4.10.  Treasurer:  Powers and Duties.   

(a) The Treasurer shall keep or cause to be kept complete and accurate 

accounts of receipts and disbursements of the Corporation, and shall deposit all 

moneys, evidences of indebtedness and other valuable documents of the 

Corporation in the name and to the credit of the Corporation in such banks or 

depositories as the Board may designate.   

(b) Whenever required by the Board, he or she shall at all reasonable 

times exhibit the books and accounts to any officer or director of the Corporation, 

and shall perform all duties incident to the office of Treasurer, and such other 

duties as shall from time to time be assigned to him or her by the Board.   

(c) At the annual meeting of the Board, the Treasurer shall present a 

report showing in appropriate detail:  

(i) the assets and liabilities of the Corporation as of the last 

fiscal year; 

(ii) the principal changes in assets and liabilities during such 

fiscal year;   

(iii) the revenues or receipts of the Corporation, both 

unrestricted and restricted to particular purposes, for such fiscal year; and   
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(iv) the expenses or disbursements of the Corporation, for both 

general and restricted purposes, during such fiscal year.   

The report shall be filed with the minutes of the meeting of the Board. 

The report to the Board may consist of a copy of any report by the 

Corporation to the Internal Revenue Service or the Attorney General of the State 

of New York which includes the information specified above.  The Treasurer 

shall, at all reasonable times, exhibit the Corporation’s books and accounts to any 

officer or director of the Corporation, whenever required by the Board, render a 

statement of the Corporation’s accounts, and perform all duties incident to the 

position of Treasurer, subject to the control of the Board, and shall when required, 

give such security for the faithful performance of his or her duties as the Board 

may determine. 

Section 4.11.  Sureties and Bonds.   

In case the Board shall so require, any officer or agent of the Corporation 

shall execute for the Corporation a bond in such sum and with such surety or 

sureties as the Board may direct, conditioned upon the faithful performance of his 

or her duties to the Corporation and including responsibility for negligence and 

for the accounting for all property or funds of the Corporation that may come into 

his or her hands. 

ARTICLE 5 

CONTRACTS, CHECKS, BANK ACCOUNTS AND INVESTMENTS 

Section 5.01.  Checks, Notes and Contracts.   

The Board is authorized to select the banks or depositories it deems proper 

for the funds of the Corporation.  The Board shall determine who shall be 

authorized from time to time on the Corporation’s behalf to sign checks, drafts or 

other orders for the payment of money, acceptance, notes or other evidences or 

indebtedness, to enter into contracts or to execute and deliver other documents 

and instruments. 

Section 5.02.  Investments.   

The funds of the Corporation may be retained in whole or in part in cash 

or be invested and reinvested from time to time in such property, real, personal or 

otherwise, including stocks, bonds or other securities, as the Board may deem 

desirable. 
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ARTICLE 6 

TRANSACTIONS WITH DIRECTORS AND OFFICERS 

Section 6.01.  Contracts or Other Transactions With Directors or Officers.   

Subject to the Corporation’s conflict of interest policy, no contract or other 

transaction between the Corporation and one or more of its directors or officers, 

or any other corporation, firm, association or other entity in which any director or 

officer of the Corporation is a director or officer or in which he or she has a 

substantial financial interest, shall be either void or voidable for this reason alone 

or by reason alone that any such director or officer is present at the meeting of the 

Board or any committee thereof which authorizes such contract or transaction, or 

that his or her vote is counted for such purpose, if the material facts as to such 

director’s or officer’s interest in such contract or transaction and as to any such 

common directorship, officership or financial interest are disclosed in good faith 

or known to the Board or committee, and the Board or committee authorizes such 

contract or transaction by a vote sufficient for such purpose without counting the 

vote or votes of such interested director or officer.  Common or interested 

directors may be counted in determining the presence of a quorum at a meeting of 

the Board or of a committee thereof which authorizes the contract or transaction.   

Section 6.02.  Loans to Directors and Officers.   

The Corporation shall make no loan to any of its directors or officers, or to 

any other corporation, association or other entity in which one or more of its 

directors or officers are directors or officers or are financially interested.   

Section 6.03.  Dividends to Directors and Officers.   

The Corporation shall not pay dividends or distribute any part of its 

income or profit to any of its directors or officers.  

ARTICLE 7 

INDEMNIFICATION OF DIRECTORS AND OFFICERS 

Section 7.01.  Indemnification.   

The Corporation may, to the fullest extent now or hereafter permitted by 

law, indemnify any person made, or threatened to be made, a party to any action, 

suit or proceeding by reason of the fact that he or she (or a person of whom he or 

she is the legal or personal representative or heir or legatee) is or was a director, 

officer, employee or other agent of the Corporation, or of any other organization 

served by him or her in any capacity at the request of the Corporation, against 

judgments, fines, amounts paid in settlement and reasonable expenses, including 

attorneys’ fees.  Such rights of indemnification shall not be deemed exclusive of 

any other right to which such person may be entitled.  However, no 
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indemnification may be made to or on behalf of any such person if (i) his or her 

acts were committed in bad faith or were the result of his or her active and 

deliberate dishonesty and were material to such action or proceeding or (ii) he or 

she personally gained in fact a financial profit or other advantage to which he or 

she was not legally entitled. 

Section 7.02.  Insurance.   

The Corporation shall have the power to purchase and maintain insurance 

to indemnify the Corporation and its directors, officers employees and agents to 

the full extent such indemnification is permitted by law, and to indemnify the 

Corporation for any obligation which it incurs as a result of its indemnification of 

directors, officer and employees pursuant to Section 7.01 above, or to indemnify 

such persons in instances in which they may be indemnified pursuant to 

Section 7.01 above.   

ARTICLE 8 

OFFICE AND BOOKS 

Section 8.01.  Principal Office.   

The principal office of the Corporation shall be in the City of New York, 

County of New York and State of New York. 

Section 8.02.  Books and Records.   

(a) The Corporation shall keep at its principal office correct and 

complete books and records of the activities and transactions of the Corporation, 

including:  

(i) a copy of the Certificate of Incorporation;  

(ii) a copy of these By-Laws;  

(iii) all minutes of the proceedings of the Board and any 

committee of the Board;  

(iv) all records maintained by or under the supervision of the 

Treasurer; and  

(v) a current list of the directors and officers of the Corporation 

and their residence addresses.   

(b) Any of the books, minutes and records of the Corporation may be in 

written form or in any other form capable of being converted into written form 

within a reasonable time. 
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ARTICLE 9 

AMENDMENTS 

Section 9.01.  Amendments.  

 The Board, by a vote of a majority of the Entire Board, may amend these 

By-Laws, except that a vote of two-thirds of the Entire Board shall be required for 

any amendment which increases the quorum requirement or the proportion of 

votes necessary for the transaction of business or of any specified item of 

business. Such action is authorized only at a duly called and held meeting of the 

Board for which written notice of such meeting, setting forth the proposed 

alteration, is given to all of the directors in accordance with the notice provisions 

for special meetings set forth in Article 2, Section 2.09 of these By-Laws. 

ARTICLE 10 

CONFLICTS OF INTEREST 

Section 10.01. Conflicts Of Interest.   

The Corporation shall have a conflict of interest policy.  The conflict of 

interest policy is attached as Appendix A hereto.  The conflict of interest policy 

shall be part of these By-Laws and may be amended in accordance with Article 9 

above. 

ARTICLE 11 

Whistleblower Policy 

Section 11.01.  Whistleblower Policy. 

The Corporation shall have a whistleblower policy.  The whistleblower 

policy is attached as Appendix B hereto.  The whistleblower policy shall be part 

of these By-Laws and may be amended in accordance with Article 9 above. 

ARTICLE 12 

REFERENCE TO CERTIFICATE OF INCORPORATION 

Section 12.01.  Reference To Certificate Of Incorporation.   

References in these By-Laws to the Certificate of Incorporation shall 

include all amendments or supplements thereto or changes thereof effected from 

time to time unless specifically excepted. 
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Appendix A 

Conflict of Interest Policy



Shakespeare Society – Conflict of Interest Policy & Questionnaire 

Article I - Purpose 

The purpose of the conflict of interest policy is to protect the interests of the 
Shakespeare Society (the Society) when it is contemplating entering into a 
transaction or agreement that might benefit the private interest of an officer or 
director of the Society. This policy is intended to supplement but not replace any 
applicable state and federal laws governing conflict of interest applicable to 
nonprofit and charitable organizations. 

Article II – Duty to disclose a potential conflict of interest 

  Any director or officer of the Society who has a potential conflict of interest 
(the Interested Person) must disclose the potential conflict and all material 
underlying facts to an appropriate member of the Board of Directors of the 
Society.  For this purpose, a potential conflict arises when (1) a director or officer 
has a financial interest in a possible transaction or agreement between the 
Society and themselves or a member of their family or between the Society and 
an entity in which they or a member of their family have a financial interest and 
(2) such transaction or relationship will  

Article III - Procedures 

a. After a potential conflict of interest has been disclosed, and any relevant
underlying facts have been discussed with the Interested Person, the Board will 
discuss the matter without the presence of the Interested Person and determine: 
(a) whether an actual conflict of interest exists and (b) if they so determine, 
exclude the Interested Person from the decision-making process with respect to 
the transaction or relationship that gives rise to the conflict.   

b. The interested person may make a presentation at the Board meeting,
but after that presentation, he/she shall leave the meeting during the discussion 
of, and the vote on, the transaction or arrangement involving the possible conflict 
of interest. 

c. The Board shall, if appropriate, appoint a disinterested person or
committee to investigate alternatives to the proposed transaction or arrangement. 
After exercising due diligence, the governing board or committee shall determine 
whether the Society can obtain with reasonable efforts a more advantageous 
transaction or arrangement from a person or entity that would not give rise to a 
conflict of interest. 
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d. If a more advantageous transaction or arrangement is not reasonably
possible under the circumstances not producing a conflict of interest, the Board 
shall determine by a majority vote of the disinterested directors whether the 
transaction or arrangement is in Society’s best interest, for its own benefit, and 
whether it is fair and reasonable. In conformity with the above determination it 
shall make its decision as to whether to enter into the transaction or agreement. 

Article IV - Records of Proceedings 

The minutes of the Board with respect to any meeting at which a conflict of 
interest is discusses shall include: 

a. The names of the Interested Persons who disclosed or otherwise were
found to have a financial interest in connection with an actual or possible conflict 
of interest, the nature of the financial interest, any action taken to determine 
whether a conflict of interest was present, and the governing board's or 
committee's decision as to whether a conflict of interest in fact existed. 

b. The names of the persons who were present for discussions and votes
relating to the transaction or arrangement, the content of the discussion, 
including any alternatives to the proposed transactions or arrangement, and a 
record of any votes taken in connection with the proceedings. 

Article V - Annual Statements 

Each Director and Officer of the Society shall annually sign a statement that 
affirms that such person: 

a. Has read and understands the conflicts of interest policy,

b. Has agreed to comply with the policy, and

c. Has disclosed all existing relationships and agreements that could
render them an Interested Person in a potential conflict of interest. 
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I, __________________________, affirm that 

a. I have received and read the conflicts of interest policy of The
Shakespeare Society (the Society),

b. I understand and will comply with that policy, and

c. I have answered each of the questions below truthfully to the best of
my knowledge.

1. During the past year, did the Society provide a grant or other assistance to
you or to a person related to you?   Yes ____,  No ______. 

2. During the past year, have you, a family member or an entity in which you
have an ownership interest have a business relationship with the Society? 
Yes __, No ____. 

3. Do you currently serve as an officer, director, trustee, key employee, partner
or member of an entity doing business with the Society? Yes __, No ____. 

4. During the past year, have you, a family member or an entity in which you
have an ownership interest loaned money to or borrowed money from the 
Society?     Yes __, No ____. 

______________________ ____________________ 
Signature Date 
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The Shakespeare Society - Whistleblower Policy 

Purpose 

The Shakespeare Society is committed to high standards of ethical, moral and legal 
business conduct.  In line with this commitment, and The Shakespeare Society’s 
commitment to open communication, this policy aims to provide an avenue for 
employees to raise concerns and reassurance that they will be protected from reprisals 
or victimization for whistleblowing. 

This whistleblowing policy is intended to address protection for you if you raise concerns 
regarding The Shakespeare Society, such as concerns regarding: 

• incorrect financial reporting;
• unlawful activity;
• activities that are not in line with The Shakespeare Society policy; or
• activities which otherwise amount to serious improper conduct.

Safeguards 

Harassment or Victimization:  Harassment or victimization for reporting concerns under 
this policy will not be tolerated. 

Confidentiality:  Every effort will be made to treat the complainant’s identity with 
appropriate regard for confidentiality. 

Anonymous Allegations:  This policy encourages employees to put their names to 
allegations because appropriate follow-up questions and investigation may not be 
possible unless the source of the information is identified.  Concerns expressed 
anonymously will be explored appropriately, but consideration will be given to: 

• the seriousness of the issue raised;
• the credibility of the concern; and
• the likelihood of confirming the allegation from attributable sources.

Bad Faith Allegations:  Allegations made in bad faith may result in disciplinary action. 

Procedure:  1.  Process for Raising a Concern: 

The whistle blowing procedure is intended to be used for serious and sensitive issues. 
Such concerns, including those relating to financial reporting, unethical or illegal 
conduct, may be reported directly to the Chair of the Audit Committee or to the 
President of the Board. 
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Employment-related concerns should continue to be reported through your normal 
channels such as to the Executive Director. 

Timing:  The earlier a concern is expressed, the easier it is to take action. 

Evidence:  Although the employee is not expected to prove the truth of an allegation, 
the employee should be able to demonstrate to the person contacted that the report is 
being made in good faith. 

Procedure:  2.  How the Report of Concern will be Handled: 

The action taken by The Shakespeare Society in response to a report of concern under 
this policy will depend on the nature of the concern. The Audit Committee of The 
Shakespeare Society Board of Directors shall receive information on each report of 
concern and follow-up information on actions taken. 

Initial Inquiries:  Initial inquiries will be made to determine whether an investigation is 
appropriate, and the form that it should take. Some concerns may be resolved without 
the need for investigation. 

Further Information:  The amount of contact between the complainant and the person or 
persons investigating the concern will depend on the nature of the issue and the clarity 
of information provided. Further information may be sought from or provided to the 
person reporting the concern. 


