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NEW YORK-NEW JERSEY TRAIL CONFERENCE 

SUMMARY OF PROPOSED BYLAW REVISIONS 

JUNE 24, 2015 

On May 26, 2015 the Board of Directors of the New York-New Jersey Trail Conference approved 

proposed bylaw amendments for review by the Voting Members, with the intention of seeking final 

approval at the Annual Meeting of the Trail Conference scheduled for Thursday, October 22, 2015. In 

the marked draft attached to this summary, additions are indicated in blue, deletions in red and text 

relocations in green.  Also attached is a clean set of bylaws in which the proposed changes have been 

incorporated but not marked.   

This summary describes the substantive changes. The changes reflect the Trail Conference's status 

under the Not-for-Profit Corporation Law. 

The new  term "Voting Members", used throughout the proposed bylaw revision, is defined on page 2 

below, in the description of revised bylaw Section 3.4.  

PREAMBLE 

  In the second paragraph the word "comprised" is substituted for "a federation"; the word 

"clubs" is changed to "organizations"; and "nonprofit" is changed to "not-for-profit". 

MEMBERS 

 Sec. 2.1:  This Section on organization membership is modified as follows: 

--  The words "Member" and "Partner" are changed to "Member Organizations" and  

"Supporting Organizations", respectively. Member Organizations are actively 

involved in offering hikes, performing trail work or owning and monitoring trail 

lands.  Supporting Organizations do not perform such functions, but do support the 

Trail Conference's goals.  

 --  Any application from an organization seeking Trail Conference membership, either  

as a Member Organization or as a Supporting Organization, shall be subject to 

review and approval by the Executive Director, whose decision is further subject to 

review by the Board. Review and approval by the Voting Members, heretofore 

required for Member Organization applicants, is eliminated. 

--  Member Organizations, but not Supporting Organizations, shall have voting rights  

  as provided in Section 3.4 of the bylaws. 

 Sec. 2.3:  This provision of the existing bylaws, pertaining to approval of organizations, is 

deleted in its entirety. The subject is now covered in Section 2.1. This change also deletes 

references to the Membership Committee, which is now combined with the Membership and 

Development Committee. 
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 Sec. 3.1:  The minimum number of regular members' meetings (in addition to the annual 

meeting) is reduced from two per year to one per year, although more frequent regular 

meetings are still permitted. 

 Sec. 3.2:  The existing bylaws provide that the Board must call a special meeting of the Trail 

Conference if so requested by any five directors, or by one-third of the Voting Members.  

Under revised Section 3.2, the Executive Director also would be authorized to request such 

meetings.   

 Sec. 3.3:  Publication of notices of regular, annual and special membership meetings in the 

Trail Walker will no longer be a bylaw requirement. For all such meetings, notices will be 

posted on the Trail Conference web site, and sent to all Voting Members by first class mail, e-

mail, or any other method authorized by the Not-for-Profit Corporation Law. However, if any 

Voting Member so requests, notice will be sent to him by first class mail. The minimum period 

for notice in advance of such meetings is reduced from 45 days to 25 days. 

 Sec. 3.4:  The lead-in paragraph confirms that each Voting Member has only one vote at any 

meeting, regardless of the whether he or she is included in more than one membership 

category (e.g., "Organization Delegate", "Delegate-at-Large" or other membership category 

listed in this Section). This Section also now: 

 --  Provides that the term "Voting Members" shall include committees now existing or  

  hereafter created in accordance with Article 8 of the amended bylaws, each committee 

  to have one vote. Organization Delegates, Delegates at Large, Honorary Members and  

  ex officio members will retain their existing status as Voting Members.   

-- Enables the Board Chair to appoint a substitute for a Delegate-at-Large who ceases to 

 serve in such capacity during his or her one-year term. 

-- Provides that each Trail Conference committee now existing or hereafter created under 

 Article 8 of the revised bylaws shall have one vote. 

 Sec. 3.5:  Voting Members are not authorized to vote by proxy.  

 Sec. 3.6:  In determining whether a quorum of Voting Members is present at any meeting, the 

bylaws will now specify that a quorum includes only those Voting Members who are present 

in person.    

BOARD OF DIRECTORS 

 Sec. 4.1: Text relating to the Executive Director has been relocated to a new Article 6. 

 Sec. 4.2: The committee responsible for determining the number of directors in each of three 

staggered classes is now referred as a "committee to which the Board has delegated such 

responsibility", instead of the Nominating Committee. This section also now: 

  --  Provides that the Voting Members' confirmation of action by the Board Chair to fill  

   uncompleted directors' terms will occur at the next annual meeting of the members  

   instead of at the next regular meeting.  

--  Deletes text relating to officers' terms of office, now covered in Article 5. 

-- Makes clear that the 5-year maximum in this section applies to the Board Chair's

 service in such capacity, and not to eligibility for service as a Director. 
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 Sec. 4.3: This new provision limits the degree to which Board members' eligibility for Board 

service may be extended due to simultaneous service as an officer.  The provision has two 

aspects:  

-- For someone who was serving as both a director and an officer as of December 31,  

2014, his or her nine-consecutive-year eligibility to serve as a director shall be 

extended by a period equal to the lesser of (a) the period of simultaneous service in 

those dual capacities, or (b) three years.  

-- For a director who after December 31, 2014 is serving as an officer in the final year of 

his or her nine-consecutive-year period of eligibility, the eligibility to serve as a director 

shall be extended for three years. 

Sec. 4.4:  The minimum number of Board meetings to be held in each year is reduced from six 

to five.  The Board Chair now will have discretion to call a Board meeting on five days' notice 

in lieu of the usual ten days, if, in the Board Chair's opinion, such timing is warranted by 

circumstances. 

 Sec. 4.5:  Directors who are absent from a meeting may participate by conference telephone, 

video screen communication or similar electronic communication. 

 Sec. 4.6: The Board may act without a meeting if all Directors consent to the action. Such 

consent may now be given electronically.    

 Sec. 4.7: The quorum requirement of at least one-half of the Board members, including at 

least two officers, is unchanged.  

 Sec. 4.9:  As used in the bylaws, the term "Entire Board" is deemed to include only those 

Directors, within a range of fifteen to eighteen, who held such office as of the date of the most 

recent election of Directors, including those elected on that date. 

OFFICERS 

In this proposed bylaw revision, the provisions pertaining to officers of the Trail Conference (i.e., 

the Board Chair, Board Vice-Chair, Secretary and Treasurer) have been substantially reorganized.  

The only substantive change, as distinguished from the mere re-arrangement of provisions, is 

summarized below: 

Sec. 5.1:  No employee of the Trail Conference may serve as Board Chair.  This provision recognizes a 

new Not-for-Profit Corporation Law statutory provision. 

EXECUTIVE DIRECTOR 

ARTICLE 6:  This Article pulls together several provisions previously scattered over several pages.  Its 

separate location in this revision reflects the fact that under the Trail Conference's bylaws, the position 

of Executive Director has been and will continue to be that of the senior employee wielding broad 

administrative authority. 
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NOMINATIONS AND ELECTIONS 

 Sec. 7.1:  The period for submitting nominations by petition before the annual meeting is 

reduced from 45 to 25 days. 

COMMITTEES 

ARTICLE 8:The provisions of the existing bylaws that pertain to committees have been almost entirely 

rewritten, partly in order to comply with amendments to the Not-for-Profit Corporation Law that became 

effective in July 2014; and partly in order to implement the recommendations of the Steering Committee 

formed as part of the Trail Conference's strategic planning process. The only committee referred to by 

name in Article 8 of the proposed bylaw revision is the Audit Committee (classified in the Not-for-Profit 

Corporation Law as a "Committee of the Board"), which has special statutory powers and duties 

described in Section 8.1 of the revised bylaws.  

Under the revised Not-for-Profit Corporation Law, all existing Trail Conference committees, other than 

the Audit Committee, are currently classified as "Committees of the Corporation". 

The Nominating Committee and the Finance Committee are no longer referred to by name.  In the 

revision, the Nominating Committee is referred to only by its function in Section 4.2 and in the first 

unnumbered paragraph of Article 7.  New Committees of the Board and Committees of the Corporation 

may be re-established or newly established by the Board Chair, subject to confirmation by the full Board. 

 Except for the Audit Committee (which is required under the Not-for-Profit Corporation Law), references 

to committees by name (for example, the Publications Committee and the Conservation and Advocacy 

Committee) that appear in the existing bylaws are omitted from the amended bylaws. The terms 

"standing committees" and "special committees" are deleted from the bylaws because they are no 

longer recognized in the Not-for-Profit Corporation Law. The reference to the Trails Council is also 

deleted because, as a result of the Steering Committee proposal adopted by the Board, four new 

Regional Trails Councils and a Policy Council have been established to replace the current Trails Council.  

All committees will be established or re-established by Board resolution.  

 Additional substantive changes contained in the attached bylaw revision are noted below: 

 Sec 8.1A: This section implements new Not-for-Profit Corporation Law requirements applicable to 

the Audit Committee,  including the following: 

--  The members of the Audit Committee shall be appointed annually by a majority vote of 

 the "Entire Board". (See definition of "Entire Board" in Paragraph 4.9 above in this 

 summary).    

 --  The chair of the Audit Committee shall be appointed by the Board Chair, subject to Board  

  approval. 

 -- Each Audit Committee member must be an "independent director", i.e., within the last  

  three years neither the director nor any of his or her relatives has been a Trail Conference  

  employee, or has received compensation from the Trail Conference in excess of $10,000,  
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  or has been in violation of certain additional standards of independence set forth in the         

  Not-for-Profit Corporation Law.  

-- Only independent directors may participate in Board or Audit Committee deliberations or 

 voting on audit oversight matters.   

-- The Audit Committee shall perform audit oversight and review functions in accordance 

 with the Not-for-Profit Corporation Law and the Board-approved committee charter. 

 It will also oversee the governmental reporting processes described in its charter, and 

 will advise the Board concerning the retention of an independent auditor to conduct 

 annual audits.   

 Sec. 8.1B:  The Board Chair may (but is not required to) establish, subject to Board approval, 

additional Committees of the Board that, like the Audit Committee, would have the authority of 

the Board. The selection, composition and responsibilities of each Committee of the Board shall be 

as set forth in a committee charter approved by the Board. The Board may eliminate any such 

additional Board Committee or modify its powers. 

 Sec.  8.1C:  If the position of chair of a Committee of the Board becomes vacant, the Board Chair 

may nominate a replacement to serve for the remainder of the vacated term, subject to Board 

approval. 

 Sec. 8.2:  In addition to the Audit Committee and other Committees of the Board, the Board Chair 

may establish Committees of the Corporation, subject to Board approval. The selection, 

composition and responsibilities of each such committee shall be as set forth in its Board-

approved charter.  No Committee of the Corporation shall have the power to bind the Board. 

 

FINANCE AND RECORDS 

 

 Sec. 9.2:  The revision of this section deletes the unnecessary phrase "correct and complete" 

before "records" and "lists", respectively, and substitutes "Board and Voting Member meetings" 

for "proceedings of its Board and Meetings".     

 Sec.  9.4:  This section is changed to provide that the Certified Public Accountant who audits 

the financial books and records of the Trail Conference shall be retained annually (not merely 

"selected") by the Board. This section also now will provide that the accountant's certification 

must be submitted to the Voting Members at the first "annual" (instead of "regular") meeting 

following submission to the Board.   

 Sec.  9.5: The phrase "in consultation with the Finance Committee and Committee Chairs" is 

deleted as unnecessary with respect to the responsibility of the Executive Director to provide 

budget recommendations.      

AMENDMENTS 

 Section 11.1  The proposed revision of this Section would make the following changes in the 

procedure for amending the bylaws:  

 --   The minimum number of Voting Members who must sign a member-generated proposal  

  to  amend the bylaws is increased from five to ten. 
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-- The provisions of the existing bylaws restricting final action on bylaw amendments to the 

 annual meeting of the Trail Conference will no longer be applicable. Under the 

 proposed revision, such amendments may be made at regular, special or annual meetings 

 of the Trail Conference. 

-- A statement describing the proposed amendment shall be included in the notice of the 

regular, special or annual meeting of the Trail Conference at which the amendment is to be 

presented for approval. (See revised annual meeting procedure in description of bylaw 

Section 3.3 above in this summary.) 

 Sec. 11.2:  The existing provision stating that the bylaws "should" be reviewed every five years 

by a committee of the Board would become mandatory, and "committee of the board" would 

be changed to "committee designated by the Board".    

OTHER CHANGES 

 The attached revision contains additional changes addressing issues of clarity, style and 

grammar. 


