

BYLAWS


OF


TRUMAN SCHOLARS ASSOCIATION


TABLE OF CONTENTS

Article/Section
Heading
Page

ARTICLE I
NAME AND OFFICES
1 

ARTICLE II
NONPROFIT PURPOSES
1 

ARTICLE III
MEMBERSHIP AND ANNUAL MEETING
           
          1

ARTICLE IV
BOARD OF DIRECTORS
2 


Section 4.1
General Powers
2 


Section 4.2
Number, Tenure and Qualifications
2 


Section 4.3
Resignation
2 


Section 4.4
Removal
2 


Section 4.5
Vacancies and Newly-Created Directorships

    
          2 


Section 4.6
Compensation, Nomination and Election of Directors
2 


Section 4.7
Eligibility for Reelection to the Board of Directors

          3


Section 4.8
Compensation 





          3


Section 4.9
Interest of Director or Officer in a Transaction

          3

ARTICLE V
MEETINGS OF THE BOARD OF DIRECTORS
3 


Section 5.1
Annual Meeting
3 


Section 5.2
Regular Meetings
3 


Section 5.3
Special Meetings
3 


Section 5.4
Notice of Board Meetings
4 


Section 5.5
Quorum
4 


Section 5.6
Conduct of Meetings
4 


Section 5.7
Action by Unanimous Written Consent
4 


Section 5.8
Telephonic Meetings
4 


Section 5.9
General Powers as to Negotiable Paper
4 


Section 5.10
Powers as to Other Documents
4 

ARTICLE VI
COMMITTEES
5 


Section 6.1
Executive Committee
5 


Section 6.2
Standing and Temporary Committees

                     
          5

ARTICLE VII
OFFICERS
5 


Section 7.1
Officers
5 


Section 7.2
Term of Office
5 


Section 7.3
Removal
5 


Section 7.4
Vacancies
5 


Section 7.5
Duties of the President
6 


Section 7.6
Duties of the Vice President
6
 


Section 7.7
Duties of the Immediate Past President
6  


Section 7.8
Duties of the Secretary
6 


Section 7.9
Treasurer
6 


Section 7.10
Executive Secretary
6 

ARTICLE VIII
LIABILITY AND INDEMNIFICATION 
7 

ARTICLE IX
BOOKS AND RECORDS
7 

ARTICLE X
FISCAL YEAR
7 

ARTICLE XI
SEAL
7 

ARTICLE XII
WAIVER OF NOTICE
8 

ARTICLE XIII
AMENDMENTS
8 


BYLAWS


OF

TRUMAN SCHOLARS ASSOCIATION


ARTICLE I


NAME AND OFFICES


Section 1.1:
The name of this corporation is Truman Scholars Association.


Section 1.2:
The principal office of the Corporation shall be located at such place, either within or outside the City of Wilmington, in the State of Delaware, as the Board of Directors shall designate from time to time.  The Corporation may maintain additional offices at such other places as the Board of Directors may designate.  The Corporation shall maintain a registered office within the State of Delaware at such place as the Board of Directors may designate.

ARTICLE II

NONPROFIT PURPOSES


Section 2.1:
The Corporation is organized as a non-profit corporation under the laws of the State of Delaware and shall be operated exclusively for charitable and educational purposes with the intent that it shall qualify as a tax exempt organization under Section 501(c)(3) of the Internal Revenue Code.


Section 2.2:
The mission of the Corporation is to build, maintain and educate a community of Truman Scholars to foster a life long commitment to public service in all its forms through intellectual, personal and professional development and to support and promote public service.


ARTICLE III


MEMBERSHIP AND ANNUAL MEETING


Section 3.1:
The members of the Corporation shall be all individuals selected at any time since 1977 to receive a Harry S. Truman Scholarship from the Harry S. Truman Scholarship Foundation, and who are in good standing by having paid annual membership dues as may be prescribed from time to time by the Board of Directors.  


Section 3.2:
The annual meeting of the members of the Corporation shall be held each year on the date and at the times designated by the Board of Directors.  The President shall preside at the annual meeting of the members.  The presence in person or by proxy of members constituting one-third (1/3) of the total number of members entitled to vote at the members’ meeting shall constitute a quorum.


Section 3.3:   Members of the corporation may participate in the annual meeting by means of a conference telephone call or similar communications equipment if all persons participating in the meeting can hear each other at the same time.  Participation by such means constitutes presence in person at a meeting.

ARTICLE IV


BOARD OF DIRECTORS


Section 4.1:  General Powers.  Subject to the provisions and any limitations of these Bylaws, the Articles of Incorporation and the laws of the State of Delaware, the policies, activities and affairs of the Corporation shall be conducted and corporate powers shall be exercised by or under the direction of the Board of Directors.  The Board may delegate the management activities of the Corporation to any person or persons, management company or committee however composed, provided that the activities and affairs of the Corporation shall be managed and all corporate powers shall be exercised under the ultimate direction of the Board.


Section 4.2:  Number, Tenure and Qualifications.  The number of directors who shall constitute the whole Board of Directors shall be such number as the Board of Directors shall at the time have designated, except in the absence of such designation, such number shall be not fewer than ten (10) nor more than fifteen (15).  Provided, however, that the Immediate Past President of the Association may serve for one (1) additional year following his/her term of office as President of the Association, and the Board may include up to sixteen (16) members during that year.  The initial Board of Directors shall be composed of those fourteen (14) directors who are identified in the Articles of Incorporation filed with the Delaware Secretary of State on September 3, 1997.  The directors shall serve staggered, single three-year terms, with 5 directors replaced each year, starting in 1999.  Following the first annual meeting of the Board of Directors in January 1998, the Board shall designate which of the directors’ terms shall expire in 1999, 2000 and 2001.  Each director shall hold office until his or her successor has been duly elected and qualified or until his or her earlier death, resignation or removal.  Only members of the Corporation shall be eligible to serve as members of the Board of Directors.


Section 4.3:  Resignation.  A director may resign at any time by giving written notice of his or her resignation to the President or to the Secretary of the Corporation, or by presenting his or her written resignation in person at an annual, regular or special meeting of the Board of Directors.


Section 4.4:  Removal.  A director may be removed for cause, including failure to attend or otherwise participate in two consecutive annual or semi-annual meetings of the Board of Directors, and such removal may occur at an annual, regular or special meeting of the Board of Directors by the affirmative vote of a majority of the directors then in office.  The notice of any such annual, special or regular meeting shall set forth the proposal to remove such director.


Section 4.5:  Vacancies and Newly‑Created Directorships.  Vacancies on the Board of Directors resulting from the death, resignation or removal of a director or from an increase in the authorized number of directors may be filled by an affirmative vote of a majority of the remaining directors.  The director elected to fill any such vacancy or newly‑created directorship shall hold office until the next annual meeting of directors and until his or her successor has been elected and qualified.


Section 4.6:  Nomination and election of directors.  


Section 4.6.1: The Board of Directors shall annually designate a Nominating Committee, which shall propose a slate of Nominees for election as Directors.  The Nominating Committee shall consist of five (5) current Directors.  


Section 4.6.2:  Notice of each annual election will be communicated to each member of the Corporation not fewer than sixty (60) days prior to the election.  All such notices shall be given by email and addressed to such member’s electronic address as it appears on the records of the Corporation.  The notice will also be posted on the TSA website not fewer than 60 days prior to the election.  Such notice shall state, at a minimum, the following: the date and time of the Nominating Committee meeting at which the proposed slate will be determined, the date and time of the annual Board meeting at which the Board will be elected, the date by which members of the Corporation must submit an application or nomination for a Board position; and the appropriate electronic mail address for the submission of the application or nomination.   


Section 4.6.3:  All applicants will be invited to provide a statement of purpose with their application.  Additionally, applicants may attach two letters of reference from other Truman Scholars to their application.  These letters may be delivered to the Nominating Committee via U.S. post or electronic mail before the close of the application period.  A template for the statement of purpose and letter of reference will be developed by the Nominating Committee and communicated to the Corporation via email not fewer than 60 days before the election. The statement of purpose and the letter(s) of reference shall each not exceed one page in length. Once the application submission period has closed, the Nominating Committee will select a slate of Nominees to be circulated to the current Board of Directors.  The Board of Directors may approve the slate of Nominees as proposed by the Nominating Committee as the new members of the Board, or may elect such other members who submitted applications or were nominated.  


Section 4.6.4:  The Nominating Committee shall meet at least thirty (30) days prior to the election of the Board to discuss members who have submitted applications or been nominated for a Board position and to determine the proposed slate.  The nominating committee may meet via conference call.  The affirmative vote of a majority of the Nominating Committee is the act of the Committee.  In proposing the annual slate of nominees for election to the Board, the Nominating Committee shall strive to ensure that a broad and diverse range of interests, backgrounds, geographic regions, public service experiences, and Truman scholar classes are represented on the Board.  

Section 4.7:  Eligibility for Reelection to the Board of Directors:  Each director shall be ineligible for renomination and reelection to the Board of Directors for a period of two (2) years after the conclusion of their most recent term of service on the Board of Directors.


Section 4.8:  Compensation.  Directors shall serve without compensation, but individual directors may petition the Board of Directors in advance for a resolution providing a just and reasonable fixed sum or expenses of attendance at a particular meeting of the Board, which petitions shall be considered by the Board on a case-by-case basis.  Nothing contained herein shall be construed to preclude any director from serving the Corporation in any other capacity and receiving reasonable compensation therefor.

Section 4.9:  Interest of Director or Officer in a Transaction.  No contractual agreement or other transaction between the Corporation and any other corporation, partnership, association or other organization shall be affected by the fact that some or all of the officers of this Corporation are interested in or are directors or officers of such other corporation, partnership, association or organization.  Directors shall recuse themselves from any Board discussions or votes on matters from which they stand to receive pecuniary gain.


ARTICLE V


MEETINGS OF THE BOARD OF DIRECTORS


Section 5.1:  Annual Meetings.  Annual meetings of the Board of Directors of the Corporation shall be held at least once per year, at such time and place, either within or outside the State of Delaware, as may be selected by the President, after consultation with the Directors.  The Annual meeting shall include as one of its purposes, the electing or appointing of directors and officers for the ensuing year and the transaction of such other business as may properly come before the meeting.


Section 5.2:  Regular Meetings.  Regular meetings of the Board of Directors may be held at such times and at such places, either within or outside the State of Delaware, as may from time to time be determined by resolution of the Board.  The Board of Directors may authorize the President to fix the exact date and place of each regular meeting, in which case notice of the time and place of such regular meetings shall be given in the manner provided in Section 5.4 herein.


Section 5.3:  Special Meetings.  Special meetings of the Board of Directors may be called at any time by the President and shall be called by the President or the Secretary at the request of any two directors.  Special meetings may be held at such place, either within or outside the State of Delaware, and at such time as shall be specified in the notice of meeting.


Section 5.4:  Notice of Board Meetings.  Notice of the time and place of meetings of the Board of Directors shall be communicated to each director by telephone, telegram, facsimile transmission, electronic mail, or mail or personally delivered to each director, charges prepaid, addressed to him or her at his or her address as shown by the records of the Corporation.  If notice is mailed, it shall be deposited in the United States mail at least one week prior to the date of the meeting.  If notice is delivered personally or communicated by telephone, telegram, electronic mail, or facsimile, it shall be delivered or communicated at least three business days prior to the date of the meeting.  Neither the business to be transacted at, nor the purpose of, any meeting of the Board need be specified in the notice or waiver of notice of such meeting, unless specifically required by law or these Bylaws.


Section 5.5:  Quorum.  A majority of the directors then in office shall constitute a quorum for the transaction of business.  The action of a majority of the directors present at a meeting at which a quorum is present shall be the action of the Board of Directors, except as otherwise provided by law, the Corporation's Certificate of Incorporation or these Bylaws.


Section 5.6:  Conduct of Meetings.  The President, who shall also serve as the Chairman of the Board, shall preside over meetings of the Board of Directors.  In the absence of the President, the Vice-President, who shall also serve as the Vice-Chairman of the Board, shall preside over meetings of the Board of Directors.  The Secretary or another person chosen at the meeting shall act as Secretary of the meeting.


Section 5.7:  Action by Unanimous Written Consent.  Any action required or permitted to be taken at any meeting of the Board of Directors may be taken without a meeting, without prior notice and without a vote, if a consent or consents in writing, setting forth the action so taken, shall be signed by all of the members of the Board of Directors.  Such consents shall be filed with the minutes of the proceedings of the Board of Directors.


Section 5.8:  Telephonic Meetings.  A director may partici​pate in a meeting of the Board of Directors by means of conference telephone or similar communications equipment by means of which all persons participating in the meeting can hear each other.  Participation in a meeting pursuant to this Section 5.8 shall constitute presence in person at the meeting.


Section 5.9:  General Powers as to Negotiable Paper.  The Board of Directors shall, from time to time, prescribe the manner of signature or endorsement of checks, drafts, notes, acceptances, bills of exchange, obligations and other negotiable paper or other instruments for the payment of money and designate the officer or officers, or agent or agents, who shall from time to time be authorized to make, sign or endorse the same on behalf of the Corporation.


Section 5.10:  Powers as to Other Documents.  The Board of Directors may authorize any officer or officers, or agent or agents, to enter into any contract or execute or deliver any instrument in the name of the Corporation.  Such authority shall be in writing and may be general or confined to specific instances.  When the execution of any contract or instrument has been authorized without specifying the exact officers authorized to execute such contract or instrument, it may be executed on behalf of the Corporation by the President.


ARTICLE VI


COMMITTEES


Section 6.1:  Executive Committee.  An Executive Committee may be appointed by resolution adopted by a majority of the entire Board of Directors.  The Executive Committee shall have all the powers and shall exercise all the authority of the Board of Directors in the management of the business and affairs of the Corporation except as specially limited by the Board of Directors.  A majority of the Executive Committee present in person or by proxy at a meeting shall constitute a quorum.  The Executive Committee shall record minutes of its meetings and shall send copies thereof to all the members of the Board of Directors within thirty (30) days of each of its meetings.


Section 6.2:  Standing and Temporary Committees.  Standing or temporary committees may be appointed from among the Directors by the Board of Directors or the Executive Committee from time to time, and the Board of Directors may invest committees with such power and authority, subject to such conditions, as the Board may see fit.  Any action taken by any committee shall be subject to alteration or revocation by the Board of Directors or by the Executive Committee.  Committees may also include members of the Corporation who are not directors, but in all events, the Chair and at least one additional member of each committee shall be a director.


ARTICLE VII


OFFICERS


Section 7.1:  Officers.  The officers of the Corporation shall be a President (who shall also be the Chair of the Board), a Vice President (who shall also be the Vice Chair of the Board), an Immediate Past President, a Secretary, a Treasurer, and such other officers as may be elected by the Board of Directors.  Officers whose authority and duties are not prescribed in these Bylaws shall have the authority to perform the duties prescribed, from time to time, by resolution of the Board of Directors.  Any two or more offices may be held by the same person.


Section 7.2:  Election of Officers.  Any member of the Board of Directors is eligible for any officer position except the Immediate Past President position, which must be filled by the outgoing President of the Corporation and does not require a vote of the Board of Directors.  The outgoing President shall oversee the Officer election process.  Notice of Officer elections shall be given after the first regular Board meeting following the annual election of new Board members as described in Section 4.6.  After the second regular Board meeting, candidates must submit a statement of interest and qualification for each position sought via electronic mail within fifteen (15) days.  The President shall circulate the candidate statements to the full Board of Directors via electronic mail and set the voting date for no later than fifteen (15) days after the circulation.  Any candidate receiving a majority vote of the Board for an Officer position shall be deemed elected to that Office.  The President shall administer run-off votes via electronic mail to obtain a majority vote in elections with three or more candidates.  The Officer election process must be complete prior to the third regular Board meeting following the annual election of new Board members as described in Section 4.6.

Section 7.3:  Term of Office.  The term of office of all officers shall commence upon the date of election and shall continue for a term of one year.  An officer may resign by giving written notice to the entire Board of Directors via electronic mail.  The resignation shall be effective upon its receipt by the Board of Directors or at a subsequent time specified in the notice of resignation.


Section 7.3.1:  Consecutive Term of Office for the President.  In the event that the current President of TSA wishes to run for a second, consecutive term of office, the vote to elect the President will be administered by the Vice-President. 


Section 7.4:  Removal.  Any officer elected by the Board of Directors may be removed by a majority vote of the Board of Directors.  The Board of Directors shall notify the officer no less than thirty (30) days prior to the removal vote and shall give the officer the opportunity to respond before the vote is recorded.  At any time prior to the removal vote, the officer may request one probationary period of up to sixty (60) days, which shall be granted upon such request.  The removal vote may occur at the next regularly scheduled Board meeting after the expiration of the notice period or the probationary period, as applicable.


Section 7.5:  Vacancies.  A pre-term vacancy in any office shall be filled by the Board of Directors without undue delay, at its annual meeting, at a special meeting called for that purpose, or at a regular meeting of the Board.  In the event of the absence or disability of any officer of the Corporation, the Board of Directors may delegate his or her powers and duties to any other officer or officers.  Any officer elected to fill a vacancy shall serve the remainder of the current one-year term.


Section 7.6:  Duties of the President.  In addition to serving as Chair of the Board of Directors, the President, as chief executive and operating officer, shall exercise general supervision and executive powers over the affairs of the Corporation and over its several officers, agents and employees, subject, however, to the control of the Board of Directors.  The President shall sign and execute all contracts and other instruments in the name of the Corporation when authorized to do so by the Board of Directors or the Executive Committee. 


Section 7.7:  Duties of the Vice President.  In addition to serving as Vice Chair of the Board of Directors, the Vice President shall carry out the duties and assume the powers of the President whenever requested to do so by the President due to the President’s absence or temporary incapacity.


Section 7.8.  Duties of the Immediate Past President.  Upon request by the President, the Immediate Past President shall serve as Chair of the Nominating Committee, and shall carry out such other duties and assume such other responsibilities as requested by the President.


Section 7.9:  Duties of the Secretary.  The Secretary (or a person designated by the Board of Directors as Secretary of the meeting) shall be selected from the members of the Board and shall attend all meetings of the Board of Directors of the Corporation and shall record all votes and the minutes of all proceedings in the minute book of the Corporation.  The Secretary shall give, or cause to be given, notice of all meetings of the Board of Directors of the Corporation for which notice may be required, and shall perform such other duties as may be prescribed by the Board of Directors or the President, under whose supervision the Secretary shall act.  In the absence of the Chair or Vice Chair, the Secretary shall call a meeting to order and shall preside until a chair pro tempore has been chosen.  The Board of Directors may appoint from time to time one or more Assistant Secretaries who, in the absence or disability of the Secretary, may perform all duties incident to the office of Secretary.


Section 7.10:  Treasurer.  The Treasurer shall have custody of the funds and securities of the Corporation, shall keep full and accurate accounts of receipts and disbursements in financial books of the Corporation and shall deposit all monies and other valuable effects in the name and to the credit of the Corporation in such bank or depositories as may be designated by the Board of Directors.  The Treasurer shall be charged with the disbursement of funds of the Corporation, including, without limitation, distributions authorized by the Board of Directors in furtherance of the charitable purposes of the Corporation.  The Treasurer shall maintain, or cause to be maintained, the Corporation’s membership book, including records of annual dues payments and other contributions to or receipts by the Corporation.  The Treasurer shall render to the President and to the Board of Directors, at the regular meetings of the Board of Directors, or whenever they may require it, an account of all his or her transactions as Treasurer and of the financial condition of the Corporation.


Section 7.11.  Executive Secretary:  The Board of Directors may, but need not, employ an Executive Secretary.  The Executive Secretary shall be the primary operating officer of the Corporation and shall be responsible for the day-to-day activities of the Corporation.  The Executive Secretary shall be directly accountable to the Board of Directors.  The Executive Secretary may incur obligations on behalf of the Corporation with the approval of the Board of Directors in an amount not to exceed that authorized by the Board of Directors as to any single obligation.  The Executive Secretary shall attend all annual meetings of the members, as well as all meetings of the Board of Directors, the Executive Committee and such other of the Corporation’s committees as may request his/her attendance, and shall report to the Board of Directors and the Executive Committee all activities taken on behalf of the Corporation since their last meeting.  The Executive Secretary, in consultation with the President, shall prepare an agenda for all annual meetings of the members, as well as for all meetings of the Board of Directors and the Executive Committee and shall distribute same in advance of each meeting.  The Executive Secretary shall perform such other duties and functions as may be assigned him/her by the Board of Directors.  The Executive Secretary may receive compensation from the Corporation or may be a salaried employee of the Corporation.  If no Executive Secretary is employed, the duties of such an office shall be performed by the one or more persons chosen for that purpose by the Board of Directors.

ARTICLE VIII

LIABILITY AND INDEMNIFICATION 


The Directors, Officers and Executive Secretary of the Corporation shall not be personally liable for the debts, liabilities, or other obligations of the Corporation.  Moreover, the Corporation shall defend, indemnify and hold the Directors, Officers and Executive Secretary harmless, to the fullest extent possible under the laws of Delaware, from and against all claims arising out of or in connection with their service to or employment by the Corporation, unless said claims shall have occurred through their gross willful negligence or gross willful misconduct.


ARTICLE IX


BOOKS AND RECORDS


The Corporation shall keep correct and complete books and records of account and shall also keep minutes of the proceedings of its Board of Directors and committees having any of the authority of the Board of Directors.


ARTICLE X


FISCAL YEAR


The fiscal year of the Corporation shall be from January 1 through December 31.


ARTICLE XI


SEAL


The corporate seal shall have inscribed thereon the name of the Corporation, the year of its incorporation and the words "Corporate Seal, State of Delaware."

ARTICLE XII


WAIVER OF NOTICE


Whenever any notice is required to be given under the provisions of the Delaware General Corporation Law, the Corporation's Certificate of Incorporation or these Bylaws, a written waiver of notice, signed by the person or persons entitled to such notice, whether before or after the time stated therein, shall be deemed equivalent to the giving of such notice.  Attendance of any director at a meeting shall constitute a waiver of notice of such meeting, except when such director attends the meeting for the express purpose of objecting, at the beginning of the meeting, to the transaction of any business because the meeting is not lawfully called or convened.


ARTICLE XIII


AMENDMENTS


These Bylaws may be amended, altered or repealed and new Bylaws may be adopted at any meeting of the Board of Directors by an affirmative vote of two-thirds of the directors then in office.  Such action may be taken at an annual, regular or special meeting of the Board of Directors for which written notice of the purpose shall be given.


*     *     *     *     *


I certify that the foregoing Bylaws of TRUMAN SCHOLARS ASSOCIATION were approved and adopted for the organization by its Board of Directors by unanimous written consent, that all amendments thereto were approved by the Board of Directors pursuant to Article XIII, and that they are currently in effect.







President 



Date

Amended November 2006
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