
BYLAWS OF THE
ASSOCIATION Of AMERICAN RHODES SCHOLARS
Article I.   Office

The principal office of the Association of American Rhodes Scholars (hereinafter referred to as the “Association”), shall be located at a place to be determined by the Board of Directors.

Article II.   Dues

Annual dues shall become payable by Members on the first day of January of each year at such rates as the Board of Directors shall from time to time specify.  The Board of Directors may specify a lower rate of dues for Members who have completed their studies at Oxford University within five years preceding the date on which such dues are payable.

Article III.   Meetings of the Association
A Regular Meeting of the Association is scheduled to be held on September 23, 2006 and a Regular Meeting shall be held every fourth year thereafter on such day in September, October, or November as shall be determined by the Board of Directors.  Written or printed notice of any meeting at which Members are to take action, directed to each Member by mail or electronic transmission in the manner and to the extent provided by Section 232 of the Delaware General Corporation Law, in each case, at his or her address as it appears on the records of the Association, shall be given not less than ten nor more than sixty days prior to the date on which the meeting is to be held.  Such notice shall be deemed to be given at the time when the same shall be deposited in the United States mail, postage prepaid or, in the case of electronic transmission, at the time specified by Section 232 of the Delaware General Corporation Law.  At a Regular Meeting any business may be considered, subject to limitations provided in the Certificate of Incorporation; at other meetings only such business shall be considered as shall have been referred to in the notice of the meeting. 

Article IV.   The Board of Directors
1. The Board of Directors shall manage the affairs of the Association in conformity with the provisions of the Certificate of Incorporation and Bylaws.  It shall direct the investment and care of the funds of the Association, make appropriations for specific purposes, take measures to advance the interests of the Association, and generally direct its business.
2. A regular meeting of the Board of Directors shall be held within a reasonable time after each Regular Meeting of Members, for the election of officers and the transaction of other business.

3. Upon three days notice (or upon shorter notice if all members of the Board assent), special meetings of the Board of Directors may be called by the President or, upon written request of five members of the Board of Directors, by the Secretary, the time and place of such meeting to be fixed by the officer calling the meeting.

4. At all meetings of the Board of Directors, a majority of the Board’s members currently elected and serving shall constitute a quorum.  In the absence of such a quorum, a majority of the Executive Committee, if present, shall constitute a quorum and may transact such business as is within the powers delegated to that Committee.

5. Vacancies occurring in the Board of Directors for any reason may be filled by vote of a majority of the members of the Board of Directors present, notwithstanding whether less than a quorum exists.  An individual elected to fill a vacancy shall hold office until the next Regular Meeting of Members at which the election of members to the Board of Directors is in the regular order of business.  

6. The Board of Directors, at its regular meeting held after the Regular Meeting of Members, shall appoint an Executive Committee, as provided in Article IX, Section 2 of the Certificate of Incorporation.  The Board of Directors may appoint other standing and special committees charged with such duties as the Board may assign.  Such committees shall be directly responsible to and report to the Board and shall have only such powers as the Board shall authorize.  In the intervals between meetings of the Board of Directors, its powers with respect to the appointment of committees may be exercised by the Executive Committee. 
7. The Executive Committee, in addition to its powers under Article IX, Section 2 of the Certificate of Incorporation, shall have immediate supervision of the financial affairs of the Association.  Except as provided in Section 4 of this Article, meetings of the Executive Committee shall be held at the call of the President or of any two members of the Executive Committee on three days notice, at such time and place as is stated in the call.
Article V.   Financial Administration

1. The fiscal year of the Association shall be the calendar year, January 1 through December 31.

2. The Executive Committee or Board of Directors may at any time cause the accounts of the Association to be audited by a certified public accountant.  There shall be no fixed periodic requirement of such an audit.

3. The Treasurer shall open and maintain bank accounts for the Association, both checking accounts and savings or investment accounts, in such number and type and at such location or locations as shall be deemed by the Treasurer to be most effective and efficient considering the Association’s banking history, its routine business needs, and maximization of investment returns.

4. The signature of the Treasurer shall be required on any Association check or other banking transaction.  The Treasurer shall be the principal and usual keeper of the Association’s checks and other banking records.  The Executive Committee, in the exercise of its supervision of the financial affairs of the Association, shall from time to time review the appropriateness of the one-signature requirement herein provided and may at any time require more than one officer’s signature for transactions of any amount it may specify.  The Treasurer may delegate authority to sign checks to the Association’s administrator(s) by filing the bank’s certified resolution form with the Association’s bank.  
5. The Treasurer shall be responsible for the safekeeping of Association investments and other valuable property and may rent a safe deposit box in the name of the Association if deemed prudent to do so for such safekeeping.

6. The Treasurer may maintain an investment brokerage account in the name of the Association and shall have all appropriate authority to manage the funds and investments of the Association, under the general supervision of the Executive Committee, including the buying and selling of investment securities.  Except when otherwise determined by the Executive Committee, investment securities donated to the Association shall be converted to cash as soon after receipt as is convenient and prudent.  Both the President and the Treasurer, acting individually, shall have authority to execute and deliver on behalf of the Association proxies pertaining to investment securities owned by the Association.  The Association’s annual financial statements, to be prepared by the Treasurer as of December 31 annually, for review by the Board of Directors at its next meeting, shall identify individually all bank accounts, investment accounts, and investment securities (other than securities included in such investment accounts) owned by the Association. 

7. Any authority given to the Treasurer in this Article may be given also to one or more other officers as the Board or Executive Committee may determine from time to time.

Article VI.   Officers

1. The duties of all officers shall be such as usually pertain to their respective offices, together with such other duties as from time to time may be prescribed for them by these Bylaws or by the Board of Directors. 

2. The President shall have general supervision of the affairs of the Association and, when present, shall preside at meetings of the Association and of the Board of Directors.

3. The Vice President, in the absence of the President, shall preside at meetings, and, in case of the absence or disability of the President, shall discharge the duties of the President.

4. The Secretary shall keep the Minutes of meetings of the Association and of the Board of Directors and shall be the keeper of the Association’s seal and minute book.  The Secretary shall maintain the historical records of the Association in accordance with applicable laws and regulations.  The Secretary shall carry on the business correspondence of the Association as appropriate, except where otherwise directed by the President or where such correspondence is within the purview of the Treasurer.

5. The Treasurer shall maintain the books, accounts, and other financial records of the Association and shall prepare the annual financial statements.  The Treasurer shall collect the Association’s membership dues and shall receive contributions to the Association and other funds as may be owing to the Association from time to time and shall pay all debts of the Association on a timely basis.  The Treasurer shall invest as appropriate such funds of the Association as are not needed in the short term for its business operations.  The Treasurer shall provide appropriate petty cash or other operating funds to the Association’s administrative office.  In any case of absence or disability of the Treasurer, either the President or the Secretary shall exercise the duties of the Treasurer.  At the discretion of the Executive Committee, the Treasurer may be required to give a bond for faithful performance of duties, such bond to be at the expense of the Association.  The Treasurer shall be ultimately responsible to the Association for all of its funds and investments. 

6. The Board of Directors may appoint one or more Assistant Secretaries or Assistant Treasurers.

7. The Editor of The American Oxonian, who shall be appointed by the Board of Directors from time to time for whatever term it may specify, shall have responsibility for publishing that periodical, under the general supervision of the Board of Directors. 
8. The Business Manager of The American Oxonian, who shall be appointed by the Board of Directors from time to time for whatever term it may specify, shall manage its business operations in consultation and cooperation with the Editor, under the general supervision of the Board of Directors.

9. The Administrator of the American Trust Fund for Oxford University shall manage the Trust in accordance with the terms of the Trust Deed, under the general supervision of the Board of Directors.

Article VII.   Amendments

The Board of Directors may alter, amend, or repeal any of these Bylaws, or may enact new Bylaws, by a majority vote of those present at a regular or special meeting or, without a meeting, by a writing signed by a majority of the members of the Board of Directors.  Any writing so signed shall be deemed to be action by the Board, and it shall be the duty of the Secretary to record such writing in the minute book of the Association under its proper date.  No amendment may be approved by the Board at a meeting unless notice of the proposal has been given to the Board at least ten days in advance of the meeting, unless such notice is waived by a majority of the members of the Board of Directors.  
As effective 21 July 2006.
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