
Over the last several weeks, you may have seen a number of 
messages from the Associate Alumnae of Douglass College 
(AADC) with the theme, “Forward Together.” The AADC is 
excited about the myriad opportunities that exist to develop  
and promote connections among Douglass alumnae and to 
provide programs and services that meet your diverse interests 
and needs.  

The Need to Update AADC’s Bylaws
To help realize these opportunities, the AADC must update its 
governance structure. Helen Galt ‘69, AADC Vice President of 
Administration, has led a dedicated committee of volunteers 
to analyze and recommend the needed changes to AADC’s 
Bylaws:  Linda P. Clark ‘70, Isabel Goll Drzewiecki ‘61, Lauren 
Nathan LaRusso ‘03 and Lyn Geller Stein ’68. We want to thank 
this group as well as our Executive Director, Valerie Anderson 
‘81, and our Vice President for Finance and Operations, Susan 
Sturgill, for their excellent work on this project. 

Bylaws describe the fundamental structure under which an 
association operates: its purpose or mission, members, rights 
of members, officers, Board members, role of the Board and 
committees, etc. In the case of the AADC, the Alumnae Council 
(which includes representatives from each class) is a critical part 
of the governance structure. The purpose of this mailing is to 
provide you with a summary of the proposed changes and 
to ask for your support by voting in 
favor of Bylaws changes that will 
position us for the future.

As explained at the Spring Alumnae 
Council meeting, there are several 
reasons for proposing amendments to 
the AADC Bylaws at this time:
w Changes related to the Agreement

that was signed by the AADC and
the Rutgers parties on July 20,

2016. The Agreement modifies the activities of the AADC, 
changes the relationship between the AADC and Rutgers 
(Rutgers University, the Rutgers University Foundation and 
Douglass Residential College), and mandates a number of 
other requirements that AADC must fulfill on an ongoing 
basis.

w Changes to achieve greater clarity. For example, the
proposed Bylaws clarify the membership of the Alumnae
Council.

w Changes based on a review of current “best practices.”
For example, the proposed Bylaws clarify the rights of the
members of the Association.

w Changes to support AADC’s future. For example, the
proposed Bylaws introduce an Alumnae Engagement Chair
as a member of the Board of Directors.

The Process of Making
Bylaws Changes
The current AADC Bylaws describe the process that must be 
followed to amend the Bylaws in Article XIV, Amendments. First 
the AADC Board of Directors must review and recommend the 
changes. (The Board approved the changes on June 6, 2017.)  
Then the proposed revisions must be described and presented 
for a member vote, either through a mailing or a vote at any 
Association meeting open to all voting members. Amendments do 

not become effective unless approved 
by two-thirds of the member votes cast.

Because of the number of changes 
that are being proposed, the Board 
decided that mailing a summary of the 
changes to voting members, with ample 
time to review them before casting a 
ballot, was the best course of action.  
The deadline for returning your ballot is 
October 1, 2017.
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Materials Available for 
Member Review
This document contains a summary of the most 
notable items related to the provisions of the 
proposed Bylaws. In addition to describing the 
nature of the various changes, the summary, 
together with this cover letter, provides brief 
explanations of the rationale behind those changes. 
The full text of both the current and the proposed 
new Bylaws is posted on the AADC website at 
www.douglassalumnae.org/about/bylaws.  

For easy reference, note that each Article of 
the proposed Bylaws corresponds to the same 
Article in the current Bylaws—e.g., Article IV 
(Membership) in the proposed Bylaws corresponds 
to Article IV (Membership) in the current Bylaws.  
There are several new provisions in various 
Articles, which are identified in the summary.  
As mentioned above, Article IV now contains an 
explicit provision on the rights of members.

The AADC website also contains a list of 

Frequently Asked Questions.  If you have additional 
questions about any of the changes, please send an 
email to douglassalumnae@douglassalumnae.
org. If you do not have access to the Internet,  
you can obtain the full text of the proposed  
Bylaws by contacting Erika Toth at the AADC at 
(732) 246-1600, and it will be sent to you.

Please Vote 
The AADC Board recommends that you vote to 
approve these amendments.  Please return your 
ballot by October 1, 2017.  The Bylaws changes 
will become effective on November 1, 2017, if 
approved by our voting members.

Having in place a robust set of Bylaws that 
defines our governance structure going forward 
is very important as we position the AADC for a 
meaningful and successful future.

Thanks for your continuing support of our 
vibrant, forward-looking organization.

Jeanne M. Fox ‘75, President
On behalf of the AADC Board of Directors
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w The proposed changes to the Bylaws do not 
modify AADC’s fundamental governance 
structure.

w The structure of the Bylaws themselves has 
not changed: Each Article in the proposed 
Bylaws corresponds to an existing Article in 
the current Bylaws.

w However, there are several new provisions: 
(1) Sections 4 and 5 of Article IV (Rights 
of Regular Members and Active Members, 
and Use of the Terms “Douglass College” 
and “Douglass”); (2) Sections 4 and 10 of 
Article VII (Resignation of Board Members 
and Indemnification); and Sections 3 and 4 of 
Article VIII (Investment Committee and Other 
Standing Committees). In addition, Section 
4 of Article IV (Special Member) and Section 
2 of Article X in the current Bylaws (Informal 
Groups) have been deleted.  

w In several places, this summary refers to 
the settlement agreement with Rutgers:  
i.e., “The Agreement among Rutgers, The 
State University of New Jersey, the Rutgers 

University Foundation, the Associate Alumnae 
of Douglass College and the Douglass Fund,” 
dated July 20, 2016. The Bylaws also refer 
to the “Amended and Restated Declaration of 
Trust for the Douglass Fund,” the document 
that governs the operations of the Douglass 
Fund endowment.

w Other changes have been made in these 
proposed Bylaws to clarify the meaning of 
various Sections or to reflect current best 
practices in non-profit governance. The most 
significant of these changes are noted in this 
summary.  

w The AADC Board of Directors has 
provided this summary as a practical 
and understandable guide that highlights 
the significant proposed changes to the 
Association’s Bylaws. However, this summary 
does not describe minor wording changes or 
other non-substantive updates. Please refer to 
our website at: www.douglassalumnae.org 
/about/bylaws to read the complete text of 
AADC’s current and proposed Bylaws. 

AUGUST, 2017

SUMMARY OF PROPOSED BYLAWS CHANGES
AS APPROVED BY THE AADC BOARD OF DIRECTORS ON JUNE 6, 2017

The table on the following pages serves as a guide to understanding the changes that the AADC Board 
of Directors is recommending to the Association’s Bylaws. Please note that:



BYLAWS SUMMARY – NOTABLE ITEMS, ARTICLE-BY-ARTICLE 

I. Name

II. Mission (new title)*

 (This Article describes the mission of the Association.)

III. Policies

 (This Article describes the parameters within which 
the AADC operates: Our Certificate of Incorporation; 
the requirements of the Internal Revenue Code; state 
and federal law; these Bylaws; and the Policies and 
Procedures of the Association.)

IV. Membership

 (This Article defines types of members and their rights.)

 1. Regular members
 2. Active members
 3. Honorary members
 4. Rights of regular members and active members  

 (new)
 5. Use of the terms “Douglass College” and 
  “Douglass” (new)

ARTICLE NUMBER/DESCRIPTION (PROPOSED BYLAWS)

There is no change in the name of the organization: the 
Associate Alumnae of Douglass College

AADC’s updated mission statement has been included in the 
proposed Bylaws:

The Associate Alumnae of Douglass College (“AADC”) develops 
and promotes connections among Douglass alumnae by 
providing programs, services, networks and life-long learning 
opportunities that represent the interests and needs of our 
diverse alumnae. The AADC provides prudent stewardship of 
the Douglass Fund and other endowed funds held by the AADC 
for the benefit of Douglass; distributions from these funds 
contribute financial support to Douglass and her students.  

Under the proposed Bylaws, the Board of Directors will adopt 
Policies and Procedures that help implement the governance of 
the Association as described in the Bylaws.

The proposed Bylaws clarify the definition of members and the 
rights of members:

• Graduates (of New Jersey College for Women and Douglass 
College) have traditionally become regular members of 
the Association upon graduation. The proposed Bylaws 
clarify that Douglass Residential College students who have 
graduated from Rutgers (New Brunswick) are also regular 
members of the Association.

• Active members are those regular members who make a 
monetary contribution to the Association as defined by the 
Board; this definition is unchanged.

• The category “Special Members” will no longer be used.  
The Board may continue to designate non-alumnae as 
lifetime Honorary Members.

• The current Bylaws do not specifically describe the rights 
of members. The proposed Bylaws describe the rights of 
members with respect to receiving certain communications 
and participating in certain programs, services, networks 
and learning opportunities, as determined by the Board from 
time to time. The range of new or additional benefits offered 
in the future may differ among categories of members.

• All active members have voting rights that are described 
in subsequent provisions of the Bylaws (no change from 
today).

• In the proposed Bylaws, the terms “Douglass College” and 
“Douglass” encompass New Jersey College for Women, 
Douglass College and Douglass Residential College unless 
described otherwise.

NOTABLE ITEMS

3

* Please note: The previous title for this Article was “Purpose.”  
 Under Internal Revenue Service rules, a tax exempt 
 organization’s “purpose” must conform in its certificate of 
 incorporation to one or more of the exempt purposes set forth 
 in Section 501 (c) (3) and it is usually drafted very broadly. In 
 addition, a tax exempt organization may have a more specific 
 statement of the organization’s mission included in its bylaws 
 (consistent with its purpose). The statement in this Article is 
 the AADC’S updated mission statement.



V. Officers:

 1. Elective officers and appointive officers*
 2. Duties
  (President, Vice Presidents, Treasurer, Secretary, 
  Executive Director)
 3. Vacancies and temporary absences
 4. Election of officers

ARTICLE NUMBER/DESCRIPTION (PROPOSED BYLAWS)

The proposed Bylaws update the descriptions of the various 
officer roles:

• The current officer title “Vice President for Program” is 
changed to “Vice President for Alumnae Relations” and the 
role of this position has been expanded to reflect the AADC’s 
revised mission, as later described in Article VIII.

• The current officer title “Vice President for Communications” 
is changed to “Vice President for Marketing and 
Communications.”

• The description of the role of President has been expanded to 
reflect the leadership aspects of this position; it also includes 
references to her duties under the Agreement with Rutgers 
and under the amended Douglass Fund Declaration of Trust.

• Similarly, the description of the Executive Director’s role 
includes duties related to the Agreement and the Douglass 
Fund Declaration of Trust.

• The descriptions of the Secretary and Treasurer roles have 
been updated to be more specific about their record keeping 
and financial oversight roles, respectively.

• The proposed Bylaws eliminate a clause that has allowed 
appointing additional officers for a term of one year in favor of 
limiting officer positions to those elected by the membership.  
(The one exception is that the Executive Director is an 
appointive officer.)

• The proposed Bylaws allow officers to serve for two 
consecutive two-year terms in the same office, consistent 
with the current Bylaws.

• The process of nominating and electing officers remains 
unchanged—except the proposed Bylaws recognize the 
possibility of voting electronically (or by some other means)  
in the future to the extent that these methods are allowed  
by law.

• The proposed Bylaws remove a reference to strengthening 
the relationship with Rutgers as a purpose of the Alumnae 
Council, as the relationship between the AADC and Rutgers  
is formally defined by the Agreement with the Rutgers parties.   
The purpose statement now reads:

 The Alumnae Council shall serve as a forum for the  
discussion of Association policy and activity with the   
objective of strengthening the ability of the Association to  
fulfill its mission.

• The proposed Bylaws clarify the definition of voting 
members of Alumnae Council: The term “chairwomen” 
has been replaced by the more specific phrase “chairs of 
Standing Committees, Special Committees, and Committees 
established by Departments” as voting members. These 
Committees are described further in Article VIII.

NOTABLE ITEMS

VI. Alumnae Council    

 (This article describes the overall role of the Alumnae 
Council, its membership, and its duties and powers.)

 1. Purpose
 2. Membership*
 3. Term of Membership
 4. Duties and powers
 5. Meetings
 6. Quorum

4

(Continued on page 5)

* Please note: The current elective officer titles are:      
 President, Vice President for Administration, Vice President 
 for Development, Vice President for Communications,   
 Vice President for Program, Secretary and Treasurer.
 The Executive Director is an appointive officer.

* Please note: The proposed Bylaws define voting members of 
Alumnae Council as: All class officers; two representatives from each 
recognized group and network; all current members of the Board and 
of the Nominating Committee; chairs of Standing Committees, Special 
Committees and Committees established by Departments; alumnae 
members of Departments; and past presidents of the Association.
Non-voting members are members of the Association staff (unless 
they otherwise qualify as voting members) and active members of the 
Association who are not voting members of the Alumnae Council and 
who choose to attend Alumnae Council meetings.



ARTICLE NUMBER/DESCRIPTION (PROPOSED BYLAWS)

• In addition, Rutgers University Board of Trustees 
representatives who formerly served on the AADC Board 
are no longer members of Alumnae Council unless they are 
serving in another capacity (such as class officer).    

• With respect to non-voting members: College/University 
staff or students serving on committees are no longer 
members of the Alumnae Council; this change is consistent 
with the newly-defined roles of the AADC and the College/
University under the Agreement. The proposed Bylaws now 
recognize, as non-voting members, those active members 
of the Association who choose to attend Alumnae Council 
meetings but who are not voting members of the Council.

• The proposed Bylaws do not modify Duties and Powers 
of the Alumnae Council – in particular the Nominating 
Committee’s role in recommending candidates for officer 
positions and the Council’s role in electing 12 members of 
the AADC Board are unchanged.

• In the proposed Bylaws, all meetings of the Alumnae Council 
are open to all active members of the Association, rather 
than just the Annual meeting.

• The number that constitutes a quorum has been changed 
from 50 to 25.

NOTABLE ITEMS
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VI. Alumnae Council (continued from page 4)

• The proposed Bylaws modify the “Purpose” of the Board to 
reflect its strategic role.

• Voting membership of the Board has been revised:

- An Alumnae Engagement Chair has been added as an 
appointed voting member; she will focus on encouraging 
alumnae participation in AADC activities and recruiting 
volunteers. The AADC Annual Appeal Chair replaces 
the former Douglass Annual Fund Chair as an appointed 
member.

- The Dean of Douglass Residental College is no longer a 
voting member but an invited guest to all regular Board 
meetings to provide updates on the College.

• Non-voting members of the Board are the Executive Director 
and the Rutgers Trustees representatives (the same as 
today). There is no student liaison.

• Terms: Board members elected by Alumnae Council are 
limited to two consecutive two-year terms – no change 
from the current Bylaws.

• In the proposed Bylaws, a new clause has been added to 
recognize that Board members may resign.

• The “Vacancies” section allows the President to fill a vacant 
position among the elected officers as well as among the 
representatives elected by the Alumnae Council, subject to 
Board approval.  

VII. Board of Directors  

 (This article describes the membership of the Board and 
how it operates.)

 1.  Purpose
 2.  Membership*
 3. Term of office and elections
 4. Resignations (new)
 5. Vacancies
 6. Meetings
 7. Confidentiality and Conflict of Interest
 8. Quorum
 9. Executive Committee**
 10. Indemnification (new)

(Continued on page 6)

* Please note: Under the proposed Bylaws, the voting members of 
 the Board are: The officers of the Association (who are elected by 
 the active members of the Association); twelve active members 
 elected by the Alumnae Council; the AADC Annual Appeal Chair; 
 and the Alumnae Engagement Chair.

Non-voting members are the Executive Director and up to two
(appointed) Douglass alumnae who are serving on the Rutgers 
University Board of Trustees.

** The Executive Committee consists of the elected officers of the
 Association; one other non-officer Board member may be named 
 by the Committee to serve for a term of one year.  The Executive
 Director is a non-voting member.

The primary duty of the Executive Committee is to carry out the
business of the Association between meetings of the Board.



ARTICLE NUMBER/DESCRIPTION (PROPOSED BYLAWS)

• The proposed Bylaws modify the “Meetings” section to 
include a provision for written unanimous consent – i.e., 
Board members may approve certain actions without a 
formal meeting, but only if 100% of the Board members 
agree to the action in writing.

• Under the proposed Bylaws, Board members must sign both 
Confidentiality and Conflict of Interest statements annually.  
(This has been AADC’s practice for a number of years.)

• There is no change to the Quorum section.

• The proposed Bylaws make the following changes with 
respect to the Executive Committee:

- The Executive Committee must report all significant 
actions back to the Board prior to or at the next Board 
meeting.

- It is charged with overseeing the hiring of the Executive 
Director.

- A Rutgers Trustee representative is no longer 
automatically a member of the Executive Committee; the 
President may nominate any non-officer Board member 
to serve for a term of one year.

• An Indemnification section has been added to protect all 
members of the Board as well as AADC staff in the event of 
legal action against them as a result of their service to the 
Association. However, these individuals must have acted in 
good faith and in the best interests of the Association, and 
not have willfully violated the law, in order to receive this 
Indemnification.

NOTABLE ITEMS

VII. Board of Directors (continued from page 5)
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VIII. Departments and Committees  
 1. Departments:  
  Administration, Development, Marketing and  

 Communications, Alumnae Relations
  (composition, term of members, duties, vacancies)
 2. Nominating Committee 
  (Standing Committee of the Alumnae Council)
 3. Investment Committee
  (Standing Committee of the Board) (new)
 4. Other Standing Committees
 5. Special Committees

• Section 1 contains relatively short descriptions of the duties 
for each of the Departments. These descriptions have been 
modified to reflect AADC’s revised mission.

• The proposed Bylaws do not change the role of the 
Nominating Committee (a Standing Committee of the 
Alumnae Council, not the Board) to recommend slates of 
candidates for officer and Board positions.

• The Investment Committee has been added as a Standing 
Committee of the Board to acknowledge the importance of 
overseeing the investment portfolio for the Douglass Fund 
and other endowed funds.

• The Board may create other Standing Committees, 
consistent with the strategy and needs of the Association 
(new).

• In the proposed Bylaws, the Board, the Executive 
Committee, the Alumnae Council and the President may 
create Special Committees, but such Committees now must 
have charters and report back regularly to their creators.
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IX.  Classes

 1. Organization and Recognition
 2. Election of Officers
 3. Representation on Alumnae Council

X.  Groups and Networks (new title)*

 1. Organization and Recognition
 2. Functions
 3. Leadership
 4. Representation on Alumnae Council

XI. Fiscal Year and Audit

 1. Fiscal Year
 2. Audit of Financial Statements

XII. Parliamentary Authority

XIII. Dissolution of the Association

XIV. Amendments

ARTICLE NUMBER/DESCRIPTION (PROPOSED BYLAWS)

• The proposed Bylaws list all known types of class officers: A 
president, co-presidents, vice president, co-vice presidents, 
secretary, treasurer, fund agent, historian, and representative to 
Alumnae Council. However, the Bylaws would no longer allow a 
class to name an unlimited number of officers and thus achieve 
disproportionate representation on Alumnae Council.  

• The Bylaws continue to recognize regional groups and networks 
with mutual interests as key components of the AADC organization. 

• When such a group or network achieves 20 members, it may 
request recognition by the AADC Board as a formal group. Formal 
groups help to carry out the objectives and functions of the 
Association, under the Policies and Procedures established by   
the Board.

• The word “club” has been removed, as the AADC no longer   
has clubs.

• Similarly, the provision related to informal groups has been deleted.

There are no significant changes in this Article.

Under the proposed Bylaws, the AADC will continue to rely on Roberts 
Rules as its primary parliamentary guide, but the AADC may also adopt 
its own Board-approved rules of order.

• The proposed Bylaws now state that the Association may be 
dissolved by a two-thirds vote of approval by the members of the 
Board of Directors, after consultation with the Alumnae Council.

• As with the current Bylaws, this Article provides that upon 
dissolution of the Association, assets shall be distributed by the 
Board with the approval of the Alumnae Council consistent with the 
purpose of the Association, to 501(c)(3) organizations. However, the 
language of this Article has been modified to make clear that in the 
case of donor-restricted assets, the Board must take all appropriate 
steps to follow donor’s intent and applicable state law.   

• The current Bylaws allow two options for amendments, after a 
two-thirds vote of approval by the Board of Directors: A ballot vote 
sent to voting members, or a vote at any Association meeting open 
to all voting members. Approval of amendments requires two-thirds 
of the votes cast. This approach has been retained in the proposed 
Bylaws.

• New language has been added to allow for electronic or other 
means of voting in the future, to the extent permitted by law.

• The AADC Board of Directors will now be specifically authorized to 
amend the Association’s Certificate of Incorporation consistent with 
the Bylaws as amended. (The AADC’s Certificate of Incorporation is 
a regulatory filing required by the state of New Jersey.)

NOTABLE ITEMS

* Please note: The old title for this Article was “Clubs, Networks, 
 Formal Groups and Informal Groups.”



The Associate Alumnae of Douglass College
181 Ryders Lane
New Brunswick, NJ  08901-8557
www.douglassalumnae.org

August, 2017

The AADC has positioned itself for a meaningful and successful future. Please see 
the enclosed message from the Associate Alumnae of Douglass College Board of 

Directors together with the Proposed Amendments to the AADC Bylaws, and a Ballot. 
The AADC Board recommends that you vote to approve these amendments and 

return your ballot via mail by October 1, 2017.

 Thank you for your continuing support
of our vibrant, forward-looking

alumnae organization.

Review Proposed Changes
and Return Your Ballot



This ballot is provided to voting (i.e., active) members of the AADC as of June 6, 2017, as described in the letter from the AADC Board of Directors dated August 2017. 
Members who have contributed a minimum of $40 will be considered an “active member” in the fiscal year in which the contribution is made and for the following fiscal 
year. Please mark one of the boxes and return your completed ballot for receipt to the AADC by October 1, 2017. A return envelope is enclosed for your convenience.

This ballot is provided to voting (i.e., active) members of the AADC as of June 6, 2017, as described in the letter from the AADC Board of Directors dated August 2017. 
Members who have contributed a minimum of $40 will be considered an “active member” in the fiscal year in which the contribution is made and for the following fiscal 
year. Please mark one of the boxes and return your completed ballot for receipt to the AADC by October 1, 2017. A return envelope is enclosed for your convenience.

This ballot is provided to voting (i.e., active) members of the AADC as of June 6, 2017, as described in the letter from the AADC Board of Directors dated August 2017. 
Members who have contributed a minimum of $40 will be considered an “active member” in the fiscal year in which the contribution is made and for the following fiscal 
year. Please mark one of the boxes and return your completed ballot for receipt to the AADC by October 1, 2017. A return envelope is enclosed for your convenience.

o  I APPROVE the amendments recommended by the AADC Board of Directors.

o  I DO NOT APPROVE the amendments recommended by the AADC Board of Directors.

PRINT FULL NAME AND CLASS YEAR:

SIGN FULL NAME AND CLASS YEAR / DATE:

PLEASE PROVIDE YOUR CURRENT EMAIL ADDRESS AND CELL PHONE:

Thank you for your continued leadership and support to the AADC.

o  I APPROVE the amendments recommended by the AADC Board of Directors.

o  I DO NOT APPROVE the amendments recommended by the AADC Board of Directors.

PRINT FULL NAME AND CLASS YEAR:

SIGN FULL NAME AND CLASS YEAR / DATE:

PLEASE PROVIDE YOUR CURRENT EMAIL ADDRESS AND CELL PHONE:

Thank you for your continued leadership and support to the AADC.

o  I APPROVE the amendments recommended by the AADC Board of Directors.

o  I DO NOT APPROVE the amendments recommended by the AADC Board of Directors.

PRINT FULL NAME AND CLASS YEAR:

SIGN FULL NAME AND CLASS YEAR / DATE:

PLEASE PROVIDE YOUR CURRENT EMAIL ADDRESS AND CELL PHONE:

Thank you for your continued leadership and support to the AADC.

Official Ballot
Proposed Bylaws Amendments
for the Associate Alumnae of Douglass College

Official Ballot
Proposed Bylaws Amendments
for the Associate Alumnae of Douglass College

Official Ballot
Proposed Bylaws Amendments
for the Associate Alumnae of Douglass College




