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AADC Proposed Bylaws Changes 

Frequently Asked Questions 

Dated: August 25, 2017 

1.  What specific changes in the AADC Bylaws were required as a result of the 

Agreement signed between the AADC and the Rutgers parties in July, 2016? 

As a result of the Agreement with Rutgers, a legally binding document, the mission of 

the AADC has changed.  Our focus is now on alumnae programs, services, networks 

and life-long learning opportunities.  The AADC's fiduciary responsibility for the 

Douglass Fund and other endowed funds held for the benefit of Douglass remains; 

distributions from these funds will continue to benefit Douglass and her students.   

The AADC has a responsibility to its members to communicate our updated mission 

clearly, including updating the statement of our mission in the Bylaws.   In addition, the 

Agreement with Rutgers formalizes certain roles for the President and the Executive 

Director (e.g., the President must serve as a co-trustee of the Douglass Fund).  Please 

see the details in the member summary. 

2.  What is the new, updated mission of the AADC?   

As stated in Article II of 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. 

3.  The new Bylaws have changed the title of Article II from ''Purpose” to “Mission.”  

Why was this change made? 

Under the 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 Article II is the 

AADC’s updated mission statement. 

4.  What is the Certificate of Incorporation?  How does it differ from the Bylaws? 

When a new non-profit organization is being formed, articles of incorporation are filed 

for approval with the appropriate state regulator.  This document typically includes the 

name of the organization, a general statement of its purpose (which must comply with 

federal tax laws if the organization is to be tax exempt), the name and address of a 
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"registered agent" to receive official notices, the composition of the initial board of 

directors, and a provision for disposing of the assets of the corporation if it is dissolved.  

The language of the certificate is usually quite broad, so amendments to the certificate 

typically occur infrequently. 

The bylaws of the organization are drafted to provide more detailed information about 

how the organization will be governed.  Bylaws typically include such provisions as a 

mission statement (which must be consistent with the broad purpose stated in the 

certificate), members and rights of members, officers and other Board members and 

how they are chosen, the role of the Board and committees, etc.  Bylaws provisions 

should not conflict with any aspect of the information in the organization's certificate. 

5.  Who is eligible to vote on the Bylaws changes? 

The summary and ballot are being sent to those alumnae who were “active members” of 

the Association as of June 6, 2017—the date when the AADC Board of Directors 

approved the Bylaws changes for consideration by voting members.  You are 

considered “active” if you made a contribution to the AADC of at least $40 in the 

previous fiscal year (fiscal year 2016 was the “previous fiscal year” on June 6, 2017) or 

the current one (fiscal year 2017 was the “current fiscal year” on June 6, 2017).  

6.  Is there an increase in the annual donation I have to make to be considered an 

“active” member? 

As of this time, the AADC Board has not taken any action to increase the current 

donation (a minimum of $40) to be considered an active member.  However, the Board 

may make a change in the future. 

7.  How many votes are needed to pass these changes? 

The proposed Bylaws will be approved if two-thirds of the voting members who return 

their ballots vote in favor of these changes. 

8.  What happens if the changes are not approved? 

If the Bylaws changes are not approved, then the AADC would continue to operate 

under the current Bylaws.  This outcome would be particularly awkward because the 

"purpose" of the Association as stated in the current Bylaws does not reflect the AADC's 

new mission. 

9.  Has the nominating process for Board members and officers changed? 

No.  The Nominating Committee of the Alumnae Council recommends a slate of 

candidates for officer positions to the AADC Board, which may also nominate 

candidates for officer positions.  A ballot listing these candidates is then distributed to 

voting members of the AADC and candidates are elected by a simple majority of votes 

cast.  The Nominating Committee also recommends a slate of candidates for twelve 
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other Board positions (six per year), which is then submitted for a vote of the Alumnae 

Council. 

10. Has the election process changed? 

No.  The election process remains the same as under the current Bylaws.   

11.  Has the length of terms increased or decreased for Board members or officers? 

No.  Both officers and other elected Board members serve two-year terms.  Officers 

cannot serve for more than two terms in the same position, and other elected Board 

members cannot serve for more than two consecutive terms. 

12.  Has the role of the Alumnae Council changed? 

In general, no.  However, the proposed Bylaws remove a reference to the role of the 

Alumnae Council in strengthening the relationship with Rutgers, since that role is now 

formally defined by the Agreement between the AADC and the Rutgers parties.  The 

role of the Alumnae Council is defined as follows in the proposed Bylaws: 

“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.” 

Please note that the proposed Bylaws also make certain changes in the membership of 

the Alumnae Council.  In particular, the proposed Bylaws will limit the number of officers 

each class may elect (and send as voting representatives to the Alumnae Council) to all 

currently known class officer positions.  This provision means that a class would not be 

able to name an unlimited number of officers and thus achieve a disproportionate 

representation on the Alumnae Council.   

13.  Why do the proposed Bylaws reduce the quorum for Alumnae Council meetings 

from 50 to 25? 

This change reflects recent attendance at Alumnae Council meetings and is intended to 

assure that critical Alumnae Council responsibilities can be carried out. 

14.  Under the new Bylaws, will the Dean of Douglass Residential College (DRC) 

remain a member of the AADC Board? 

No, she will not.  The Agreement between the AADC and the "Rutgers parties" modifies 
the mission of the AADC with respect to fundraising for DRC and it outlines a specific 
and more formal relationship among the AADC, the College and the Dean of the 
College.  Because that relationship, and the mission of the AADC, are different from 
what they have been in the past, we believe that inviting the Dean to our Board 
meetings as a guest rather than continuing her direct involvement as an AADC Board 
member is appropriate.  
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15.  There is mention of Policies and Procedures in the proposed changes.  Why are 

those policies not a part of the Bylaws? 

Policies and Procedures typically are formulated to support the implementation of an 

Association's Bylaws and therefore contain more operational detail than would normally 

be included in bylaws.  That operational detail may need to be updated from time to 

time.  For example, the Conflict of Interest document that Board members are required 

to sign will be a component of the AADC's Policies and Procedures.  If this Conflict of 

Interest document were included in the Bylaws, the AADC would not be able to modify it 

without a member vote.   

16.  Why did you make so many changes? 

The letter from the AADC Board of Directors describes several reasons for making 

changes to the AADC's Bylaws:  Requirements related to the Agreement with Rutgers; 

a desire to clarify the meaning of certain provisions or to reflect current best practices; 

and changes to support the AADC's future.  Our Bylaws had not been completely 

reviewed in some time, so this seemed like a good opportunity to do so.  That said, the 

proposed revisions do not change the fundamental governance structure of the 

Association. 

17.  How will these amended Bylaws assure the future sustainability of the AADC?   

The AADC is committed to moving our organization forward.  The amended Bylaws 

include changes to assure that this important governance document complies with the 

terms of the Agreement with the Rutgers parties and with applicable laws.  It includes 

changes that will help the AADC carry out our strategic plan and serve our constituents 

as a best-in-class alumnae organization. 

18.  Why is there a need to indemnify Board members and staff? 

The Indemnification provision protects AADC Board members and staff in the event of 
legal actions that might be taken against them as a result of their service to the 
Association.  It is common practice for non-profit organizations to provide such 
indemnification.  The provision says that this indemnification will be provided only if the 
individual acted in good faith and in the best interest of the Association and did not 
willfully violate the law.   
 
19.  Why don't the Bylaws allow informal groups? 
 
The Association has limited resources to work with small, informal groups.  We 
encourage alumnae to become active in the many formal organizations currently 
available or to form new, formal ones with clear purposes, strong membership and 
volunteer leaders.   
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20.  Why did you not mail a complete set of Bylaws with this information so we would 

not have to request a copy? 

Unlike other recent changes to the AADC's Bylaws, which affected only one or two 

provisions, the proposed changes the Board is recommending now are numerous.      

The Board decided that mailing a summary of the most notable items/changes would be 

more helpful to voting members (and more cost efficient for the AADC) than mailing the 

proposed Bylaws and a summary to more than 3,000 people.  Please note that both the 

current and proposed Bylaws are available on the AADC website, and that we will mail 

printed copies to those who do not have access to the Internet and request them. 

21.  Who served on the Bylaws Committee? 

The members of the Bylaws Committee were Helen Galt '69 (AADC Vice President of 

Administration), Linda P. Clark '70, Isabel Goll Drzewiecki '61, Lauren Nathan LaRusso 

'03, and Lyn Geller Stein '68.  In addition, Valerie Anderson '81, AADC Executive 

Director, and Susan Sturgill, the AADC staff Vice President of Finance and Operations, 

participated in this project. 

22.  What research was done to compare this Association’s Bylaws with those of other 

college alumni associations? 

While the Bylaws Committee did look at other alumni associations' bylaws – including 

those of other alumni associations within Rutgers University – our research was focused 

on reviewing best practices for non-profit organizations in general. 


