BYLAWS OF

Troopers Alumni Association
These Bylaws govern the affairs of

Troopers Alumni Association
A nonprofit educational and charitable organization.

PURPOSE
The purposes of the Trooper Alumni Association (hereinafter referenced sometimes as only “Alumni Association”) shall be to provide a social environment for the former members of the Troopers Drum and Bugle Corps to gather, meet and share experiences; support and encourage continued excellence of the Troopers Drum & Bugle Corps through volunteer and financial support efforts; and further foster the ideals of Honor, Loyalty and Dedication for future members of the Troopers Drum & Bugle Corps.

ARTICLE 1

OFFICES

Principal Office

1.01 The Alumni Association’s principal office in Wyoming will be located at the principal business office of the Troopers Drum & Bugle Corps, Inc. The Alumni Association may have such other offices, in Wyoming or elsewhere, as the Committee may determine. The Alumni Association Committee may change the location of any office of the Committee.

Registered Office and Registered Agent

1.02 The Alumni Association will not maintain a registered agent for service. The Alumni Association shall be considered a part or division of Troopers Drum and Bugle Corps, Inc. and the Alumni Association Committee shall be considered a subcommittee under the auspices of the Troopers Drum and Bugle Corps, Inc. Board of Directors. 

ARTICLE 2

MEMBERSHIP

2.01 The Alumni Association will not have shareholders and its affairs will be governed exclusively by the Alumni Association Committee subject to the approval and authority of the Board of Directors of Troopers Drum and Bugle Corps, Inc.

2.02 The Troopers Alumni Association shall have three types of members; Annual Active Members, Lifetime Members and Associate Members.

Members

2.03 In order to be an Annual Active Member or Lifetime of the Troopers Alumni Association, a person must: 

(a) have participated as an eligible member in good standing Troopers Drum and Bugle Corps or any of its related youth organizations, including, by way of example but not limitation, the Troopers Cadets, the Troopers Winter Guard, or any predecessor or successor of the foregoing, at any time since inception and listed as such a member on membership rolls;
(b) be over the age of 21; and 

(c) pay dues as set forth below

(1) Alumni Association membership dues are payable annually, unless the member is a lifetime member.

(2) The amount of annual dues for each year shall be set by the Alumni Association Committee at its annual meeting with the advice, approval and authority of the Troopers Drum and Bugle Corps, Inc., Board of Directors.  The Committee shall not increase the amount of annual dues, however, for the year immediately following the annual meeting at which such an increase is proposed; any increase in the amount of dues shall not go into effect until the fiscal year following the fiscal year that succeeds the year of the annual meeting in which the increase is proposed. 

(3) The Troopers Alumni Association Committee has the discretion to establish lifetime memberships.  A lifetime member of the Troopers Alumni Association meets all requirements for membership set forth in section 2.03 (a), but pays dues in one payment in an amount established by the Troopers Alumni Association Committee with the advice and approval of the Board.  Annual dues payments made in years preceding the year in which a member becomes a lifetime member shall not offset the full amount of lifetime membership dues.  Once the full dues payment is received by the Troopers Alumni Association Committee, however, the person shall be considered a lifetime member and dues payments need not thereafter be made at any time during the lifetime of that member.

2.04 All Members of the Alumni Association shall be entitled to the rights and privileges of all other members of the Alumni Association, generally.  Specifically, each member shall have the right to make nominations for the Committee, vote in the elections for the Committee, participate in subcommittees constituted by the Committee and attend all reunions and other Alumni Association events.  Additional rights and privileges of membership may be established by the Alumni Association Committee.  The Alumni Association Committee shall not discriminate between nor on the basis of eras of alumni participation, genders, ages, races and ethnicity in defining rights, duties, conditions and privileges of membership and participation in the Alumni Association.  This provision, however, is not intended to be construed as a requirement that Honorary Members and dues-paying Members be treated similarly or equally.

Associate Members

2.05 Associate Members were not regular marching members of the Troopers Drum and Bugle Corps, however, did perform in uniform at special events or were members of the instructional or support staff during any time since the Troopers inception.  An Associate Member shall be a person who would not otherwise be eligible for membership in the Troopers Alumni Association under the criteria set forth in Article 2.03.

2.06 Associate members are required to pay annual dues as set forth below.  

a) Alumni Association membership dues are payable annually, unless the associate member is a lifetime member.
b) The amount of annual dues for each year shall be set by the Alumni Association Committee at its annual meeting with the advice, approval and authority of the Troopers Drum and Bugle Corps, Inc., Board of Directors.  The Committee shall not increase the amount of annual dues, however, for the year immediately following the annual meeting at which such an increase is proposed; any increase in the amount of dues shall not go into effect until the fiscal year following the fiscal year that succeeds the year of the annual meeting in which the increase is proposed. 
c) The Troopers Alumni Association Committee has the discretion to establish lifetime associate memberships.  A lifetime associate member of the Troopers Alumni Association meets all requirements for membership set forth in section 2.05, but pays dues in one payment in an amount established by the Troopers Alumni Association Committee with the advice and approval of the Board.  Annual dues payments made in years preceding the year in which a member becomes a lifetime member shall not offset the full amount of lifetime membership dues.  Once the full dues payment is received by the Troopers Alumni Association Committee, however, the person shall be considered a lifetime member and dues payments need not thereafter be made at any time during the lifetime of that member.
2.07 Associate members may not vote in Alumni Association elections and may not serve on the Alumni Association Committee.

2.08 Associate members may or may not have the same rights and privileges as other members of the Alumni Association.  Their rights, privileges and participation shall be as defined by the Alumni Association Committee at its sole discretion.
ARTICLE 3

ALUMNI ASSOCIATION COMMITTEE

Management of Alumni Association

3.01 The Alumni Association Committee will manage the Alumni Association’s affairs subject to the general approval and delegated authority of the Board of Directors of Troopers Drum and Bugle Corps, Inc.

a) The fiscal year for the alumni association shall be commensurate and contemporaneously with the fiscal year of its parent, the Troopers Drum & Bugle Corps, Inc.

Number, Qualifications, and Tenure of Committee Members
3.02 The Alumni Association Committee shall consist of seven members of the Troopers Drum and Bugle Corps Alumni Association who need not be Wyoming residents. Each Alumni Association Committee Member will serve for a term of two years.  The Alumni Association Committee Members' terms will be staggered so that the terms of three of the Alumni Association Committee Members will begin in even‑numbered years; and the terms of the other Alumni Association Committee Members, in odd‑numbered years.  Alumni Association Committee Members may serve more than one term through re-election.

3.03 Notwithstanding Section 3.02 above, the initial (first serving) Alumni Association Committee shall be appointed by the Troopers Drum and Bugle Corps, Inc., Board of Directors.  All of the initial Alumni Association Committee members will be appointed to one year terms.  Upon the expiration of these terms, or upon removal as provided herein, nominations and elections shall be conducted as provided in Section 3.03 et seq. below.  Any appointed initial Committee member may continue to serve on the Committee upon the expiration of his/her term if duly appointed and elected as provided herein.

Nominating Committee Members

3.04 At any meeting preceding the election of at least one Alumni Association Committee Member, any current member of the Alumni Association Committee may nominate any Alumni Association member to serve on the Alumni Association Committee and to run for election in the next Alumni Association Committee election.   In addition to nominations made at meetings, any member of the Alumni Association, as defined in Article 2 above, who has paid alumni association dues to the Alumni Association during the year preceding the next election, may nominate any Alumni Association member to serve on the Alumni Association Committee and to run for election in the next Alumni Association Committee election when notice of nominations is published.  Such publication shall be by any means or combination of means or media reasonably likely to reach all members of the alumni association including, but not limited to, and for example only: Internet email, posting on the Troopers website message board, notice by publication in the Trooper eNews, publication in the Long Blue Line Newsletter or any other officially recognized Troopers newsletter (hardcopy or electronic), notice sent by regular U.S. mail, or any combination thereof. The nomination deadline shall be set by the Alumni Association Committee, but shall be no sooner than 60 days prior to the Annual Meeting nor later than 30 days prior to the Annual Meeting.  When all nominations are in, the secretary will compile a list including the names of those so nominated with the notice of the meeting at which the election occurs.

Electing Alumni Association Committee Members

3.05 A person who meets the qualifications for Alumni Association Committee Member and who has been duly nominated may be elected as a Alumni Association Committee Member. Alumni Association Committee Members will be elected by the simple majority vote of the current Alumni Association members as defined in Article 2.04 herein.  Each Alumni Association member voting in each election may cast only one vote for each position on the Committee on the ballot.  If the member casting a vote is a nominee, they may vote for their name.  A ballot shall not be disqualified, however, solely on the basis of abstention from one or more of the seats up for election.  Each Alumni Association Committee Member will hold office until term expiration, resignation, or removal from the Committee. An Alumni Association Committee Member may be elected to succeed himself or herself as an Alumni Association Committee Member.  The number of terms a Committee member may serve are not limited. 

Vacancies

3.06 The Alumni Association Committee Members will fill any interim vacancy (a vacancy occurring between Annual Meetings) in the Alumni Association Committee and any Alumni Association Committee Member position to be filled due to an increase in the number of Alumni Association Committee Members by way of amendment to these bylaws. A vacancy is filled by the affirmative vote of a majority of the remaining Alumni Association Committee Members. If the Alumni Association Committee drops below a membership of 4, all vacancies shall be filled by appointment of the Troopers Drum & Bugle Corps, Inc., Board of Directors.  An Alumni Association Committee Member selected to fill a vacancy will serve for the unexpired term of his or her predecessor in office.  If the entire Committee resigns or otherwise leaves office contemporaneously or in close succession, an interim Committee may be appointed by the Troopers Drum and Bugle Corps, Inc., Board of Directors to serve as the Committee until the next election can occur.

Annual Meeting

3.07 The annual meeting of the Alumni Association Committee will occur at sometime during one of the following months of each year: June, July, August or September.  Notice of the Annual Meeting and the agenda planned for the meeting shall be sent by and means appropriate for other notices no later than the 30th day preceding the day the Annual Meeting shall begin.

Paid members of the Troopers Alumni Association may attend the annual Troopers Alumni Association meeting. Members may also submit comments to be considered for the annual meeting agenda via electronic or other written means prior to the actual meeting date.
Regular Meetings

3.08 The Alumni Association Committee may provide for regular meetings by resolution stating the time and place of such meetings. The meetings may be held inside or outside Wyoming, and will be held at the Alumni Association’s principal office in Wyoming if the resolution does not otherwise specify the location of the meetings. No notice of regular Alumni Association Committee meetings is required other than an Alumni Association Committee resolution reached by simple majority stating the time and place of the meetings.  Further, these and any other meetings, including those special meetings described in Article 3.08 below, may be held by alternative means as described elsewhere herein. 

Special Meetings

3.09 Special Alumni Association Committee meetings may be called by, or at the request of, the president or any two Alumni Association Committee Members. A person or persons authorized to call special meetings of the Alumni Association Committee may fix any place as the place for holding a special meeting. The person or persons calling a special meeting will inform the secretary of the corporation of the information to be included in the notice of the meeting. The secretary of the Alumni Association will give notice to the Alumni Association Committee Members as these Bylaws require.

Notice

3.010 Written or printed notice of any special meeting (which may be delivered electronically) of the Alumni Association Committee will be delivered to each Alumni Association Committee Member not less than three, nor more than thirty (30) days before the date of the meeting. The notice will state the place, day, and time of the meeting; who called it; and the purpose or purposes for which it is called. 

Quorum

3.011 A majority of the number of Alumni Association Committee Members then in office constitutes a quorum for transacting business at any Alumni Association Committee meeting. The Alumni Association Committee Members present at a duly called or held meeting at which a quorum is present may continue to transact business even if enough Alumni Association Committee Members leave the meeting so that less than a quorum remains. However, no action may be approved without the vote of at least a majority of the number of Alumni Association Committee Members required for a quorum. 

Attendance at Meetings

3.012 Committee meetings may be attended by telephone.  Further, they may occur via Internet, chat room, video teleconferencing, telephone conference call, or any other means by which all attending committee members can reasonably, contemporaneously and understandably communicate.

Duties of Alumni Association Committee Members

3.013 Alumni Association Committee Members will discharge their duties, including any duties as committee members, in good faith, with ordinary care, and in a manner they reasonably believe to be in the Alumni Association's best interest. In this context, the term ordinary care means the care that ordinarily prudent persons in similar positions would exercise under similar circumstances. In discharging any duty imposed or power conferred on Alumni Association Committee Members, Alumni Association Committee Members may, in good faith, rely on information, opinions, reports, or statements, including financial statements and other financial data, concerning the Alumni Association or another person that has been prepared or presented by a variety of persons, including officers of the Alumni Association, professional advisors or experts such as accountants or legal counsel. An Alumni Association Committee Member is not relying in good faith if he or she has knowledge concerning a matter in question that renders reliance unwarranted. 

3.014 Alumni Association Committee Members are not deemed to have the duties of trustees of a trust with respect to the Alumni Association or with respect to any property held or administered by the Alumni Association, including property that may be subject to restrictions imposed by the donor or transferor of the property. Any property or assets are the property of the Troopers Drum & Bugle Corps, Inc.

Duty To Avoid Improper Distribution

3.015 The Alumni Association serves and exists solely as a subcommittee of the Board of Directors of The Troopers Drum and Bugle Corps, Inc.  All moneys and funds expended and collected by the Alumni Association are the money and funds of The Troopers Drum and Bugle Corps, Inc.  Accordingly, all distributions, budgets and expenditures are subject to authorization, approval or disapproval by The Troopers Drum and Bugle Corps, Inc. pursuant to authority as expressed by and within bylaws, rules, policies, procedures, guidelines, and budgets established by the Board of Directors of the Troopers Drum and Bugle Corps, Inc. in its sole discretion.  Any Alumni Association Committee member who acts beyond or outside such authority, as expressed by or in bylaws, rules, policies, procedures, guidelines, and budgets adopted by the Board of Directors of The Troopers Drum and Bugle Corps, Inc., and all Alumni Association Committee members who vote for or assent to such action, shall indemnify The Troopers Drum and Bugle Corps, Inc. for the amount of the distribution or liability and all consequential damages arising therefrom.  For purposes of this paragraph, the term “distribution” includes entry into contracts and prospective contracts with, and representations concerning authority to enter contracts to, third parties.  This indemnity shall not include, however, tort liability for personal injuries sustained at or in connection with Alumni Association events.  All tort liabilities for personal injury shall be governed by applicable state or Federal statutory and common law.
Interested Alumni Association Committee Members

3.016 Contracts or transactions between Alumni Association Committee Members, officers, or members who have a financial interest in the matter are not void or voidable solely for that reason. Nor are they void or voidable solely because the Alumni Association Committee Member, officer, or member is present at or participates in the meeting that authorizes the contract or transaction, or solely because the interested party's votes are counted for the purpose. However, every Alumni Association Committee Member with any personal interest in the transaction must disclose all material facts concerning the transaction, including all potential personal benefit and potential conflicts of interest, to the other members of the Alumni Association Committee or other group authorizing the transaction. Further, any compensation, remuneration or personal benefit derived by the Committee member must be reasonable in amount and type for the services or goods rendered.  The transaction must be approved by a simple majority of the uninterested Alumni Association Committee Members or other group (especially including the Troopers Drum and Bugle Corps, Inc., Board of Directors) with the authority to authorize the transaction. 

Actions of Alumni Association Committee

3.017 The Alumni Association Committee will try to act by consensus.  If a consensus is not available, however, the vote of a simple majority of Alumni Association Committee Members present and voting at a meeting at which a quorum is present is enough to constitute the act of the Alumni Association Committee, unless the act of a greater number is required by law or by some other provision of these Bylaws.  An Alumni Association Committee Member who is in attendance at a meeting and abstains from a vote is considered to be present and voting for the purpose of determining the Alumni Association Committee's decision. For the purpose of determining the decision of the Alumni Association Committee, an Alumni Association Committee Member who is represented by proxy in a vote is considered present. 

Proxies

3.018 An Alumni Association Committee Member may vote by proxy. All proxies must be in writing, must bear the signature of the Alumni Association Committee Member giving the proxy, and must bear the date on which the proxy was executed by the Alumni Association Committee Member. No proxy is valid after three (3) months from the date of its execution. 

Compensation

3.019 Alumni Association Committee Members may not receive salaries for their services. An Alumni Association Committee Member may serve the Alumni Association in any other capacity and receive compensation for those services.  Any compensation that the Alumni Association pays to an Alumni Association Committee Member will be reasonable and commensurate with the services performed.

Removing Alumni Association Committee Members

3.020 The Alumni Association Committee or the members of the Troopers Alumni Association may vote to remove an Alumni Association Committee Member at any time, as provided below:

Removal by the Committee

A meeting to consider removing an Alumni Association Committee member may be called and noticed following the procedures provided in these Bylaws for a special meeting of the Alumni Association Committee. The notice of the meeting will state that the issue of possibly removing the Alumni Association Committee Member will be on the agenda.

At the meeting, the Alumni Association Committee Member may present evidence of why he or she should not be removed and may be represented by an attorney at and before the meeting. Also, at the meeting, the Alumni Association will consider possible arrangements for resolving problems or conflicts in a manner that is in the mutual interest of the Alumni Association and the Alumni Association Committee Member. The Alumni Association Committee member need not be present at the meeting in order to be removed from the Committee.

During the meeting, the Alumni Association Committee Member may be removed only by the affirmative vote of five (5) members of the Alumni Association Committee who are in attendance for the entire duration of the meeting. Proxy votes will not be allowed.

Removal by the Troopers Alumni Association

The removal of one or more Committee members may be proposed at any time by a referendum petition signed or otherwise endorsed or supported by a simple majority of the entire membership of the Alumni Association. The referendum election for the removal of the Member referenced in the referendum petition shall be held no later than the 75th day following the receipt of the referendum petition and the verification of signatures, endorsements or support affirmations by a designee of the Troopers Drum and Bugle Corps, Inc. Board of Directors.  The removal of the Committee Member referenced in the referendum petition shall result by a simple majority vote of all members of the Association, voting in a special election or general election in which the removal of the Committee Member with an unexpired term is proposed. 

Removal Without Prejudice to Membership
The removal of an Alumni Association Committee member shall be without prejudice to his/her membership in the Alumni Association.

ARTICLE 4

OFFICERS

Officer Positions

4.01 The Alumni Association's officers will be a president, a secretary, one or more vice president(s) as determined biennially, and a treasurer.  The Alumni Association Committee may create additional officer positions, define the authority and duties of each such position, and elect or appoint persons to fill the positions. The same person may hold any two or more offices, except for president and secretary.

Election and Term of Office

4.02 The Alumni Association's officers will be elected annually by the Alumni Association Committee at the annual Alumni Association Committee meeting. If officers are not elected at this time, they will be elected as soon thereafter as possible. Each officer will hold office until term expiration, removal or resignation. An officer may be elected to succeed himself or herself in the same office.  Further, service as an officer shall not be prejudiced in any way by resignation or removal in the past (other than to the extent such matters are considered by the electorate in voting). 

Removal from Office only

4.03 Any officer elected or appointed by the Alumni Association Committee may be removed by the Alumni Association Committee with good cause by majority vote of the Committee at any regular or at a special meeting called and properly noticed for the purpose of considering removal of the officer(s). Removing an officer will be without prejudice to the officer's contractual rights, if any.  Further, the removal of an officer, as such, from his/her office, shall be without prejudice to his/her position in the Committee and membership in the Alumni Association. 

Officer Vacancies

4.04 The Alumni Association Committee may select a person to fill a vacancy in any office for the unexpired portion of the officer's term. 

President

4.05 The president is the Alumni Association's chief executive officer. He or she will supervise and control all of the Alumni Association's business and affairs and will preside at all meetings of the members and of the Alumni Association Committee. The president is responsible to communicate with the Board of Directors of the Troopers Drum and Bugle Corps, Inc. as the principal liaison representing the interests of the Alumni Association and the Alumni Association Committee.  In his role as liaison, however, the president shall use reasonable care to represent the Alumni Association Committee and Alumni Association as a whole and avoid intentional, malicious or grossly negligent misrepresentations of the views, goals, abilities, interests and activities of the Alumni Association.  The president will perform other duties prescribed by the Alumni Association Committee and all duties incident to the office of president. 

Vice President

4.06 When the president is absent or cannot act, a vice president will perform the president's duties. When acting in the president's place, the vice president has all the powers of and is subject to all the restrictions on the president. If there is more than one vice president, any vice president may act for the president as provided in this Section 4.06. A vice president will perform other duties as assigned by the president or Alumni Association Committee.

Treasurer

4.07 The treasurer will: 

(a) Have charge and custody of and be responsible for all the Alumni Association's Alumni Associations funds, investments, accounts and securities, if any. 

(b) Receive and give receipts for moneys due and payable to the Alumni Association from any source. 

(c) Deposit all moneys in the Alumni Association's name in banks, trust companies, or other depositories as these Bylaws provided for as the Alumni Association Committee or president directs.  Initially, the Alumni Association Committee anticipates that it will not receive, hold nor deposit any monies.  All moneys collected will be delivered to, maintained by and appropriated directly to and by the Troopers Drum and Bugle Corps Board of Directors, but earmarked for the Alumni Association Committee’s direction and control.  To that end, the Treasurer will work with the Treasurer for the Board of Directors of the Troopers Drum and Bugle Corps, Inc. in collecting and accounting for Alumni Association funds.

(d) Write checks and disburse funds to discharge the Alumni Association's obligations, if any, in accordance with procedures agreed by the Board of Directors of the Troopers Drum and Bugle Corps, Inc. However, funds may not be drawn from the Alumni Association or its accounts for amounts greater than $500 without the signature of the president or a vice president in addition to that of the treasurer.

(e) Maintain the Alumni Association's financial books and records. 

(f) Prepare financial reports.  As long as the Alumni Association does not receive and deposit Alumni Associations into its own accounts, these reports need only include the names of each contributor to the Alumni Association, the amount contributed by each contributor, and the total amount of contributions made to the Corps and the purposes for said contributions. 

(g) Perform other duties as assigned by the president or the Alumni Association Committee.  

Secretary

4.08 The Secretary will:

(a) Give all notices as provided in the bylaws or as required by law. 

(b) Take minutes of the meetings of the members and the Alumni Association Committee, and keep the minutes as part of the Committee records. 

(c) Maintain custody of the Alumni Association records and seal, if any. 

(d) Keep a register of the mailing address of each Alumni Association Committee Member, officer, and employee of the Alumni Association. 

(e) Perform duties as assigned by the president or the Alumni Association Committee. 

(f) Perform all duties incident to the office of secretary. 

ARTICLE 5

TRANSACTIONS OF ALUMNI ASSOCIATION

Contracts

5.01 The Alumni Association Committee may authorize any officer or agent of the Alumni Association to enter into a contract or execute and deliver any instrument in the name of, and on behalf of, the Alumni Association. This authority may be limited to a specific contract or instrument, or it may extend to any number and type of possible contracts and instruments. 

Deposits

5.02 All the Alumni Association's funds will be deposited to the credit of the Alumni Association in banks, trust companies, or other depositories that the Alumni Association Committee selects.  Alternatively, all moneys collected by the Alumni Association may be delivered directly to the Corps and earmarked for direction by the Alumni Association Committee, as determined by the Alumni Association Committee, provided that such earmarking for purpose is approved by the Troopers Drum and Bugle Corps, Inc. Board of Directors, as appropriate. 

Gifts

5.03 The Alumni Association Committee may accept, on behalf of the Alumni Association any contribution, gift, bequest, or devise for the general purposes or for any special purpose of the Alumni Association. 

Potential Conflicts of Interest

5.04 The Alumni Association may not make any loan to an Alumni Association Committee Member or officer of the Alumni Association. An Alumni Association Committee Member, officer, or committee member of the Alumni Association may lend money to and otherwise transact business with the Alumni Association except as otherwise provided by these Bylaws, the articles of the Alumni Association, if any, and applicable law. Such a person transacting business with the Alumni Association has the same rights and obligations relating to those matters as other persons transacting business with the Alumni Association. The Alumni Association may not borrow money from or otherwise transact business with an Alumni Association Committee Member, officer, or committee member of the Alumni Association unless the transaction is described fully in a legally binding instrument and is in the Alumni Association's best interests.  The Alumni Association may not borrow money from or otherwise transact business with an Alumni Association Committee Member, officer, or committee member of the Alumni Association without full disclosure of all relevant facts and without the Alumni Association Committee's approval; provided further that any person having a personal interest in the transaction shall not have a vote in the matter and shall not be considered in attendance for quorum purposes at the meeting at which such transaction is considered. 

Prohibited Acts

5.05 As long as the Alumni Association exists, and except with the Alumni Association Committee's prior approval, no Alumni Association Committee Member, officer, or committee member of the Alumni Association may:

(g) Do any act in violation of these Bylaws or a binding obligation of the Alumni Association. 

(h) Do any act with the intention of harming the Alumni                 Association or any of its operations. 

(i) Do any act that would make it impossible or unnecessarily difficult to carry on the Alumni Association's intended or ordinary business. 

(j) Receive an improper personal benefit from the operation of the Alumni Association. 

(k) Use the Alumni Association's assets, directly or indirectly, for any purpose other than carrying on the Alumni Association's business. 

(l) Wrongfully transfer or dispose of Alumni Association property, including intangible property such as good will. 

(m) Use the name or any trademark or trade name adopted by the Alumni Association, the Troopers Drum and Bugle Corps or Troopers Promotions, Inc. (or any substantially similar name), except on behalf of the Alumni Association in the ordinary course of its business. 

(n) Disclose any of the Alumni Association's business practices, trade secrets, or any other information not generally known to the business community to any person not authorized to receive it. 

ARTICLE 6

NOTICES

Notice by Mail, Fax, Email or Telegram

6.01 Any notice required or permitted by these Bylaws to be given to a Alumni Association Committee Member, officer, or member of a committee of the Alumni Association may be given by mail, telephonic facsimile or email. If mailed, a notice is deemed delivered when deposited in the mail addressed to the person at his or her address as it appears on the corporate records, with postage prepaid. If given by facsimile or email, a notice is deemed delivered confirmed as received by the recipient.  A person may change his or her address in the corporate records by giving written notice of the change to the secretary of the Alumni Association.

Signed Waiver of Notice

6.02 Whenever any notice is required by law or under the or these Bylaws or any hereafter adopted Articles, if any, a written waiver signed by the person entitled to receive such notice is considered the equivalent to giving the required notice. A waiver of notice is effective whether signed before or after the time stated in the notice being waived.

Waiving Notice by Attendance

6.03 A person's attendance at a meeting constitutes waiver of notice of the meeting unless the person attends for the express purpose of objecting to the transaction of any business because the meeting was not lawfully called or convened.

ARTICLE 7

SPECIAL PROCEDURES CONCERNING MEETINGS

Alternative Meeting Arrangements

7.01 The Alumni Association Committee, and any committee of the Alumni Association may hold a meeting by telephone conference‑call procedures, internet chat, internet instant messaging, video teleconferencing, or any other means by or through which committee members may reasonably and understandably contemporaneously communicate. In all meetings held by means other that personal physical presence, matters must be arranged in such a manner that all persons participating in the meeting can hear or understand each other; the notice of a meeting any means other than personal physical presence must state the fact that the meeting will be held by such alternative means as well as all other matters required to be included in the notice; and a person's participating in such a meeting constitutes his or her presence at the meeting.

Decision Without Meeting

7.02 Any decision required or permitted to be made at a meeting of the Alumni Association Committee, or any committee of the Alumni Association may be made without a meeting. A decision without a meeting may be made if a written consent to the decision is signed by all the persons entitled to vote on the matter. The original signed consents will be kept by the secretary. Furthermore, in accordance with these Bylaws action may be taken without a meeting when there are signed written consents by the number of members, Alumni Association Committee Members, or committee members whose votes would be necessary to take action at a meeting at which all such persons entitled to vote were present and voted. Each written consent must be signed and bear the date of signature of the person signing it. An email, telegram, telex, cablegram, or similar transmission by a member, Alumni Association Committee Member, or committee member, or a photographic, facsimile, or similar reproduction of a signed writing, will be treated as an original being signed by the member, Alumni Association Committee Member, or committee member. Consents must be delivered to the Alumni Association. A consent signed by fewer than all members, Alumni Association Committee Members, or committee members is not effective to take the intended action unless the required number of consents are delivered to the Alumni Association within 60 days after the date that the earliest‑dated consent was delivered to the Alumni Association. Delivery must be made by hand, or by certified or registered mail, return receipt requested. The delivery may be made to the Alumni Association's registered office, registered agent, principal place of business, transfer agent, registrar, exchange agent, or the secretary. If the delivery is made to the Alumni Association's principal place of business, the consent must be addressed to the president or principal executive officer. The Alumni Association will give prompt notice of the action taken to persons who do not sign consents. If the action taken requires documents to be filed with the secretary of state, the filed documents will indicate that these written consent procedures were followed to authorize the action and filing. 

Proxy Voting

7.03 A person authorized to exercise a proxy may not exercise the proxy unless it is delivered to the officer presiding at the meeting before the business of the meeting begins. Delivery may occur by email.  The secretary or other person taking the minutes of the meeting will record in the minutes the name of the person who executed the proxy and the name of the person authorized to exercise the proxy. If a person who has duly executed a proxy personally attends a meeting, the proxy will2 not be effective for that meeting. A proxy filed with the secretary of the Alumni Association or other designated officer remains in force until the first of the following occurs: 

(a) An instrument revoking the proxy is delivered to the secretary or other designated officer.

(b) The proxy authority expires under the proxy's terms. 

(c) The proxy authority expires under the terms of these Bylaws.

ARTICLE 8

AMENDING BYLAWS

8.01 These Bylaws may be altered, amended, or repealed, and new bylaws may be adopted by the Alumni Association Committee. The notice of any meeting at which these Bylaws are altered, amended, or repealed, or at which new bylaws are adopted will include the text of the proposed bylaw provisions as well as the text of any existing provisions proposed to be altered, amended, or repealed. Alternatively, the notice may include a fair summary, authored by the secretary or the president’s designee, of those provisions.  The notice or summary must be delivered to the secretary of the Troopers Drum and Bugle Corps Board of Directors.  Further, the Troopers Drum and Bugle Corps Board of Directors shall have at least one opportunity to consider and comment upon such proposed amendments at one of its regular or special meetings before the Alumni Association Committee votes upon such amendments for adoption.

CERTIFICATE OF SECRETARY 

I certify that I am the duly elected and acting Secretary of Troopers Alumni Association, and that these Bylaws constitute the Alumni Association's Bylaws. These Bylaws were duly adopted at a meeting of the Alumni Association Committee held on ____________, 2003.

Dated: _____________________________ , 2003

______________________________ [signature ] 

______________________________ [typed or printed name ] 

Secretary of the Alumni Association Committee

CERTIFICATE OF SECRETARY OF TROOPERS DRUM AND BUGLE CORPS, INC.

I certify that I am the duly elected and acting Secretary of Troopers Drum and Bugle Corps, Inc., and that these Bylaws constitute the Alumni Association's Bylaws. These Bylaws were duly adopted and approved at a meeting of the Troopers Drum and Bugle Corps, Inc., Board of Directors held on ____________, 2003.

Dated: _____________________________, 2003

______________________________ [signature ] 

______________________________ [typed or printed name ] 

Secretary of Troopers Drum and Bugle Corps, Inc.

APPROVED BY THE ALUMNI ASSOCIATION COMMITTEE:

___________________________________________________, Member

___________________________________________________, Member

___________________________________________________, Member

___________________________________________________, Member

___________________________________________________, Member

___________________________________________________, Member

___________________________________________________, Member

APPROVED BY THE BOARD OF DIRECTORS, TROOPERS DRUM & BUGLE CORPS, INC.:

___________________________________________________,
_______________________

Name








Title

___________________________________________________,
_______________________

Name








Title

___________________________________________________,
_______________________

Name








Title

___________________________________________________,
_______________________

Name








Title

___________________________________________________,
_______________________

Name








Title

___________________________________________________,
_______________________

Name








Title

___________________________________________________,
_______________________

Name








Title
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