
AMENDED AND RESTATED BYLAWS 

OF

THE CUM LAUDE SOCIETY, INCORPORATED
A Maryland Non-Profit Corporation

(These Amended and Restated Bylaws are an amendment and restatement of the current The
Cum Laude Society Incorporated Constitution.)

Article I:  Name, Purpose & Offices

Section 1.01:  Formation & Name

The name of the corporation is The Cum Laude Society, Incorporated (“Society”).  The
Society was formed upon the filing and acceptance of its  Articles  of Incorporation with the
Secretary of State of the State of Maryland.

Section 1.02:  Principal Office & Additional Offices

The  principal  office  of  the  Society  is  at  9462  Brownsboro  Road,  #359,  Louisville,
Kentucky 40241.   The Society may also  have  offices  at  such other  places  as  the  Board  of
Regents  (“Board”), defined below, may from time  to time determine  or  the business  of  the
Society may require.

Section 1.03:      Registered Office & Agent

The Society maintains a registered office and registered agent in the State of Maryland.
The registered office and agent are Ms. Jean Brune, 6 Upland Road, F4, Baltimore, Maryland
21210.  Such registered agent and office may change from time to time at the direction of the
Board and proper filing with the Secretary of State of Maryland. 

Section 1.04:  Purposes

The Society is organized for the following purposes:

(a) to promote and recognize academic excellence;

(b) To conduct the work of a Maryland non-profit entity, exclusively for charitable,
scientific, literary, religious or educational purposes within the meaning of Section 501(c) of the
Internal  Revenue Code of  1986 (“IRC”)  in  such a  manner  (i)  that  no part  of  its  income or
property shall inure to the private benefit of any donor, director or individual having a personal
or private interest in the activities of the Society, except as reasonable compensation for services
actually rendered, (ii) that it  shall  not directly or indirectly participate in or intervene in any
political campaign on behalf of any candidate for public office; and (iii) that no substantial part



of its activities shall be carrying on propaganda or otherwise attempting to influence legislation;
and

(c) To engage in  other  activities,  projects  and business  permitted  by  the  laws  of
Maryland for a non-profit corporation and Section 501(c) of the IRC. 

Article II:  Chapters & Membership

Section 2.01:  Chapters

The Society shall consist of Chapters established in public high schools and incorporated
secondary schools which are not conducted for financial gain, and which do not discriminate on
the  basis  of  sex,  race,  color,  or  national  and  ethnic  origin  in  the  administration  of  their
educational or admissions policies, scholarship and loan programs and athletic and other school-
administered  programs.   Independent  schools  shall  be  accredited  by  regional  associations
recognized  by  the  National  Association  of  Independent  Schools.   Public  schools  shall  be
accredited by their states.

Section 2.02:  New Chapters

New Chapters shall be constituted by a majority vote of the Board. Each charter shall be
signed by the President General and the Secretary General of the Society and attested with the
seal of the Society.

Section 2.03:  Revocation

The Board shall have the authority to revoke the charter of any Chapter by a two-thirds
vote, provided that notice of the proposal of such action shall have been sent to the Chapter not
less than thirty (30) days before the date appointed for the meeting of the Board at which the
proposal is to be presented. The Board shall have the authority to suspend the activity of any
Chapter at any time, but such suspension shall be valid only until the next meeting of the Board.

Section 2.04:  Membership

Members of the Chapters shall be elected by ballot,  and a three-fourths vote shall be
necessary for election. The members shall be of four classes, as follows:

2.04.01: Charter Members. Charter Members shall be elected under authority given by
the Board in granting charters,  but the right to elect Charter Members shall  not be extended
beyond two (2) years from the establishment of the Chapter.

2.04.02: Honorary Members. Each Chapter may elect two (2) Honorary Members each
year. Honorary Members shall be exempt from the membership fee requirement.

2



2.04.03:  Faculty  Members. Each  Chapter  may  elect  to  membership  teachers  or
administrative officers of the school who are members of Phi Beta Kappa, and other members of
the  faculty  who,  in  the  judgment  of  the  voting  members  of  the  Chapter,  have  suitable
qualifications. At no time should the number of active faculty members fall below three (3). 

2.04.04: Student Members. Each Chapter shall determine the method in which an honor
record  and  class  standing  shall  be  ascertained.  Each  Chapter  may  elect  as  members  those
students of the senior class in the college preparatory curriculum who have had an honor record
up to the time of election and stand in the first fifth of their class, choosing the whole number at
the end of the senior year, or not more than the first tenth of the class at the end of the junior
year, or at any time during the senior year and the remainder at the end of the senior year. Any
exception to the foregoing provisions as to the election of student members may be made by a
Chapter only with the prior written consent of the District Regent.

Section 2.05:  Voting

Each  member  shall  have  one  (1)  vote  at  the  meeting  of  a  Chapter,  except  student
members, who may, however, by action of the Chapter be given the right to vote.

Section 2.06:  Chapter Officers

The officers of a Chapter shall be a president and a secretary. The president may be either
a student member or a faculty member of a Chapter. The secretary shall be drawn from the active
faculty members of the Chapter, with the responsibility for all records and communications with
the Board and the central office.

Article III:  Board of Regents & Meetings

Section 3.01:  General Powers

The business and affairs of the Society shall be managed by the Board of Regents. The
Board  shall  have  full  authority  and  legal  responsibility  for  the  management,  operation  and
financial viability of the Society.  

Section 3.02:  Number & Election

The number of regents of the Board shall be no less than three (3),  and  no more than
fifteen (15).  The regents shall be elected every three years, upon majority vote of the regents,
except as provided herein, and each regent elected, other than as “ex officio” regent, shall hold
office for a maximum of two three-year terms. Notwithstanding the foregoing, a regent’s term
may be extended for up to three (3) years if affected by service president of the Society.  An ex
officio regent shall not have term limits.  
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Section 3.03:  Resignations
Any regent may resign at any time.  Such resignation shall be made in writing, and shall

take effect at the time specified therein, and if no time be specified, at the time of its receipt by
the Registrar General or the President General.  

Section 3.04:  Removal

Any regent may be removed either for or without cause at any time by the affirmative
vote of a majority of the regents and the vacancies thus created may be filled by the affirmative
vote of a majority of regents.

Section 3.05:  Vacancies

Vacancies  and newly created  regencies  resulting  from any increase  in  the  authorized
number of regents that are not filled contemporaneously with the creation of the vacancy or new
regency may be filled by a majority of the regents then in office, though less than a quorum, or
by a sole remaining regent, and the regents so chosen shall hold office until the next annual
election and until their successors are duly elected and qualified, unless sooner displaced.  If
there are no regents in office, then an election of regents may be held in the manner provided by
statute.

Section 3.06:  Regular Meetings

Regular meetings to conduct the business of the Board shall be held with notice at such
time and at such place as shall from time to time be determined by the Board.  

Section 3.07:  Special Meetings

Special  meetings  of the Board may be called by the Registrar  General,  the President
General, or a majority vote of the Board on at least two (2) days’ notice to each regent. 

Section 3.08:  Quorum & Voting

At all meetings of the Board, a majority of the regents shall constitute a quorum for the
transaction of business, and the act of a majority of the regents present at any meeting of which
there is a quorum shall be the act of the Board.  If a quorum shall not be present at any meeting
of the Board, the regents present at the meeting may adjourn the meeting from time to time,
without notice other than announcement at the meeting, until a quorum shall be present.

4



Section 3.09:  Telephonic Meetings

The Board and any committee thereof may hold meetings through the use of telephone or
other  communications  equipment  if  all  persons  participating  can  hear  each  other  and  can
communicate with each other.  Participation in such a meeting shall constitute presence at such
meeting.

Section 3.10:  Written Consent Action

Unless otherwise restricted by statute, the Articles of Incorporation, or these Bylaws any
action required or permitted to be taken at any meeting of the Board or of any committee thereof
may be taken without a meeting, if all members of the Board or committee, as the case may be,
consent thereto in writing.  The consent shall be filed with the minutes of proceedings of the
Board or committee, as applicable.

Section 3.11:  Compensation of Regents

The members of the Board of the Society shall not be entitled to any compensation for
their service on the Board.  Notwithstanding the foregoing, the members of the Board may be
reimbursed  for  reasonable  expenses  incurred  in  performing  their  duties  as  a  member  of  the
Board.

Article IV:  Committees

Section 4.01:  Committee Composition

The Board, at its discretion, may designate one or more committees, each committee to
consist solely of two or more of the regents of the Society.  The Board may designate one or
more  regents  as  alternate  members  of  any  committee,  who  may  replace  any  absent  or
disqualified  member  at  any  meeting  of  the  committee.   Each  committee  shall  serve  at  the
pleasure of the Board and shall be subject to the control and direction of the Board.

Section 4.02:  Committee Names

Any committee or committees designated by the Board shall have such name or names as
may be determined from time to time by the Board.  

Section 4.03:  Committee Powers

Any committee or committees designated by the Board shall have all the powers and
authority of the Board in the management of the business and affairs of the Society assigned by
the Board to the committee.  No such committee shall have the power or authority to amend,
alter, or repeal these Bylaws; elect, appoint, or remove any member of any such committee or
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any  member  of  the  Board;  amend  the  Articles  of  Incorporation,  restate  the  Articles  of
Incorporation in order to adopt a plan of merger, or adopt a plan of consolidation with another
corporation; authorize the sale, lease, exchange, or mortgage of all or substantially all of the
property and assets of the Society; authorize the voluntary dissolution of the Society or revoke
proceedings therefor; adopt a plan for the distribution of the assets of the Society; or amend, alter
or repeal any resolution of the Board which by its terms provides that it shall not be amended,
altered, or repealed by such committee.  The constitution of a quorum for committee meetings
shall follow the rules set forth in Section 3.08 above.

Article V:  Notices & Minutes

Section 5.01:  Notices

Notice required under any statute, the Articles of Incorporation, or these Bylaws to be
given to any regent shall be given in writing and may be given either in person, by courier, by
prepaid express or overnight delivery service, by mail with postage thereon prepaid, or by telefax
or e-mail,  addressed to such regent at  his  or her address as it  appears on the records of the
Society.   Such notice shall  be deemed to be given when delivered  in  person, one day after
placement with courier or delivery service, four (4) days after deposit in the United States mail,
or upon electronic confirmation of the telefax or e-mail transmission, as applicable.

Section 5.02:  Waiver of Notice

Notice required under any statute, the Articles of Incorporation, or these Bylaws may be
waived in writing, signed by the person or persons entitled to such notice, whether before or after
the time stated therein.  The attendance of any regent at any such meeting without protesting the
lack of proper notice before or at the commencement of the meeting shall be deemed to be a
waiver by him or her of notice of such meeting.

Section 5.03:  Minutes

Minutes of all of the proceedings of the Board and committees of the Board shall be
recorded and kept in books maintained for that purpose.

Article VI:  Officers

Section 6.01:  Appointment and Powers of Officers

On a triennial basis, the Board shall elect a President General, Deputy President General
and Secretary General. The Registrar General shall be employed by the Board as the Society’s
chief administrative officer. The Board may,  in its sole discretion, appoint such officers as it
deems necessary to conduct the business and affairs of the Society.  The officers shall have the
powers and authority set out herein and as otherwise prescribed by the Board.  Unless otherwise
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provided herein, the officers of the Society shall serve at the pleasure of the Board and shall hold
office until their successors are appointed, qualified, and serving, unless sooner displaced.  Any
officer may be removed with or without cause upon a majority vote of the Board.

Section 6.02:  President General

The President General (“President”) shall preside at all meetings of the Board, and shall
see that all orders and resolutions of the Board are carried into effect.  He or she shall execute,
acknowledge, and deliver contracts, on behalf of the Society, except where required or permitted
by law to be otherwise executed or where the Board expressly delegates the execution thereof to
some other officer or agent of the Society.  He or she shall perform all duties normally incident
to the office of the President and such other duties as the Board may from time to time prescribe.
The President shall serve for a term of up to eight (8) years. If the President is elected in his or
her sixth year, he or she shall be permitted to serve on the Board until replaced as President.

Section 6.03:  Deputy President General

The Deputy President General (“Deputy”) shall assist the President in all duties, shall, in
absence of the President, preside at all meetings of the Board, shall act as a liaison between the
committee chairpersons and the Board, and shall perform the duties of the President in the event
of his or her inability to serve. The Deputy shall also serve as treasurer of the Board and manage
the financial affairs of the Board.

Section 6.04:  Secretary General

The Secretary General (“Secretary”) shall (a) have supervision of the Chapters, (b) have
charge of the correspondence, records, reports, and publications of the Society, and (c) perform
all duties normally incident to the office of Secretary and such other duties as the Board or the
President, under whose supervision he or she shall be, may from time to time assign.  

Section 6.05:  Registrar General

The Registrar General (“Registrar”) shall (a) be employed as the chief executive officer
of the Society and perform all associated administrative and executive responsibilities on behalf
of the Society, (b) have charge of the membership roll of the Society, (c) be custodian of the seal,
(d) issue all official certificates to members of the Society, (e) serve as a full voting ex officio
member of the Board, and (f) perform all duties normally incident to the office of Registrar and
such other duties as the Board or the President, under whose supervision he or she shall be, may
from time to time assign. The Registrar shall not issue a certificate of membership or initiate a
member-elect until there shall have been paid to the Registrar a membership fee, the amount of
which shall be fixed by the Board.
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Section 6.06:  Reports of Officers

The Secretary and the Registrar shall provide a full and detailed report of their official
acts to the Board at a Board meeting and upon written request by a Chapter.

Article VII:  Indemnification 

Section 7.01:  Indemnification

(a) No member of the Board, officer, agent, or employee of the Society shall be liable
to the Society on account of any action taken or omitted to be taken by him/her in good faith as a
regent, officer, agent, or employee of the Society if, in respect thereto, he/her used or exercised
the  same  degree  of  care  and  skill  as  a  prudent  person  would  have  exercised  under  the
circumstances in the conduct of his/her own affairs.

(b) The Society shall indemnify and hold harmless each regent, officer, agent, and
employee of the Society and any person who, at any time, acted in such capacity, and his/her
heirs,  devisees,  personal  representatives,  and  assigns,  against  all  liability,  loss,  damage,
judgments, expenses, and costs, including attorneys’ fees, imposed on or incurred by him/her in
connection  with  any claim asserted  against  him/her,  by a  legal  proceeding  or  otherwise,  by
reason of his/her being or having been such officer, regent, agent or employee of the Society,
except  in  relation  to  matters  as  to  which  the  said  person  shall  have  been  judged  guilty  of
negligence or misconduct in the performance of his/her duty; provided, however, that the Society
shall be given reasonable notice of the assertion or institution of such claim or proceeding, and in
the event the same shall be settled, the Society or its counsel shall consent to such settlement and
it shall be determined by its counsel or found by a majority of the Society Board then in office
and not involved in such controversy, although less than a quorum, that such settlement was to
the  best  interest  of  the  Society  and  the  person  to  be  indemnified  was  not  guilty  of  gross
negligence or gross misconduct in respect to the matter in which indemnity is sought.  

(c) The provision of the Article shall not be deemed exclusive or in limitation of, but
shall be deemed cumulative with, and in addition to, any other limitation of liability or right of
indemnity to which such currently acting or former trustee, agent, or employee of the Society
may otherwise be entitled or permitted to have under statute; including, but not limited to the
provisions of Md. Code, Corps. & Ass’ns § 2-418, and any future amendments thereto and any
future enactments, are adopted to the fullest extent permitted.

(d) If any part of this Article shall be found in any action, suit, or proceeding to be
invalid  of  ineffective,  the  validity  and the  effectiveness  of  the  remaining  parts  shall  not  be
affected.
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Article VIII:  Dissolution

Section 8.01:  Dissolution

The affirmative  vote  of  two-thirds  of  the  regents  of  the  Society shall  be required  to
initiate proceedings to dissolve the Society pursuant to the provisions of the Maryland Code and
Internal Revenue Service codes.  At dissolution, the assets of the Society shall, after payment of
all debts and liabilities, be distributed to the sole member of the Society, or its successor.  If the
sole member of the Society,  or its successor, is not in existence as of the dissolution of the
Society, then the Board of Regents, by majority vote, shall distribute the assets of the Society to
other  charitable  non-profit  corporations  in  existence  with missions  similar  in  purpose to  the
mission of the Society.

Article IX:  General Provisions

Section 9.01:  Checks

All checks or demands for money and notes of the Society shall be signed by such regent,
officer, agent or employee or such other person or persons as the Board may from time to time
designate.

Section 9.02:  Fiscal Year

The fiscal year of the Society shall be July 1- June 30, or as otherwise fixed by resolution
of the Board.

Section 9.03:  Books and Records

The Society shall  keep at  its  principal  office  in the  Commonwealth  of Kentucky (1)
correct and complete books and records of account, (2) minutes of the proceedings of the Board
and its committees, if any, and (3) a record of the names and addresses of the Board members
entitled to vote.  All books and records of the Society may be inspected by any Board member
having voting rights, or his/her agent or attorney, for any proper purpose at any reasonable time.

Section 9.04:  Amendments to Bylaws

These Bylaws may be altered, amended, repealed, or replaced by an affirmative vote of
not less than two-thirds of the regents of the Society at  any meeting  called or held for that
purpose at which a quorum is present. No amendment shall authorize or permit the Society to be
operated or its assets to be expended otherwise than exclusively for an in furtherance of the
purposes specified in Article I hereof.
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