BYLAWS

OF

TRAVELERS AID INTERNATIONAL

ARTICLE Itc "ARTICLE I"
Name and Office of the Corporationtc "Name and Office of the Corporation" \l 2

Section 1.
Nametc "Section 1.
Name" \l 3.  The name of the Corporation is Travelers Aid International (the "Corporation" or "TAI").  


Section 2.
Officestc "Section 2.
Offices" \l 3.  The principal office of the Corporation shall initially be located in the Washington, D.C. area.  The Corporation may have such other offices as the Board may determine or as the affairs of the Corporation may from time to time require.


Section 3.
Registered Office and Registered Agenttc "Section 3.
Registered Office and Registered Agent" \l 3.  The Corporation shall have and continuously maintain in the State of Florida, a registered office and a registered agent as required by the Florida Not-For-Profit Corporation Act.  The registered office may, but need not be, identical with the principal office of the Corporation, and the address of the registered office and the identity of the registered agent may be changed when necessary by the Board.

ARTICLE IItc "ARTICLE II"
Mission and Statement of Purpose

The Mission of Travelers Aid International is to advance and support a network of human service provider organizations committed to individuals and families who are in transition—or crisis, and are disconnected from their support systems.

The Purposes of this movement are:

Provide a nationwide continuum of services, connected across communities, from crisis intervention through transitional services, that provides opportunities for individuals and families to achieve their highest possible level of self-sufficiency.

Increase the operational effectiveness of community-based human services organizations, resulting in improved measurable outcomes.

Support the development of integrated support systems that successfully connect individuals and families in transition to their communities.

Convert the front-line experience of local agencies with emerging needs into effective advocacy for system change at all levels of society.

Build a public voice for disconnected people, to advance the rights and responsibilities of individuals and families in transition.


Mission and Statement of Purpose

The Mission of Travelers Aid International is to advance and support a national movement of human service provider organizations committed to individuals and families who are in crisis or transition and are disconnected from their support systems.

The Purposes of this movement are:

Provide a nationwide continuum of services, connected across communities, from crisis intervention through transitional services, that provides opportunities for individuals and families to a" \l 3

ARTICLE III

Memberstc "Members" \l 2

Section 1.
Classestc "Section 1.
Classes" \l 3.  The classes of Members of TAI and the qualification of each class shall be as follows:



A.
Voting Members.  The Voting Members of TAI ("Members" or "Voting Members") shall be local agencies that provide the services described in Article II and which have signed an Agreement Covering Voting Membership in TAI, which agreement details the local Travelers Aid membership responsibilities and TAI's responsibilities in support of the Members. Annual dues for voting members will be determined by the Board.  Each Member shall designate a representative who shall be entitled to one vote on each matter submitted to a vote at a meeting of the Members.  A Member may vote either in person or by proxy executed in writing by the Member.  The Members will be organized in four geographical regions ("Regions"), the boundaries or composition of which may be revised by the Members upon recommendation of the Professional Council and Board.  Voting members may conduct association business via mail vote or electronic voting provided sufficient notice and information is provided not less than 10 days prior to vote.  If association business is conducted by mail or electronic voting, an absolute majority of all current voting members is required for approval.



B.
Non-Voting Members and Affiliates.  The Board may by resolution from time to time establish additional categories of non-voting members or affiliates upon such terms and conditions as it may deem reasonable.


Section 2.
Standards for Membershiptc "Section 2.
Standards for Membership" \l 3.  The Board shall set the standards for membership to be approved by the voting membership.


Section 3.
Meetingstc "Section 3.
Meetings" \l 3.



A.
Annual Meetings.  There shall be an annual meeting of the general membership at such date, time and place as established by the Board.  The agenda shall include the election of the Board; a Treasurer's report and the annual report of activities of the association. 



B.
Special Meetings.  Special meetings of the general membership may be called by the Chair or any five Directors or by written petition signed by not less than one-third of the voting membership.  Notice of such meeting shall be sent to each Member and Director not less than 10 days before the date of the meeting.  The notice shall state the purpose of the meeting.


Section 4.
Notice of Meetingstc "Section 4.
Notice of Meetings" \l 3.  Written notice of the annual meeting stating the date, time and place shall be sent to each Member and Director not less than 30 days before the date of the meeting.  The notices for both the annual meeting of the general membership and for any special meeting shall include an agenda. The notices shall also include a proxy to be executed by voting Members unable to attend.  Each proxy shall permit the voting Member using it to vote for or against, or to abstain from voting on, each item included in the notice or proxy.  Further, each proxy shall contain a provision whereby the Member may authorize the Chair or Secretary to vote for the voting Member on any additional item that may properly come before the meeting.


Section 5.
Quorumtc "Section 5.
Quorum" \l 3.  A quorum for each meeting of the general membership shall consist of not less than one-third of the Voting Members present or by proxy.  Voting by proxy shall be limited to those items appearing on the agenda sent in advance to voting Members and shall not include additional items presented during the meeting, unless the voting Member executing the proxy has indicated thereon that the Chair or Secretary may vote for the voting Member on such additional items.

ARTICLE IVtc "ARTICLE IV"
Directorstc "Directors" \l 2

Section 1.
Powerstc "Section 1.
Powers" \l 3.  Subject to the provisions of its Articles of Incorporation and Bylaws, the affairs and property of the Corporation shall be managed by its Board of Directors (collectively, the "Board" or "Directors," and individually "Director"), which may do all such acts and things as are not reserved to the Members by statute, the Articles of Incorporation or these Bylaws.  Directors shall be elected by the membership.


Section 2.
Composition, Number and Tenuretc "Section 2.
Composition, Number and Tenure" \l 3.



A.
The Association shall be governed by a Board of Directors consisting of the Chair, Vice Chair and elected regional representatives of the Professional Council outlined in Article VII, and additional Directors from the community at large consisting of not less than 11 nor more than 35 persons elected by the voting membership at the annual meeting from a slate of candidates recommended by the Board Development Committee.



B.
Tenure.  The term of the elected Directors shall be three years.  The election shall be so arranged that as nearly as possible one-third of the Board shall be elected at each annual meeting.  A Director may serve three consecutive three-year terms, and may be available for re-election after a period of one year.


Section 3.
Vacanciestc "Section 3.
Vacancies" \l 3.  Any vacancy on the Board may be filled by the Board at any regular meeting, or at a special meeting called for that purpose, by a majority vote of the Directors.  The term of any Director so appointed shall expire at the next annual meeting.


Section 4.
Meetingstc "Section 4.
Meetings" \l 3.



A.
Regular Meetings.  There shall be at least two meetings of the Board each year.  The Board shall coordinate one meeting to be held in connection with the annual meeting of the general membership, at such date, time and place as determined by the Board.



B.
Special Meetings.  Special meetings of the Board shall be held whenever called by the Chair or by any five Directors.


Section 5.
Notice of Meetingstc "Section 5.
Notice of Meetings" \l 3.



A.
Regular Meetings.  Written notice of each regular meeting of the Board shall be sent to each Director at least 30 days prior to such meeting.



B.
Special Meetings.  Written notice of a special meeting of the Board shall be sent to each Director at least 10 days prior to such meeting.


Section 6.
Quorumtc "Section 6.
Quorum" \l 3.  One-third of the Directors currently elected and serving shall be a quorum for each meeting of Directors.


Section 7.
Resignation and Removaltc "Section 7.
Resignation and Removal" \l 3.  Any Director may resign from the Board at any time by giving written notice to the Chair or Secretary.  Any Director may be removed by the Board with or without cause upon the vote of 75% of the Directors present and voting at the meeting such action is taken.


Section 8.
Attendancetc "Section 8.
Attendance" \l 3.  A Director's failure to attend three consecutive meetings of the Board, without prior notification containing sufficient excuse therefore, shall constitute good cause for removal.


Section 9.
Honorary Life Board Memberstc "Section 9.
Honorary Life Board Members" \l 3.  The Board from time to time may recommend to the general membership persons as Honorary Life Board Members in recognition of their outstanding service or contribution to TAI.  The designation does not carry voting privileges.


ARTICLE V

Conflict of Interest

Section 1.
Purpose.   Anyone making decisions on behalf of Travelers Aid International should always act based on the best interests of the organization, and no individual associated with Travelers Aid International should use his or her position for personal benefit, for the benefit of friends or relatives, or to further any outside interests or personal agenda.  This standard applies to all transactions and decisions, whether or not covered by the policies and procedures below.  

Section 2.
Definitions.


A. 
An interested person may be a Director, Officer, or member of a committee of Travelers Aid International.  


B.
A potential conflict of interest exists whenever the professional or financial interest of an interested person is opposed to that of the organization, or when such an interest or any conflicting fiduciary duty might influence the interested person's actions and judgment on behalf of Travelers Aid International.  A potential conflict also exists when there is an appearance that an interested person's actions may be influenced by a competing interest or duty.  


C. 
A conflict of interest exists whenever an interested person's competing interest or fiduciary duty is substantial enough that the interested person cannot reasonably be expected to exercise independent judgment and take action in the best interest of the corporation.  

Conflicts of interest most frequently arise in (but are in no way limited to) the context of:  

• decisions about an interested person's compensation; 

• decisions about transactions with entities in which an interested person holds an ownership interest; 

• decisions about transactions with an entity by which an interested person is employed. 

Conflicts (or the appearance of conflicts) may also arise when the corporation is contemplating a transaction with a close relative or domestic partner of an interested person, or any entity in which such a related person has an ownership interest or which employs such a person.  

Conflicts of interest should not be considered to arise when the potential benefit to the interested person is tenuous or remote, such as an interested person with investments in a mutual fund which holds a small amount of stock in a particular company.  The fact that an interested person is also a Director, Officer, member or volunteer of a not-for-profit organization that obtains or seeks funds from institutions or individuals from which Travelers Aid International also obtains or seeks funds shall not by itself be deemed to be a conflict of interest.  

Section 3.
Procedure for the Board.

Whenever a Director, Officer, or committee member becomes aware of a potential conflict of interest, whether financial or otherwise, s/he shall make the situation known to the Board or committee (as the case might be) and provide all facts material to understanding the nature and scope of the conflict, including whether the interested person believes his or her ability to make an independent decision based solely on the best interest of the corporation has been compromised.  If the interested person involved does not make this disclosure, another Director or committee member with knowledge of the potential conflict should draw it to the body's attention.  

The interested person with the potential conflict must retire from the meeting and not participate in final discussion and voting on the existence of the conflict.  If a conflict is found to exist, the interested person may be invited to provide any relevant information that could be of use to the board in making its decision, but shall again retire and not participate in the final discussion and voting regarding the transaction.  The Board or committee's decision shall be based on consideration of whether the transaction: 

a) is in the organization's best interest and for its own benefit; 

b) is fair and reasonable to the organization; and 

c) is the most advantageous transaction or arrangement the organization can obtain with reasonable efforts under the circumstances.  

Section 4.
Annual Distribution, Acknowledgment and Disclosure.


This conflict of interest policy shall be distributed annually to all Directors, Officers, and members of board committees.  All covered individuals shall sign an annual acknowledgment that they have received a copy of this policy, understand it, and agree to abide by its terms.  

ARTICLE VI

Officerstc "Officers" \l 2

Section 1.
Officerstc "Section 1.
Officers" \l 3.  The officers of the Corporation shall be a Chair, First Vice Chair, Second Vice Chair, Secretary, Treasurer, and President.


Section 2.
Election and Term of Officetc "Section 2.
Election and Term of Office" \l 3.  The officers of the Corporation with the exception of the President shall be elected annually by the Board.  Vacancies may be filled or new offices created and filled at any meeting of the Board. No individual may be elected to the same office more than twice consecutively.  Individuals serving as paid staff members of Voting Members may not fill a majority of the Officer positions.  If the Board so provides by duly adopted resolution, and subject to any applicable statue or governing law, officers of the Corporation may be elected by the Voting Members of the Corporation.


Section 5.
Chair of the Board of Directors.  The Chair of the Board of Directors shall preside at all meetings of the Board and shall perform the duties usually pertaining to such office.  The Chair of the Board of Directors shall be an ex-officio member of all committees, and appoints all committee chairs.  In the absence or disability of the Chair of the Board of Directors, the Vice Chair(s) in the order of their election shall perform the duties of the Chair’s office.


Section 6. President. The Board shall select and employ a President, who shall be responsible to and serve at the pleasure of the Board.  The President shall be the chief executive officer of the Corporation and ex-officio member of the Board.  The President shall have direct responsibility for the day-to-day operations of the Corporation, and shall be vested with the powers and obligations necessary to perform such duties, including entering into contracts or agreements in the name of the Corporation as may be necessary to the conduct of business, subject to such limitations as the Board may prescribe.  The President shall see that the policies and programs adopted or approved by the Board are carried out.




Section 7.     Secretary.  The Secretary or his or her designee shall keep the minutes of the meetings of the Board, shall keep a record of attendance of Directors at each Board meeting, shall notify all Directors, Officers and Chairs of their election or appointment, shall keep a current list of the names and addresses of all members of the Association, shall issue notices of all meetings and shall perform such other duties as the Board may direct.


Section 8.  Treasurer.  The Treasurer under the direction of the Board shall have charge of the funds of the Association.  The Treasurer shall make reports and shall give such security as the Board may require.  The Treasurer shall deposit or cause to be deposited all funds in the name of the Association, subject to his or her check as Treasurer, in such bank or trust company as may be approved by the Board.  The accounts of the Association shall be audited each year, by an auditor approved by the Board or Executive Committee.  In the absence or disability of the Treasurer, the Chair of the Board of Directors shall perform the duties of the Treasurer’s office.

ARTICLE VII

Committees


Section 1.
Designation and Constitution of Committees of Directors.  The Board may, by resolution passed by a majority of the Directors in office, designate an Executive Committee consisting of the Chair of the Board of Directors, Vice Chairs, President, Treasurer, Secretary and the Chairs of all Committees to serve until the next Annual Meeting of the Association.  Standing Committees will include a Board Development Committee and a Membership Services Committee. The Membership Services Committee will be chaired by the Chair of The Professional Council, and will include the Vice Chair of the Professional Council, the Regional Representatives, and such other persons as may be appointed by the Chair of the Board.  The Chair may also designate one or more additional committees as the Chair may determine to be necessary or appropriate for the conduct of the Association’s affairs.  Each committee to consist of two or more Directors appointed by the Chair.  Except as provided by the Non-Profit Corporation Act, the Articles of Incorporation or by further resolution of a majority of the Board of Directors in office, an Executive Committee so designated shall have and may exercise all the authority of the Board of Directors.  The Chair may appoint one or more Directors as alternate members of any committee, who may replace any absent or disqualified member at any meeting of the committee.  Such committee or committees will have such name or names as may be determined from time to time by resolution adopted by the Board of Directors.  Each committee will keep regular minutes of its proceedings and report the same to the Board of Directors when required.  The Board of Directors may, by resolution passed by a majority of the Directors in office, at any time change the members of, fill vacancies in, limit, expand or alter the authority of, and discharge any committee of said Board. 


Section 2.
Powers of Committees.  The Executive Committee shall act in the interim of the Board’s sessions and transact such business in accordance with the policies of the Board as may be necessary.  Any actions of the Executive Committee shall be reported to the Board and ratified at its next subsequent meeting.


The Board may appoint and fix the duties of committees at the first meeting following the Annual Meeting.  The Chair and at least one other member of each committee shall be members of the Board.  The Chairs shall be appointed by the Chair of the Board of Directors of the Association. Such Committees shall report to the Board as required by the Board.  The Chair of the Board of Directors and President shall be ex-officio members of all standing committees.

ARTICLE tc "ARTICLE IX" VIII

Professional Counciltc "Professional Council" \l 2

Section 1.
Memberstc "Section 1.
Members" \l 3.  Each Voting Member shall designate one professional from its staff to serve as a member of the Professional Council.

Section 2.
Duties
Section 2.
Duties" \l 3
.  The Professional Council shall serve in an advisory capacity to the Board.  The Chair, Vice Chair, and 8 regional representatives of the Professional Council shall serve as full voting members of the Board.  If a member of the Professional Council serving on the Board of Directors is elected an officer of the Board, the Chair of the Professional Council will appoint a Professional Council member to serve out the term of the elected officer.


Section 3.
Meetingstc "Section 3.
Meetings" \l 3.  A meeting of the Professional Council shall be held in conjunction with the annual meeting of the Members.  Notice of such meeting shall be sent not less than 30 days prior to the date of the meeting.


Section 4.
Officerstc "Section 4.
Officers" \l 3.  Members of the Professional Council shall elect a Chair, Vice Chair, and 2 regional representatives from each region.  The term of the elected representative shall be for two years.  Officers of the Professional Council shall serve for no more than two consecutive terms in any one office.  The Professional Council Chair shall appoint a nominating committee from the Professional Council membership.

ARTICLE IXtc "ARTICLE X VIII"
Contracts, Checks, Deposits and Fundstc "President, Contracts, Checks, Deposits and Funds" \l 2

Section 1.
Contractstc "Section 1.
Contracts" \l 3.  The Board may authorize any officer or agent of the Corporation, in addition to the officers and agents so authorized by these Bylaws, to enter into any contract or execute and deliver any instrument in the name of the Corporation.  Such authority may be general or confined to specific instances.


Section 2.
Checks, Drafts, Etc.tc "Section 2.
Checks, Drafts, Etc." \l 3  All checks, drafts, or other orders for the payment of money, notes or other evidences of indebtedness issued in the name of the Corporation, shall be signed by such officer or officers, agent or agents of the Corporation and in such manner as shall from time to time be determined by resolution of the Board.  In the absence of such determination by the Board, such instruments shall be signed by the President, and counter-signed by the Chair, Vice Chair, or Treasurer.


Section 3.
Depositstc "Section 3.
Deposits" \l 3.  All funds of the Corporation shall be deposited from time to time to the credit of the Corporation, in such banks, trust companies or other depositories as the Board may select.


Section 4.
Giftstc "
Section 4.
Gifts" \l 3.  The Board may accept on behalf of the Corporation any contribution, gift, bequest or devise for the general purposes or for any special purpose of the Corporation.

ARTICLE X

Indemnificationtc "Indemnification" \l 2


Section 1.
Indemnificationtc "Section 1.
Indemnification" \l 3.  The Corporation shall indemnify any person who was or is a party or is threatened to be made a party to any threatened, pending, or completed action, suit, or proceeding by reason of the fact that he is or was a director, officer, employee, or agent of the Corporation, or is or was serving at the request of the Corporation as a director, trustee, officer, employee, or agent of another corporation, partnership, joint venture, trust or other enterprise, against expenses (including attorney's fees), judgments, fines, and amounts paid in settlement actually and reasonably incurred by him in connection with the defense or settlement of such action or suit, if he acted in good faith and in a manner he reasonably believed to be in or not opposed to the best interests of the Corporation; except that no indemnification shall be made in respect of any claim, issue, or matter as to which such person shall have been adjudged to be liable for gross negligence or willful misconduct in the performance of his duty to the Corporation unless and only to the extent that the court in which such action or suit was brought shall determine upon application that, despite the adjudication of liability but in lieu of all circumstances of the case, such person is fairly and reasonably entitled to indemnity for such expenses, judgments, fines, and amounts paid in settlement which such court shall deem proper.


Section 2.
Advances.  Expenses incurred in defending an action, suit, or proceeding as contemplated in this Article may be paid by the Corporation in advance of the final disposition of such action, suit, or proceeding upon a majority vote of a quorum of the Board and upon receipt of an undertaking by or on behalf of the director, officer, employee, or agent to repay such amount or amounts unless it ultimately be determined that he is entitled to be indemnified by the Corporation as authorized by this Article.


Section 3.
Scope of Indemnificationtc "Section 3.
Scope of Indemnification" \l 3.  The indemnification authorized by this Article shall apply to all present and future directors, officers, employees, and agents of the Corporation and shall continue as to officers, employees, and agents of the Corporation and shall continue as to such persons who cease to be directors, officers, employees, or agents of the Corporation and shall inure to the benefit of the heirs, executors, and administrators of all such persons and shall be in addition to all other rights to which such persons may be entitled as a matter of law.


Section 4.
Insurancetc "Section 4.
Insurance" \l 3.  The Corporation may purchase and maintain insurance on behalf of any person who is or was a director, officer, employee, or agent of the Corporation or is or was serving at the request of the Corporation as a director, trustee, officer, employee, or agent of another corporation, partnership, joint venture, trust, or other enterprise, against any liability asserted against him or incurred by him in any such capacity or arising out of his status as such, whether or not the Corporation would have the power to indemnify him against such liability under the laws of the State of Florida, as the same may hereafter be amended or modified.

Section 5.   Payments Out of Funds of Corporation.  All payments made pursuant to this Article shall constitute expenses of the corporation and shall be paid with funds of the Corporation.

ARTICLE XI

Books and Recordstc "Books and Records" \l 2

The Corporation shall keep correct and complete books and records of account and shall also keep minutes of the proceedings of its members, Board and committees having any of the authority of the Board, and shall keep at the registered or principal office a record giving the names and addresses of the Members entitled to vote. 

ARTICLE XIItc "ARTICLE XIII XI"
Sealtc "Seal" \l 2

The Board shall provide a corporate seal which shall be in the form of a circle and shall have inscribed thereon the name of the Corporation and the words "Corporate Seal, Florida."

ARTICLE XIIItc "ARTICLE XIV XII"
Waiver of Noticetc "Waiver of Notice" \l 2

Whenever any notice is required to be given under the provisions of the Florida General Not-For-Profit Corporation Act, or under the provisions of the Articles of Incorporation or by the Bylaws of the Corporation, a waiver thereof in writing signed by the person or persons entitled to receive such notice, whether before or after the time stated therein, shall be deemed equivalent to the giving of such notice. The presence of a person at a meeting shall, unless the person is in attendance to object and does object to the holding of the meeting because it has not been duly called, serve as an automatic waiver of notice of the time, place, and purposes of such meeting.

ARTICLE XIVtc "ARTICLE XV XIII"
Miscellaneoustc "Miscellaneous" \l 2

Section 1.
Charitable Purposestc "Section 1.
Charitable Purposes" \l 3.  All property of the Corporation, from whatever source arising, shall be devoted exclusively to furthering the charitable purposes set forth in the Articles of Incorporation.  On dissolution, all property of the Corporation, from whatever source arising, shall be distributed to charity, as determined by the Board.  No part of the assets, income, net earnings, or profit of the Corporation shall be distributable to, or inure to the benefit of its Members, directors, officers, or any private individual.


Section 2.
Amendmentstc "Section 2.
Amendments" \l 3.  Any changes of the Bylaws of the Corporation not inconsistent with any provision of the Articles of Incorporation or applicable law may be adopted by a vote of the majority of the general membership at any meeting thereof.  The notice of such meeting stating the date, time and place shall be sent not less than 30 days prior to the meeting, and shall include the form of the proposed alteration or repeal or proposed new Bylaws.


Section 3.
Computation of Timetc "Section 3.
Computation of Time" \l 3.  All references to days in these Bylaws shall be construed as calendar days.  

ARTICLE XV

Trademarktc "Trademark" \l 2

Section 1.
General Control of Trademark.tc "Section 1.
General Control of Trademark." \l 3  The Board shall have control over all TAI's marks, labels and other insignia including the right to retake and repossess such marks, labels and insignia and to change the provisions, terms and conditions of all agreements relating to the use, printing and issuance of such marks, labels and insignia.  

These Bylaws, as amended, were approved by a vote of the membership of Travelers Aid International on the 27th of June, 1998 at the Annual Meeting of the Corporation.  

An additional amendment was approved at the June 5, 1999 Annual Meeting of the Corporation. A further amendment was approved at the June 12, 2004 Annual Meeting of the Corporation. The Conflict of Interest Policy was added to Bylaws at the June 12, 2009 Annual Meeting of the Corporation.
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