AMENDED AND RESTATED BYLAWS OF
FRIENDS OF THE TEXAS A&M UNIVERSITY LIBRARIES

ARTICLE I

Name

Section 1. Name. The name of the Corporation is FRIENDS OF THE TEXAS A&M
UNIVERSITY LIBRARIES.

ARTICLE II
Exempt Purpose and Objectives

Section 1. Exempt Purpose and Objectives. Friends of the Texas A&M University Libraries is a
non-profit corporation organized exclusively for scientific, literary, educational or charitable
non-profit purposes within the meaning of §501(c)(3) of the Internal Revenue Code, as amended,
and its Regulations, as they now exist or may hereafter be amended (the “Exempt Purposes”).
The objectives (the “Objectives”) of the organization are to carry out and fulfill the Exempt
Purposes, which include, but are not limited to, the following:

a. To encourage an understanding and appreciation of the work of the Texas A&M
University Libraries;

b. To build and develop a greater realization of the importance of the Texas A&M
University Libraries to the future development of the Texas A&M University as a top
ranked institution in the state and nation;

c. To seek bequests of money, books, gifts, manuscripts, and other properties to be used for
the benefit of the Texas A&M University Libraries;

d. To serve as an organization through which various elements in the University — alumni,
faculty, students, friends — may cooperate for the promotion and achievement of the
purposes as described in the Articles of Incorporation and the objectives as outlined in

these Bylaws.
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Section 2. Non-Profit Status. The Corporation at all times will operate on a non-profit basis.
All funds and properties coming into possession of the organization through dues, gifts, or
otherwise, shall be used to carry out the Exempt Purposes and Objectives as expressed in the
Articles of Incorporation and in these Amended and Restated Bylaws. No assets or net earnings
shall ever inure to the benefit of any member. In the event of dissolution, all funds and other
properties remaining after discharge of all indebtedness shall be transferred to the Texas A&M
University Libraries, Texas A&M University, College Station, Texas. Notwithstanding any
other provisions of these Bylaws, the Corporation shall have neither the power, nor shall it
engage directly or indirectly, in any activity which would invalidate its status () as a corporation
which is exempt from federal income taxation as an organization described in §501(c)(3) of the
Internal Revenue Code or (b) as a corporation, contributions to which are deductible under
§170(c)(2) of the Code.

ARTICLE III
Membership

Section 1. Membership. Membership in the Friends shall be open to all persons and to
representatives of organizations, companies, and clubs who express a desire to join and who
make payment of dues.

Section 2. Dues. Membership dues shall be paid in accordance with regulations and schedules
prescribed by the Board of Directors. Such regulations and schedules may be changed by the
Board of Directors from time to time.

Section 3. Classification. The Board of Directors may classify memberships in such forms, as it
may deem appropriate. Such classifications may be based on amount of dues paid, gifts made, or
other contributions to other achievement of the purposes and objectives of the organization.

ARTICLE IV
Meetings

Section 1. Annual Meeting of the Membership. An annual meeting of the membership will be
held at such time and place as may be determined by the Board of Directors.

Section 2. Board Meetings. Meetings of the Board of Directors will be held quarterly, one of
which will be concurrent with the annual meeting of the membership. Special meetings of the
Board of Directors may be held on call of the President at such time and place and for such
purpose as may be determined by the President.

Section 3. Notices. Notice of the annual meeting of the membership, including the purpose
thereof, will be sent to the membership via regular and/or electronic mail at least twenty (20)
days prior to the date of such meeting. Notices of the quarterly or any special meetings of the
Board of Directors, including the purpose thereof, will be sent to the Directors via regular and/or
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electronic mail at least seven (7) days prior to the date of such meeting, with the exception of any
special meeting called by the President to consider Amendments to these Bylaws.

Section 4. Quorum - Annual Meeting of the Membership. A quorum at an annual meeting of the
membership shall consist of fifteen (15) members in good standing present and voting.

Section 5. Telephonic Conferences. To the extent permitted by applicable law, members of the
Board of Directors or any committee thereof, may participate in a meeting of the Board or such
committee by means of telephonic conference and participation in a meeting pursuant to this
section shall constitute presence at such a meeting.

ARTICLE V

Board of Directors, Officers, and Committees

Section 1. Board of Directors and Committees.

A. Directors. The affairs of the Corporation will be managed by a Board of Directors who
shall be elected and serve as herein provided.

1. Number. Prior to each annual meeting, the Board of Directors shall determine
the number of directors who will serve during the ensuing year. Such number
will not be more than twenty-six.

2. Vacancies. Vacancies occurring on the Board of Directors shall be filled by the
Board of Directors at the next succeeding meeting following such occurrence.
Directors so selected shall serve out the term of the vacating Director.

3. Term of Office. Term of office is for a period of three years. No Director shall
serve more than two consecutive terms with the exception of Executive
Committee members.

a. The term of office is for a period of 3 years.
b. No director shall serve more than 2 consecutive terms, with the exception
of a director serving as a President in the sixth year. An immediate past

president shall then serve only one more year in an ex officio capacity.

c. A past director shall be eligible for re-election as a director upon the
expiration of 2 full years since previous service.

4. Quorum. At all meetings of the Board of Directors, the presence of a majority of

the Directors in office shall be necessary and sufficient to constitute a quorum for
the transaction of business. The act of a majority of the Directors present at any
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meeting at which there is a quorum shall be the act of the Board of Directors,
except as may otherwise be specifically provided by statute, by the Articles of
Incorporation, or by these Bylaws.

5. Voting. Each member of the Board of Directors present will have one (1) vote.

6. Eligibility. All members of the Board of Directors shall be members of the
organization in good standing.

7. Duties of Directors. The Board of Directors will have the following powers and
duties:

a. Direct and supervise the business and affairs of the organization.

b. Hold such quarterly or special meetings during the year as may be called
by the President.

c. Adopt regulations for the receipt and disbursal of funds of the
organization, for custody of its property, and for protection of its interest.

d. Publish or authorize publication of promotional and other types of
literature to be used in performance of the functions of the organization.

8. Ex Officio. The Dean of the Texas A&M University Libraries and the Executive
Liaison to the Board will be non-voting ex-officio members of the Board of
Directors. The Executive Liaison to the Board will be a staff member of the
University Libraries as appointed by the Dean of the Texas A&M University
Libraries.

B. Committees.

1. Executive Committee. The Executive Committee will consist of the elected
officers of the Corporation plus others, if any, appointed by the President. The
committee has authority to act in all matters arising in the interim between Board
meetings. The purposes of the Executive Committee are to develop and
recommend to the Board corporate governance policies, monitor the
Corporation’s adherence to applicable non-profit corporate governance policies,
and oversee the management of the Corporation; provided, however, that this
Committee shall not have the authority to amend, alter, or repeal these Bylaws, or
to elect, appoint or remove any officer of the Corporation, or to amend the
Articles of Incorporation, or to amend, alter or repeal any resolution of the Board
of Directors. The Executive Committee has established an Investment Policy,
attached to these Bylaws as Exhibit A, which will be reviewed by the Board of
Directors for approval annually.
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2. Nominating Committee. The purposes of the Nominating Committee are to
identify individuals qualified to become directors and to recommend to the Board
individuals to serve as directors of the Corporation and on committees of the
Board at the next annual meeting. At the annual meeting, the membership shall
be presented with a slate of nominees recommended by the Nominating
Committee. The membership of the Nominating Committee will consist of three
Directors appointed by the President. The President and the Executive Liaison to
the Board will serve as ex officio members. Opportunity for nominations from the
floor will be provided.

3. Other Committees. The Board of Directors may, in its discretion, establish
additional committees, which shall consist of Directors of the Corporation or
Friends members in good standing. The purpose of any additional committees
shall be to aid in the effective management and operation of the Corporation. The
Board of Directors shall determine the specific composition and purposes relating
to each such committee.

Section 2. Officers. The officers of the Corporation shall include a President, one or more Vice-
Presidents, one of whom shall be designated as the President-Elect, a Secretary and a Treasurer.

A. Duties of Officers.

1. The President. The President shall preside at all meetings of the membership and
the Board of Directors and will appoint members of all standing committees,
perform such functions as prescribed in these Bylaws, make and execute
documents requiring a signature, serve as a coordinator in relations of the
organization having a common interest with the Friends of the Texas A&M
University Libraries.

2. The Vice-President / President Elect. The Vice-President/ President Elect will
perform all duties and functions of the President in the absence or disability of the
President.

3. The Secretary. The Secretary shall have custody of the minutes and record books
of the organization. The Secretary will keep the minutes of the meetings of the
directors and the membership, will send all notices as required by these Bylaws,
and will perform such other functions as may from time to time be prescribed by
the Board of Directors or President.

4. The Treasurer. The Treasurer will have custody of all funds and property of the
organization and will maintain accounts in such financial institutions as may be
prescribed by the Board of Directors. The Treasurer will make such financial and
similar reports to the Board of Directors and membership as the Board of
Directors may prescribe, and will perform such other functions as may from time
to time be prescribed by the Board of Directors.
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5. The Vice President / Membership. The Vice President / Membership, with the
assistance of the Executive Liaison, will coordinate all membership activities,
including but not limited to the recruitment of new members, and will report
annually on membership statistics.

B. Terms of Officers. The President and Vice-President / President Elect will serve a term
of office of one year, or until their successors have been elected and qualified. Other
officers will serve a term of one year with the possibility of re-election.

ARTICLE VI

Miscellaneous Provisions

Section 1. Fiscal Year. The fiscal year of the organization will begin in the first day of May of
each year.

Section 2. Financial Statements. The Treasurer shall provide to the Board of Directors a
statement of the income and expenses of the organization and a list of donations in property or
money (not including dues to the organization).

Section 3. Financial Reviews. Following the close of the fiscal year, an independent financial
statement shall be prepared. A copy of such review will be submitted to the Board of Directors
at the next meeting held after the availability of such a report.

Section 4. Amendments. Amendments to these Bylaws may be adopted by the Board of
Directors present at a quarterly meeting or at any special meeting called for that purpose by the
President, at which at least a quorum is present, if at least three (3) days written notice is given.
The notice of any meeting at which consideration of such amendments is to be given shall
contain a statement identifying the section to be amended, with a transcript of the provision
proposed to be amended and the language proposed for the suggested amendment.

Section 5. Conflict of Interest Policy. Each Director and Officer of the Corporation is required to
review and be familiar with the Conflict of Interest Policy, attached hereto as Exhibit B. Further,
each Director and Officer shall provide on an annual basis a signed acknowledgment that he or
she has received and reviewed a copy of the Conflict of Interest Policy.

ARTICLE VII
Robert’s Rules of Order Revised

When not in conflict with these Bylaws, Robert’s Rules of Order, shall govern the
proceedings of this organization.
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EXHIBITS

The following Exhibits are incorporated in these Amended and Restated Bylaws by
reference.

EXHIBIT A INVESTMENT POLICY

EXHIBIT B CONFLICT OF INTEREST POLICY

I, the undersigned Secretary of the Board of Directors of the Friends of the Texas A&M
Libraries, do hereby certify that the foregoing are the Amended and Restated Bylaws of said
Friends of the Texas A&M University Libraries, as adopted by the Board of Directors as of June
8,2018.

/s/ Raleigh W, Newsam, II
Raleigh W. Newsam, II, Secretary
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