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HISTORICAL NOTE

The Louisiana Historical Association was founded on April 11, 1889, by representatives of the Association
of the Army of Tennessee, The Association of the Army of Northern Virginia, The Battalion, Washington Artillery,
the Association of Veterans of Confederate States Cavalry and the Howard Memorial Library Association for the
purpose of collecting and preserving and disseminating information of an historical character relating to the territory
comprehending Louisiana at various stages in its history. Among the early members were Confederate veterans
General P.G.T. Beauregard, Brigadier General R. L. Gibson, Colonel William Preston Johnston, son of General
Albert Sydney Johnston, and first President of Tulane University and General William Miller Owen. The greater
part of the Association’s activities since it moved into the Memorial Hall in 1891 have involved the maintenance
and operation of the museum at 929 Camp Street in New Orleans. This function was recognized in Article XVIII,
Section 4, of the Constitution of 1921.

When it had become obvious that the state needed an active statewide historical society, and that no
existing group was serving the functions of such society, a group of historians from most of the State’s universities
and colleges, and other interested individuals, met in Pineville, at Louisiana College on March 29, 1958, to organize
a new historical society. The immediate outgrowth of that Pineville meeting was the decision by most of those
present, to accept the invitation extended to join the Louisiana Historical Association, to expand on the purposes of
that respected Association and to make such modifications in the organizational pattern of the Association as would
make the sixty-nine-year-old charter of the Association more responsive to present-day needs. The amended charter
produced sixteen articles as recorded in the brochure published by the Association in July 1958.

Then, following appropriate action taken by the officers and members of the Association on March 21,
1959, Article VII, Sections 3 and 5, dealing with membership, were amended. These sections were further amended
by subsequent action of the Association which is described below.

Changing times and new federal regulations caused the addition of Article XVII to the charter. At the same
time an amendment was proposed for Article VII, Section 3. The proposal permits the Board of Directors to “set the
membership dues in the various classes.” On March 15, 1975, the general membership, in annual meeting
assembled, approved the addition of Article XVII and the amendment to Article VII, Section 3.

In 1977, President Joy Jackson appointed Dr. Bennett Wall of Tulane University to chair a committee to
review the constitution with an eye toward needed revision. After months of deliberation, the committee proposed a
comprehensive revision of the amended charter of 1958. These proposals were accepted by the Board of Directors in
November, 1977, and recommended to the Association at the annual meeting in March, 1978.

At that meeting in Alexandria, the Association approved the full slate of amendments formulated by the
Charter and By-Laws Committee. As a result the following articles and sections were amended:

Article 1II

Article V, Section 1

Article VI

Article VII, Sections 3, 5, 6
Article VIII, Sections 1, 2, 3,4, 5
Article IX, Sections 2a, 2¢, 2d, 2h; 4
Article X, Section 2

Article XI, Section 3

Article XII, Section 3

Article XV

Article XVII

In 1991, the Board of Directors asked the Charter and By-Law Committee to revise and update the
constitution and by-laws. The Board authorized publication of the revised constitution and by-laws in 1992.



THE CONSTITUTION
of the

LOUISIANA HISTORICAL ASSOCIATION
(as last amended on March 14, 1992)

ARTICLE II
TERM OF EXISTENCE

The Association shall exist until dissolved in accordance with the provisions of Article XVI.

ARTICLE III
PURPOSES OF ORGANIZATION

SECTION 1. To continue to supervise and operate the Memorial Hall and to continue the functions carried
on by the Association under the charter of April 11, 1889, as follows: “To collect and preserve such books,
pamphlets, papers, documents, flags, maps, plans charts, paintings, engravings, lithographs and other appertaining to
the history of the territory of Louisiana, both before and after its cession to the United States and especially the
collection and preservation of all papers, documents, relics in relation to the War Between the States from” 1861-
1865. “and this corporation shall have the right to compile and publish, and to have compiled and published books,
plans, charts and other papers and documents relating to the purposes for which it is organized, and to apply for and
hold copyrights and patents necessary to its protection”;

SECTION 2. To promote and conduct programs and activities aimed at the preservation of materials, sites,
structures, and traditions illustrative of the pre-history, the history and present developments of, and in, and relating
to, Louisiana in all its aspects;

SECTION 3. To promote and conduct programs and activities leading to the widest distribution of
information concerning the history of Louisiana and its localities through the encouragement and conduct of
collection activities, of scholarship, research, writing, editing, publication, exhibits, museum activities, and through
all other appropriate media of communication;

SECTION 4. To promote and conduct programs and activities leading to the more intensive study of state
and local history of, and in Louisiana;

SECTION 5. To promote and assist in the organization of, an the development of groups interested in all
aspects of Louisiana’s cultural heritage;

SECTION 6. To serve as a clearing-house of information concerning developments in these various fields
of interest;

SECTION 7. To cooperate with individuals, existing and future agencies, organizations and corporations
having an interest in or a responsibility for these matters, to the end that the best interests of the Association, the
State, and its citizenry are realized.

ARTICLE IV
NON-PROFIT, NON-STOCK
CORPORATION

The Louisiana Historical Association is declared to be a non-profit corporation organized on a non-stock
basis.

It is clearly understood that said corporations organized exclusively for charitable, religious, educational,
and scientific purposes, including, for such purposes, the making of distributions to organizations that qualify as
exempt organizations under section 501 (c) (3) of the Internal Revenue Code of 1954 (or the corresponding
provision of any future United States Internal Revenue Law).

ARTICLE V
MEMBERSHIP

SECTION 1. Membership shall be open to individuals, organizations, agencies, and corporations having
an interest in the purpose of the Association on payment of annual dues, paid on a calendar year basis.

SECTION 2. Membership in the Association shall be by classes under such rules and regulations as may
be incorporated into the bylaws.

SECTION 3. Dues for the different classes of membership shall be set by the Board of Directors.

SECTION 4. The Board of Directors may request the resignation of any individual, organization, agency
or corporation whose activities it deems not consistent with the objectives of the Association.

SECTION 5. Member organizations, agencies, corporations and individual members shall each have one
vote.



SECTION 6. No part of the net earnings of the corporation shall inure to the benefit of, or be distributable
to its members, trustees, officers, or other private persons, except that the corporation shall be authorized and
empowered to pay reasonable compensation for services rendered. No substantial part of the activities of the
corporation shall be the carrying on of propaganda, or otherwise attempting to influence legislation, and the
corporation shall not participate in, or intervene in (including the publishing or distribution of statements) any
political campaign on behalf of any candidate for public office. Notwithstanding any other provision of these
articles, the corporation shall not carry on any other activities not permitted to be carried on (a) by a corporation
exempt from Federal income tax under section 501 (c) (3) of the Internal Revenue Code of 1954 (or the Revenue
Law) or (b) by a corporation, contributions to which are deductible under section 170 (c) (2) of the Internal Revenue
Code of 1954 (or the corresponding provision of any future United States Internal Revenue Law).

ARTICLE VI
OFFICERS

SECTION 1. The officers of the Association shall be a President, who may not be elected to two
consecutive annual terms, a Vice-President, who shall succeed to the presidency after a one year term as Vice-
President, a Secretary, a Treasurer, which offices may be combined if the Association membership approve in any
regular annual meeting, and nine directors, which officers, except the nine directors shall be elected annually by
majority vote of the members at the annual meeting of the Association. The Directors shall be elected by a majority
vote of the members at the annual meeting and shall serve staggered three-year terms. Elected officers of the
Association shall serve until their terms expire or until a successor is appointed or a vacancy is declared as
prescribed elsewhere in this constitution. Should the President resign or die, the Vice-President shall assume the
duties and responsibilities of the President for the remainder of that term. The Vice-President shall then serve a full
term as president. Should the President become incapacitated, the Board of Directors by a two-thirds majority shall
direct the Vice-President to assume the duties and responsibilities of President for the remainder of that term. The
Vice-President shall then serve a full term as President.

SECTION 2j. Any member of the Board may vote on any matter affecting the Association by submitting a
written proxy to the Board prior to the scheduled meeting.

SECTION 2k. Any vacancy, however arising between the Annual Meetings of the Association, may be
filled by the Board of Directors for the unexpired term. The Board of Directors shall be composed of the President
of the Association who shall serve as Chairperson of the Board; the Vice-President who shall serve as the Vice-
Chairperson of the Board; the Secretary and Treasurer who shall serve as Secretary and Treasurer of the Board; the
nine elected Directors; an Editor selected by the Board for a three year term; the Chairpersons of the Publications
and Investments Committees; the Executive Secretary chosen by a majority vote of the Board for a three year term
whenever deemed in the best interest of the Association; one representative of the Board of Managers of the
Washington Artillery; one representative of the Association of the Army of Tennessee, selected in such manner as
these respective organizations may deem proper; and the Chairperson of the Memorial Hall Committee. Each past
member of the Board of Directors for a term of three years following the end of the presidential term. A majority of
the Board shall constitute a quorum.

SECTION 3. There shall be an executive committee of the Board of Directors which shall be composed of
the President, Vice-President, Secretary-Treasurer, two members (former presidents of the Association are
ineligible) of the Board of Directors elected annually by that Board of Directors and the editor of the journal as ex
officio member without a vote. A majority of the Executive Committee shall constitute a quorum.

SECTION 4. The Association recognizes its obligation to care for and support the Memorial Hall. In order
to insure the Hall’s proper function and maintenance, there shall be a Memorial Hall Committee composed of nine
persons who shall be or become dues-paying members of the Association selected as follows: one member selected
by the Board of Managers of the Washington Artillery for a two-year term ending in even-numbered years; one
member selected by the Association of the Army of Tennessee, for a two-year term ending in odd-numbered years;
one member selected by the Louisiana State Division of the United Daughters of the Confederacy for a two-year
term ending in even-numbered years; and three members appointed by the President of the Association for two-year
terms ending in odd-numbered years and two members appointed by the President of the Association for two-year
terms ending in even-numbered years. All members so selected shall within 30 days of their election or appointment
indicate in writing to the Association Secretary their willingness to serve.

All persons selected for service on this committee shall have evidenced interest in the purposes of the
Association and in Memorial Hall and al persons elected or appointed shall be eligible for re-election or
reappointment.

The Chairperson of the committee shall be appointed annually by the incoming president of the Association
upon recommendation of the committee. The committee shall have the power to select the time and place of its
meetings, provided however, that it shall meet at least four times each year.

The Chairperson of the committee shall appoint a secretary to keep the records necessary for its proper
functioning, and the Chairperson shall report in writing to the Board of Directors of the Association at its regular or
special meetings on the work of the committee and on the status of Memorial Hall.



ARTICLE VII
POWERS AND OBLIGATIONS

SECTION 1. The Louisiana Historical Association through its Board of Directors shall
have all those powers and be under those restrictions and obligations granted and placed upon
non-profit, non-stock corporations as described in Revised Statures of 1950, Title 12 Sections

101-155, except as lawfully modified in this amended charter.

SECTION 2. The Board of Directors shall have the power to manage and conduct the affairs of the
Association as in their discretion may best benefit the said Association, PROVIDED HOWEVER, that due
consideration shall be given to the obligations and commitments incurred in the past under the terms of Article III,
Section 1, above, and provided further that “the collections made and donations received by the corporation” except
moneys not given as a trust prior to the date of this amendment, “shall never be broken up by sale or by division
among the members, nor shall they ever be permanently removed from New Orleans” except in the case of a
national emergency requiring steps toward their preservation; nor shall the records of this Association as they
existed under an agreement signed between the Louisiana Historical Association and the Howard-Tilton Memorial
Library on June 10, 1957, be removed from the custody of the Howard-Tilton Memorial Library except in the case
of a national emergency; “nor shall any article be exchanged or disposed of except by unanimous vote” of the
Memorial Hall Committee, and by the consent of the donors.

SECTION 2a. No compensation shall be paid to the members of the Board of Directors for their services
as such members, but they may be reimbursed for travel and actual expenses necessarily incurred by them in
attending Board meetings and in performing other official duties on behalf of the Association at the direction of the
Board and provided that nothing in this section shall be interpreted or construed so as to prohibit proper payment to
the Secretary-Treasurer for services as Secretary-Treasurer, should the Board so decide.

SECTION 2b. The Board shall determine the manner and form of its proceedings.

SECTION 2c. The President shall appoint a nominating committee of five members subject to
confirmation by a majority vote of the Board of Directors present at the fall meeting of the Board. The committee in
nominating members for the offices of Vice-President, Secretary-Treasurer, and Director, shall give due regard to
the matter of service to the Association and to the support of its purposes as well as geographic, agency,
organizational, and corporation representation.

SECTION 2d. The President with the advice and counsel of the Board shall appoint three or more
members to each of the following standing committees:

a) Charter and By-Laws
b) Publications

¢) Archives and Records
d) Program

e) Membership

f) Investment

The President shall be ex officio a member of all committees except the Nominating Committee.

SECTION 2e. The Board of Directors may authorize, and the President may appoint such other standing
and special committees as may from time to time be required in the interest of the Association.

SECTION 2f. Any lawful action in which a majority of the existing Board of Directors shall concur in
writing shall be binding and valid although not previously approved at any regularly constituted meeting of the
Board, provided however, that such action shall be introduced into and made a part of the record of the next meeting
of the Board.

SECTION 2g. The Board of Directors may adopt such rules and regulations consistent with this charter as
amended, for the administration of affairs of the Association and may alter, amend, or repeal such rules and
regulations so adopted by it.

SECTION 2h. The Board of Directors shall meet at least twice during each calendar year, in the fall and on
or before the day of the annual meeting of the Association, and at any other time on call of the President, or at the
written request of five members of the Board, or on the written request of any twenty-five individual members of the
Association, providing the reason or reasons for the requested meeting are specifically stated in writing.

SECTION 2i. The President shall cause to be prepared an annual report on the activities of the Association
which shall be submitted to the members of the Association at the Annual Meeting and be made a part of the record
of that meeting.

SECTION 3. The Board is authorized to frame and adopt By-Laws, subject to approval of a majority of the
members present at the next annual meeting of the Association, to establish qualifications for membership as the
affairs and the business of the Association may require and the Board deem necessary, providing that no such action
shall conflict with this charter, the laws of the State of Louisiana or with those of the United States of America.



SECTION 4. The Board of Directors may elect such other officers, agents, and employees as it may deem
necessary, and fix their compensation, term of service and duties.

SECTION 5. The Executive Committee shall hold such meetings and conduct such business as may be
necessary in the interest of the Association between the meetings of the Board of Directors. The Actions of the
Executive Committee shall be subject to confirmation by the Board.

SECTION 6. The Memorial Hall Committee shall hold such meetings and conduct such business as may
be necessary in the interest of Memorial Hall between the meetings of the Board of Directors, subject to review by
the Board of Directors. The Memorial Hall Committee shall, on approval of the annual budget by the Board, be free
to administer the affairs of the Memorial Hall without reference to the Board until the next annual meeting.

SECTION 7. Any lawful action in which a majority of the Executive Committee, or a majority of the
Memorial Hall Committee shall concur in writing, shall be binding and valid, although not authorized and approved
at any authorized or regularly constituted meeting of the committees, providing however, that such action be made a
matter of record at the next meeting of the respective committees.

ARTICLE VIII
NOIMINATING COMMITTEE

SECTION 1. The Nominating Committee provided heretofore shall advise the members
of the Association at the annual meeting at which the election is to be held of its nominations to

fill any existing or pending vacancies or both.

SECTION 2. Nominations for any office of the Association may be made on petition of any twenty-five
members of the Association, provided, they are made not less than fifteen calendar day sin advance of the meeting in
which the election is to be held. Such nominations by petition may be addressed to any member of the nominating
committee.

SECTION 3. Nominations from the floor may be made by any member of the Association at any meeting
at which an election is to be held.

ARTICLE IX
SECRETARY AND TREASURER

SECTION 1. The offices of Secretary and Treasurer may be combined or not, as the

Association may determine by majority vote.

SECTION 2. The Secretary shall cause appropriate notice to be issued of all meetings of the Board of
Directors, the Executive Committee, the Memorial Hall Committee, and of the Association. In the case of the annual
meeting of the Association the notice must be in the mail at least thirty calendar days in advance of such meeting.
The Secretary shall have custody of, and preserve the corporate seal and the records of the Association, except
insofar as prior valid commitments concerning their custody have been made, and shall affix the seal under the
direction of the President or a majority of the Executive Committee. The Secretary shall turn over the records of the
Association to the next Secretary with all due promptness.

SECTION 3. The Treasurer shall receive and disburse the funds of the Association under the direction of
the Board of Directors and shall deposit all funds in the name of the Association and all securities in such
depositories as the Board may from time to time designate or approve. The Treasurer shall also have custody of and
preserve in a safe place all records and documents relating to the property of the Association, and render to the
Board on request, a report of all activities as Treasurer. At the Annual Meeting, the Treasurer shall present to the
Board and to the Association a statement of the financial condition of the Association certified to by the independent
firm of auditors approved by the Board. Any disbursement in excess of $250 shall be made by check signed by the
Treasurer, and countersigned by such member of the Executive Committee as that committee may from time to time
designate in writing.

ARTICLE X
MEETINGS

SECTION 1. The Louisiana Historical Association shall meet annually on a day, usually in March on such
date as may be determined by majority vote of the Board of Directors, or, at such other time and place as may be
determined by majority vote of the Board.

SECTION 2. The business of the annual meeting shall include the election of officers, the selection and
announcement of committee appointments, the presentation of reports by officers and committees, and such other
business as may be placed before the Association by the President, its committees and its membership.

SECTION 3. In any annual or special meeting of the Association, twenty-five members or ten per cent of
the membership, whichever is smaller, of voting members present in person shall constitute a quorum for the
transaction of business.



ARTICLE XI
ACCOUNTING YEAR
The accounting year shall be the calendar year for the Association.

ARTICLE XII
BUDGETS

SECTION 1. A budget for the ensuing calendar year shall be prepared not later than November 30 of each
year under the direction of the President, in consultation with the Vice-President and the Treasurer. Such budget
shall be submitted to the Board of Directors for consideration and adoption.

SECTION 2. Any budget so adopted, shall, without further action authorize the Treasurer to advance the
amounts included in the budget from time to time on receipt of vouchers approved by the President or other
Executive Committee member authorized in writing to do so by the Executive Committee.

ARTICLE XIII
RESPONSIBILITIES OF OFFICERS
AND COMMITTEE MEMBERS

Whenever any officer of the Association or member of the Board of Directors shall have been absent from
two consecutive regularly scheduled meetings of the Board, or when any member of any committee (however
appointed) of the Association shall have been absent from two consecutive regularly scheduled meetings of the
committee without written excuse filed with the secretary of the Association within 30 days of the second of said
absences, the President of the Association shall after 30 days notice to the absent person, declare that person’s seat
on the subject body vacant, and then make an interim appointment, the term of which shall be until the next regular
meeting of the Association. At that time a person shall be selected to fill that vacancy in the manner prescribed
elsewhere in this constitution.

ARTICLE XIV
AMENDMENTS

This amended charter may be amended, altered, or modified by a majority vote of the membership present
at any annual meeting of the Association, provided, the proposed amendments have been placed before the entire
membership in writing at least 15 calendar days before the day on which the proposed amendments are to be
considered by the Association and provided further that no amendment shall be made which would impair the
obligation of any binding contract or agreement, and specifically: permanent deposit of the Association’s records at
the Howard-Tilton Memorial Library at Tulane University of Louisiana; the Board of Managers of the Washington
Artillery, and the Army of Tennessee on the Memorial Hall Committee; or would change the provision in this
amended charter providing for the supervision and operation of the Memorial Hall.

ARTICLE XV
REPEALING CLAUSE

All remaining articles of the charter of April 11, 1889, not specifically treated in these present amendments
are hereby repealed.

ARTICLE XVI
DISSOLUTION

Upon the dissolution of this Corporation, the Corporation shall, after paying or making provision for the
payment of all of the liabilities of the Corporation, dispose of all of the assets of the Corporation in such manner, or
to such organization or organizations organized and operated exclusively for charitable, education, religious, or
scientific purposes as shall at the time qualify as an exempt organization or organizations under section 501 (c) (3)
of the Internal Revenue Code of 1954 (or the corresponding provision of any future United States Internal Revenue
law), as the Corporation shall determine. Any of such assets not so disposed of shall be disposed of by a court of
competent jurisdiction of the county (parish) in which the principal office of the Corporation is then located,
exclusively for such purposes or to such organization or organizations, as said court shall determine, which are
organized and operated exclusively for such purposes.

BY-LAWS OF THE
LOUISIANA HISTORICAL ASSOCIATION



(Approved March 22, 1979; Amended, March 14, 1992)

1. The Secretary shall inform persons of their appointment to committees and advise them of their duties,
send minutes of meetings to members of the Board and committee Chairpersons within thirty days of the meeting,
inform all committee Chairpersons of decisions of the Executive Committee relating to their committees, make
arrangements for meetings of the Association, develop and put into effect programs under the direction of the
Executive Committee, and perform such other duties as directed by the officers of the Association.

2. The Secretary shall have charge of Association correspondence, arrange the agenda of the Board
meetings and notify members concerned. The Secretary shall keep minutes of all such meetings, using recording
devices when deemed necessary, and shall keep a roll of the members. The Secretary shall submit all mail ballots to
the membership and shall tabulate the results and shall retain those ballots, for possible inspection for a period of
one month.

3. The Editor shall be responsible for the publication of Louisiana History, the official publication of the
Association, and publish transactions of the Association that require publication. The Editor may grant permission
for the reprinting of materials published in Louisiana History for a fee approved by the Board of Directors on his
recommendation. The Editor shall be advised by a Publications Committee of members, each member serving a
three-year term. Members of the Editorial Board shall be nominated by the Editor and approved by the Board.

4. The President shall formulate policies for presentation to the Board and execute its decisions. All
documents requiring official certification shall be signed by the President, the Vice-President, and the Secretary
(Treasurer).

5. The Vice-President shall preside at meetings in the absence of the President and shall perform other
duties as assigned by the Board.

6. The Board may accept and oversee funds donated for any of the objectives of the Association.

7. The Board may reach decisions either at meetings or through correspondence filed with the Secretary,
provided in the latter case, such decisions have the concurrence of two-thirds of the voting members of the Board.

8. Any member whose dues become six months in arrears shall be automatically suspended.

9. The Chairperson of the Nominating Committee shall secure from prospective nominees for Association
office permission to be so nominated.

10. The Secretary may supply the membership list of the Association only to related societies and
publishing houses, charging fees sufficient to pay all costs of preparing such lists.

11. The Secretary and the Editor may seek legal advice when necessary for the proper conduct of their
offices. All charges for such services shall be paid by the Secretary from Association funds.

12. Amendments to the By-Laws may be proposed by fifteen members in good standing, by the Charter
and By-Laws Committee, or by the Board. In all cases, such amendments shall be sent to the Secretary at least one
month prior to the Board meeting. The proposed change shall then be placed on the Board agenda and, if approved,
shall be submitted for approval by a majority of the members present at the next annual meeting of the Association.

13. The Board may fill any vacancy in its elected officers by designating any member of the Association to
serve as a Board member until the close of the next annual meeting.

14. The President may, with approval of the Board, appoint a parliamentarian to serve a term of one year.
The official parliamentarian shall be guided by the provisions of the Charter and By-laws and, when not therein
provided, by Robert’s Rules of Order.

15. The Secretary-Treasurer, with approval of the Board, shall arrange the order of priority of all items on
the agenda to come before the business session.

16. In preparing the business session agenda, the Secretary-Treasurer and the Board may at their discretion
fix the duration of any debate and impose rules of cloture. The business session may by a two-thirds vote overrule
any rule of cloture so established.
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ARTICLES OF AMENDMENT
OF
ARTICLES OF THE INCORPORATION
OF THE
LOUISIANA HISTORICAL ASSOCIATION
ADOPTED UNANIMOUSLY BY THE GENERAL MEMBERSHIP
IN ANNUAL MEETING ASSEMBLED

AT

NEW IBERIA LOUISIANA, MARCH 7, 1998

BE IT KNOWN, That on this 7" day of March in the year one thousand nine hundred
and ninety-eight (1998),

BEFORE ME, the undersigned Notary Public, duly commissioned and qualified in and
for the Parish of Iberia, State of Louisiana, and in the presence of the undersigned competent
witnesses hereinafter named, personally came and appeared PATRICIA BRADY and GLENN
R. CONRAD, the President and Secretary-Treasurer, respectively, of, and herein appearing and
acting for and on behalf of the

LOUSIANA HISOTORICAL ASSOCIATION

a Louisiana corporation duly organized under that name by an act passed before John
Bendernagel, Notary Public for the Parish of Orleans, State of Louisiana, on April 11, 1889,
recorded in the Orleans Parish Mortgage Office at M.O.B. 936, folio 41, as amended by an act
passed before John C. Foster, Notary Public, on June 9, 1958, recorded in the Orleans Parish
Mortgage Office at M.O.B. 1971, as further amended by an act passed before Eugene M.
McLachlin, Jr., Notary Public for the Parish of Orleans on July 26, 1973, filed with the Secretary
of State in the Record of Nonprofit Corporations Book, as further amended by an act passed
before Melvin L. Bellar, Notary Public for the Parish of East Baton Rouge on May 26, 1978,
filed with the Secretary of State in the Record of Nonprofit Corporations Book, as further
amended by Act passed before , Notary Public
for the Parish of Iberia, on March 7, 1998, filed with the Secretary of State in the Record of
Nonprofit Corporations Book and at the time of this act having its principal place of business and
registered office in the Parish of Lafayette, State of Louisiana.

WHO DECLARED that pursuant to a resolution adopted at a meeting held on March 7,
1998, pursuant to due call and notice as provided by the bylaws, at which meeting there were
present in person, of 47 in favor, none opposed, and none abstaining, to amend the Articles of
Incorporation in their entirety so that said Articles of Incorporation shall henceforth read and be
as follows:

ARTICLE I
The name of this corporation shall be
LOUISIANA HISTORICAL ASSOCIATION

and under that name it shall enjoy perpetual existence and shall have and enjoy, except as
otherwise limited by express provisions of these articles, all the rights, advantages, and privileges
granted by law to nonprofit corporations organized under Chapter 2 of Title 12 of the Louisiana
Revised Statutes of 1950, as amended (the “Louisiana Nonprofit Corporation Law”).



ARTICLE 11

The objects and purpose for which this corporation is established are hereby declared to
be to promote and conduct programs and activities the which shall be the preservation of
materials, sites, structures, and traditions illustrative of the pre-history, the history, and the
present developments of, and in, and relating to, Louisiana in all its aspects, and to engage in any
lawful activity for which nonprofit corporations may be organized under the Louisiana Nonprofit
Corporation Law. Such purposes are more specifically enumerated as follows:

Section 1. To collect and preserve such books, pamphlets, papers, documents, maps,
plans, charts, paintings, engravings, lithographs, and other pictorial representations, manuscripts,
and other things appertaining to the history of Louisiana, both before and after its cessation to the
United States. And this corporation shall have the right to compile and publish, and to have
compiled and published books, plans, and charts, and other papers and documents relating to the
purposes for which it is organized, and to apply for and hold copyrights and patents necessary to
its protection;

Section 2. To promote and conduct programs and activities aimed at the preservation of
materials, sites, structures, and traditions illustrative of the pre-history history, and present
developments of, and in, and relating to, Louisiana in all its aspects;

Section 3. To promote and conduct programs and activities leading to the widest
distribution of information concerning the history of Louisiana and its localities through the
encouragement and conduct of collection activities, of scholarship, research, writing, editing,
publications, exhibits, museum activities, and all other appropriate media of communication;

Section 4. To promote and conduct programs and activities leading to the more intensive
study of state and local history of, and in, Louisiana;

Section 5. To promote and assist in the organization of, and the development of groups
interested in all aspects of Louisiana’s cultural heritage;

Section 6. To serve as a clearing-house of information concerning developments in these
various fields of interest;

Section 7. To cooperate with individuals, existing and future agencies, organizations, and
corporations having an interest in, or a responsibility for these matters, to the end that the best
interests of the Association, the State, and its citizenry are realized;

Section 8. To do all such other things and have all such other powers as may be
necessary, useful, or convenient to accomplish the purposes described above.

This corporation is organized, and shall at all times be operated, exclusively for nonprofit
charitable, scientific, literary, or educational purposes, within the meaning of Section 501(c)3 of
the federal Internal Revenue Code of 1986, or any corresponding provision of any subsequent
federal tax laws (hereinafter referred to as the “Code”). No part of the net earnings, if any, of this
corporation may inure to the benefit of any private individual. No substantial part of the activities
of this corporation shall consist of carrying on propaganda, or otherwise attempting, to influence
legislation (except as otherwise provided in Section 501(h) of the Code); and this corporation



shall never, directly or indirectly, participate in, or intervene in, any political campaign on behalf
of any candidate for public office, whether by publishing or distributing statements or otherwise.
No member of this corporation shall ever receive any dividend, or pecuniary or other type of
remuneration, from this corporation by virtue of membership in this corporation. This
corporation shall have power and authority to accept donations, gifts, and contributions made to
it for the purpose of enabling it to carry out its objective. This corporation shall also have power
and authority to enter into contract with, and to receive grants from, other corporations,
foundations, agencies, and institutions, governmental or private, in furtherance of its purposes.
Notwithstanding any other provisions of these articles this corporation shall not carry on any
other activities not permitted to be carried on by (a) a corporation exempt from federal income
tax under Section 501(c)(3) of the Code, or (b) a corporation contributions to which are
deductible under Section 170(a)(2) of the Code.

ARTICLE IIT

The location and address of the registered office of this corporation is:
Dupré¢ Library
University of Louisiana at Lafayette
302 East St. Mary Street — Room 320
Lafayette, Louisiana 70503

The full names and addresses of its registered agents are:

ARTICLE IV

Section 1. Any individual, organization, agency, or corporation having an interest in the purposes
of this corporation shall be eligible for membership.

Section 2. This corporation shall be a nonprofit corporation and is organized on a nonstick basis.
The members of this corporation, referred to hereafter as Members, shall be divided into 3
classes of membership, designated as follows:

(a) Individual Members

(b) Associate Organization Members; and
(c) Contributing Corporation Members

The members shall consist of all persons that (1) fulfill the qualifications of membership stated
in Section 1 of this Article IV as well as any qualifications or requirements of membership that
are not in conflict with the provisions of these articles of incorporation, including the payment of
dues, as may be established from time to time by the Board of Directors, and (2) whose names
are certified by the Secretary-Treasurer of this calendar year, and (3) entered by the Secretary-
Treasurer in a record of membership kept and maintained by the Secretary-Treasurer.
Membership in this corporation shall not be transferable or heritable. The membership of every
member shall automatically terminate at such time as such Member ceases to fulfill the
qualifications or requirements for membership. Each Member present in person shall be entitled
to vote at all meetings of Members. Members shall not vote by proxy. The only rights,
privileges, restrictions, or limitations granted to or imposed upon Members are those provided in



this Section 2 of Article IV, in the bylaws of this corporation, or in the nonprofit corporation
laws of the State of Louisiana from time to time in effect.

Section 3. The presence, in person, of the lesser of (a) 25 Members, or (b) 10 percent of the total
voting Members, without regard to the class or classes of the Members present, or such larger
number as may be fixed in the bylaws, at any annual or special meeting of Members shall be
sufficient to constitute a quorum for the transaction of the business at the meeting. Except as
otherwise provided in these Articles, all questions coming before a meeting of Members at which
a quorum is present shall be decided by a majority vote of Members present, except that directors
shall be elected by a plurality vote. Cumulative voting for members of the Board of Directors
shall not be permitted. Written notice of all meetings of Members, whether annual or special
shall be given to all Members not less than 15 days prior to such meeting.

Section 4. This corporation may at any time borrow money or purchase, sell, convey, donate,
lease, or encumber any of its movable or immovable property by action of its Board of Directors,
without the necessity of any approval by the Members.

Section 5. The Board of Directors may request the resignation of any Member whose activities,
in the sole discretion of the Board of Directors, are not consistent with the objectives of this
corporation.

ARTICLE V

Section 1. The property, funds, business, and affairs of this corporation shall be managed by a
Board of Directors composed of not less than 4 nor more than 24 persons, the precise number of
persons from time to time comprising the entire Board of Directors, and the qualifications to
serve as such, to be fixed by the bylaws. The directors shall (except in the case of the initial
directors) be elected in accordance with and for such terms as may be fixed in the bylaws.
Directors may, but need not, be elected for terms of more than one but less than four years, and
such terms may be staggered. No person shall be eligible for election to the Board of Directors
who is not a dues-paying Member at the time of nomination. The Members may, by a vote of
not less than two-thirds of the Members present at any meeting of Members at which a quorum is
present, remove from office any one or more directors notwithstanding that the director’s or
directors’ terms of office have not expired and the Members may (but need not) proceed
forthwith at such meeting to elect a successor director or directors to fill the unexpired term or
terms. Vacancies on the Board of Directors, though less than a quorum, shall have the power to
fill vacancies on the Board of Directors, whether such vacancies result from death, resignation,
removal, an increase in the membership of the Board of Directors, or otherwise.

Section 2. The Board of Directors of this corporation shall have the power to make, amend, or
repeal bylaws. The power to make, amend, or repeal bylaws may be exercised by means of a
vote of not less than a majority of the directors present and voting at any meeting of the Board of
Directors at which a quorum is present. In the event of any conflict, or apparent conflict,
between one or more bylaws of this corporation, on the one hand, and any provision of the
articles of incorporation of this corporation, on the other hand, the latter shall govern.

Section 3. The principal officers of this corporation shall be a President (who shall be the
presiding member of the Board of Directors), a Vice President, a Secretary-Treasurer, and a
Managing Editor, who shall be elected in accordance with and for such terms and subject to such
qualifications as may be fixed in the bylaws. The Board of Directors shall have the power to
remove from office any officer of this corporation at any time by a vote of not less than a
majority of the whole number of persons then constituting the membership of the Board of



Directors, and may proceed forthwith to fill the vacancy or vacancies so created for any
remaining unexpired term.

Section 4. The President shall designate annually from among its members an Executive
Committee of Board of Directors, excluding former presidents, which shall have and may
exercise all of the powers of the Board of Directors during the intervals between meetings of the
Board of Directors. The Executive Committee shall be composed of such number of persons as
may from time to time be fixed by the bylaws or, in default of a bylaw, by resolution of the
Board of Directors, but the membership of the Executive committee shall always include the
President, Vice President, the Secretary-Treasurer, and the Managing Editor.

Section 5. The bylaws may provide for other committees of the Board of Directors and fix the
number of members, manner of selection, and duties of such committees.

Section 6. No director or officer of this corporation shall be personally liable to this corporation
or its Members for monetary damages for breach of fiduciary duty as a director or officer,
provided that nothing contained in this Section 6 shall limit the liability of a director or officer
for:

(a) any breach of the duty of loyalty to this corporation or its Members

(b) acts or omissions not in good faith or that involve intentional misconduct or a know
violation of the law,

(c) any violation of La. R.S. 12:22(D), or
(d) any transaction from which the director or officer derived an improper personal benefit.

Section 7. The bylaws may include any provision relating to indemnification of officers and
directors by this corporation that are not prohibited by law, including, but not limited to,
provisions that the rights of directors and officers to be indemnified are contractual. Any such
rights to indemnification of members of the Board of Directors by this corporation shall extend
to and include the members of the Board of Directors adopting the bylaws including such
provisions.

ARTICLE VI

No member shall at any time have, as such, any interest in the earnings or other assets or
property of this corporation, but such property shall at all times be used exclusively for
charitable, scientific, literary, or educational purposes. In the event this corporation is liquidated
or dissolved, the Board of Directors shall, after paying or making provision for the payment of
all of the liabilities of this corporation, transfer all of its property and assets to an organization
exempt from federal income tax under Section 501(c)(3) of the Code, organized and operated
exclusively for charitable, scientific, literary, or educational purposes, to be used exclusively for
tax-exempt purposes, as the Board of Directors shall determine.

ARTICLE VII

The articles of incorporation of this corporation may be amended by a majority vote of the
Members present, in person, at any annual or special meeting of Members at which a quorum is
present, provided (1) due notice of such meeting has been given at least 15 days before the



meeting, and (2) the notice of the meeting contained a copy or a description of all proposed
amendments to the article of incorporation that are moved for adoption at such meeting, or at the
adjournment thereof.

SAID APPEARERS FURTHER DECLARED that pursuant to the authority conferred upon
them by the aforesaid resolutions adopted by the Members of said corporation, they now appear
before me, Notary, for the purpose of putting into authentic form the aforesaid Amendments of
the Articles of Incorporation of said corporation as required by law, and I, Notary, do hereby
receive said Amendments in form of this public act to the end that they may be promulgated and
read into the Articles of Incorporation of said corporation, as heretofore amended.

THUS DONE AND PASSED at New Iberia, Louisiana, Parish of Iberia, in multiple counterpart
originals, in the presence of the undersigned competent witnesses, who hereunto subscribe their
names, together with the said appearers and me, Notary, on the day, month, and year first
hereinabove written, after reading the whole.

WITNESSES;

President

Secretary-Treasurer

NOTARY PUBLIC



BYLAWS
OF
THE BOARD OF DIRECTORS OF THE
LOUISIANA HISOTRICAL ASSOCIATION

ADOPED MARCH 7, 1998

ARTICLE I
MEMBERS

Section 1. Membership Records. The membership record maintained by the Secretary-Treasurer
of the Louisiana Historical Association (the “Association”) pursuant to Section 2 of Article IV of
the articles of incorporation of the Association shall be conclusive evidence of the names of the
members of the Association for purposes of determining the identity of persons entitled to vote at
meetings of its Members.

Section 2. Qualifications of Members. Natural persons, agencies, associations, and corporations
may be members of the Association. The membership year of the Association shall be the
calendar year, and the membership in the Association of all Members, unless renewed, will
automatically expire on December 31. Members shall pay dues according to the schedule
attached hereto in Appendix A. The Board of Directors may amend Appendix A from time to
time without amending these bylaws.

Section 3. Rights of Members. Members of the Association shall not, as such, enjoy any rights or
privileges or be subject to any restrictions or limitations except such as may be set forth in the
articles of incorporations, as amended, of the Association, or in this Article I, or in the nonprofit
corporation laws of the State of Louisiana.

Section 4. Annual Meeting of Members. The annual meeting of the members of the Association,
for the election of directors and other officers and for the transaction of all such other business as
may come before the meeting, shall be held in March of each year at such time as may be
designated by the Board of Directors, or, if they do not so designate, by the President or
Secretary-Treasurer of the Association.

Section 5. Special Meeting of Members. Special meetings of the Members of the Association
may be held at any time and place as may be determined by a majority vote of the Board of
Directors, upon call by the Board of Directors, the Executive Committee, or the President, or
upon the written request of not less than 10 percent of the Members of the Association, for the
transaction of al such business as may be stated in the call of the meeting.

Section 6. Notice of Meetings. Except as otherwise provided by law or by the articles of
incorporation of the Association, or as waived in accordance with Section 7 of this Article I,
notice of all meetings of Members, whether annual or special, shall be in writing and shall be
sent via United States mail addressed postage prepaid to each Member of record on the date
when the notice is mailed, at the Member’s last-known address as shown by the records of the
Association maintained in the Secretary-Treasurer’s office, not less than 15 days nor more than
forty days before such meeting. Any such notice so sent shall be conclusively presumed to have




been validly and properly given and to be sufficient notice of the meeting, and the certificate of
the Secretary-Treasurer of the Association concerning the circumstances under which notice of
any meeting of Members was given shall be prima facie evidence thereof. All notices of special
meetings shall set forth in reasonable detail the purpose or purposes of such meeting as stated in
the call of the meeting.

Section 7. Waiver of Notice. Notice of any meeting of Members need not be given to any
member who shall either attend such meeting, either before or after such meeting, waive notice
in writing. Notice of any adjourned meeting need not be given otherwise than by announcement
at the meeting at which the adjournment is taken, except as otherwise provided by law.

Section 8. Quorum. Except as otherwise required by law, the presence at any meeting, in person
of the lesser of (a) 25 Members, or (b) 10 percent of the total number of Members of the
Association of record in good standing on the date when the notice of the meeting is mailed shall
be necessary and sufficient to constitute a quorum for the transaction of business. In the absence
of a quorum, a majority of the Members entitled to vote that are present in person may adjourn
the meeting from time to time until a quorum shall be constituted. At any such adjourned
meeting at which a quorum may be present, any business may be transacted that might have been
transacted at the meeting as originally called.

Section 9. Voting. At all meetings of Members, each Member of record in good standing on the
date when the notice of the meeting was mailed, and no others, shall be entitled to cast one vote
in person only. At all meetings of members, except as otherwise provided by law or by the
articles of incorporation of the Association or by these bylaws, all matters shall be decided by a
majority of the votes actually cast, except (a) the existence of a quorum, which shall be
determined by the presiding officers, and (b) the election of directors which shall be determined
by a plurality of the votes actually cast.

Section 10. Organization of Meetings. At all meetings of Members the President, or in the
absence of the President, the Vice President, or, in the absence of both, any member of the Board
of Directors designated in writing by the President, or, in default of such designation, any
Member chosen by a majority of the Members present and entitled to vote, shall act as chair. The
Secretary-Treasurer of the Association, or in the absence of the Secretary-Treasurer, any person
appointed by the chair, shall act as secretary of the meeting. The order of business at all meetings
of Members shall be as set forth in the notice of the meeting, and all disputed questions of order
shall be determined in accordance with the current edition of Robert’s Rules of Order.

ARTICLE 11
BOARD OF DIRECTORS

Section 1. Number, Qualifications and Term of Office. The number of directors shall be no more
than 24, but may be fewer, as provided in subsection (d) below. Directors shall be Members of
the Association at the time of their nomination as Director Ex Officio or Director at Large, and
shall be selected as follows:
(A)The following officers shall all be directors by virtue of their offices and shall be
referred to as Directors Ex Officio:

(1) the President, who (a) shall serve a one-year term as President, and (b) shall
not succeed to a second consecutive term as President, and (c) shall serve as
chairperson of the Board;



(2) the Vice President, who (a) shall be elected by the members to serve a one-
year term as Vice President, (b) shall serve as vice chair of the Board and (c)
shall succeed to the office of President at the conclusion of the annual term as
Vice President or sooner contingent upon the death, incapacity, removal, or
resignation of the President and (d) at the end of that irregular term of office
shall be eligible to succeed to a full annual term as President;

(3) the Secretary-Treasurer who shall be elected by the Members to serve a one-
year term and may be elected to successive terms, and who shall serve as
secretary and treasurer of the Board, and

(4) the Managing Editor who shall be elected by the Board of Directors to serve a
term of three years, and

(5) each past President shall serve as a Director Ex Officio for the three years
immediately succeeding that person’s term as President. No more than three
past Presidents shall serve as Directors Ex Officio at any one time.

The Directors Ex Officio shall have all the rights, powers, and duties of the directors.

(B) There shall be nine directors who shall be elected at large by the Members (the
“Directors at Large”). Each Director at Large shall be elected for one term
commencing with election on the day of the annual membership meeting. Three of
the Directors at Large shall be elected at each annual meeting of the Members. A
Director at Large may be re-elected to serve an additional term or terms and each
Director at Large elected for a full term at an annual meeting of members shall hold
office until the annual meeting of members occurring during the third year after the
director’s election as a Director at Large and until that director’s successor shall have
been elected and shall qualify, or until that director’s earlier death, incapacity,
removal, or resignation.

(C) The Ex Officio Directors and the Directors at Large shall elect or confirm by majority
vote the following officers, who shall serve as directors as long as the term of their
office:

(1) the Managing Editor;

(2) the Chairperson of the Publications Committee, and
(3) the Chairperson of the Investments Committee.

(4) the Chairperson of the of the LHA Fellows Committee.

(D)Each of (1) the 929 Camp Street Museum, (2) the Board of Managers of the
Washington Artillery, and (3) the Association of the Army of Tennessee may appoint,
by whatever means it chooses, one director, to serve successive one-year terms at the
pleasure of the appointing organization (collectively, the “(Institutional Directors”).
In the event any of the organizations named in this subsection (D) should fail, for
whatever reason, to exercise its right to appoint a director on or before the annual
meeting date, the seat on the Board of Directors that would otherwise have been
occupied by said organization’s appointee shall remain vacant until the succeeding
annual meeting, and the total membership of the Board of Directors shall be reduced
for the intervening year by the number of vacancies, if any, so created.

Section 2. Election. Subject to the provisions of Section 1 and 9 of Article II, the Vice President
and the Secretary-Treasurer shall be elected by ballot by the Members entitled to vote at the
annual meting of Members by a majority of the votes actually cast at such meeting, and three




Directors at Large shall be elected ballot by the Members entitled to vote at the annual meeting
of Members by a plurality of the votes actually cast at such meeting. Cumulative voting for
directors shall not be permitted.

Section 3. Organization. At all meetings of the Board of Directors the President of the
Association, or in the absence of the President, the Vice President, or in the absence of both, any
director chosen by a majority of the directors present, shall act as chair. The Secretary-Treasurer
of the Association, or in the Secretary-Treasurer’s absence, any person appointed by the chair
shall act as secretary of the meeting.

Section 4. Place of Meeting. Meetings of the Board of Directors shall be held at such places as
agreed upon by a majority of the directors and as may be specified in the notice of such
meetings.

Section 5. Meetings. The Board of Directors shall meet at least twice during each calendar year,
once during the fall and once within 60 days prior to, or on the day of, the annual meeting of
Members. Special meetings of the Board of Directors may be called at any time by the President,
and shall be called by the Secretary-Treasurer upon the request of not less than five other
directors. Notice of every meeting of the Board of Directors shall be sent via facsimile
transmission or first class United States mail, postage prepaid, addressed to every director at the
director’s home or office address, or shall be delivered personally to the director, not less than 72
hours before the time of the meeting but need not state the purposes thereof except as otherwise
required by the articles of incorporation of the Association or these bylaws. Notice of all
meetings of the Board of Directors shall be conclusively presumed to have been validly and
properly given and to be sufficient notice of the meeting if sent or delivered in the manner set
forth in this section.

Section 6. Waiver of Notice. Notice of any meeting need not be given to any director if such
notice is waived by the director in writing, either before or after such meeting, or if the director
shall attend such meeting in person.

Section 7. Quorum and Manner of Acting. The presence in person, at any meeting, of not less
than one-half of the total number of directors then in office shall be necessary and sufficient to
constitute a quorum for the transaction of business and, except as otherwise provided by law or
by the articles of incorporation of the Association or by these bylaws, the act of a majority of the
directors present at a meeting at which a quorum is present shall be the act of the Board of
Directors. In the absence of a quorum, a majority of the electors present at the time and place of
the meeting may adjourn such meeting from time to time until a quorum is present. No notice of
an adjourned meeting need be given.

Section 8. Resignation. Any director may resign at any time by giving written notice of such
resignation to the Board of Directors, the President, or the Secretary-Treasurer of the
Association. Unless otherwise specified therein, such resignation shall take effect upon its receipt
by the Board of Directors, the President, or the Secretary-Treasurer.

Section 9. Vacancies. If any vacancy shall occur among the Directors Ex Officio, with the
exception of President, as provided for in Article II, Section I, Subsection [A] [2], or the
Directors at Large by reason of death, removal, resignation, incapacity, or otherwise, such
vacancy may be filled by a majority vote of the remaining directors, though less than a quorum,
at any meeting of the Board of Directors. Any such vacancy may also be filled by the members
entitled to vote in any meeting of Members of the Association held during the existence of such
vacancy. In the event any vacancy shall occur among the Institutional Directors by reason of




death, removal, resignation, incapacity, or otherwise, such vacancy may be filled by the
organization that appointed the director who vacated the vacant seat. If the number of directors
shall be increased, the additional directors authorized by such an increase shall be elected in
accordance with the amendment to the bylaws that created the increase.

ARTICLE IIT

COMMITTEES OF THE BOARD OF DIRECTORS

Section 1. Executive Committee. The Executive Committee of the Board of Directors shall
consist of six members who shall be the President, the Vice President, the Secretary-Treasurer,
the Managing Editor, and two members of the Board of Directors, with the exception of past
presidents, appointed by the President. The Executive Committee shall have and may exercise all
of the powers of the Board of Directors during the intervals between meetings of the Board of
Directors, and the Executive Committee shall be empowered to take all such action as the Board
of Directors itself could take, except (a) as otherwise provided by law, by the articles of
incorporation, or by these bylaws, and (b) the Executive Committee shall have no power to
amend the bylaws or to fill vacancies among the directors or among the officers of the
Association. A majority of the members of the Executive Committee shall constitute a quorum of
that committee for the transaction of business, and the act of a majority of the members of the
committee shall constitute the act of the Executive Committee, to be ratified by the Board of
Directors at its next regular of special meeting. The organization, place, call, time, notice, and
waiver of notice of meetings of the Executive Committee shall be the same as is set out in Article
IT of these bylaws with respect to meetings of the Board of Directors, except that (a) the words
“Executive Committee” shall be substituted for the words “Board of Directors” in applying such
provisions to meetings of the Executive Committee and (b) the Executive Committee shall meet
only upon call by the President. Vacancies among the two non-officer members of the Executive
Committee shall be filled by the President, but a majority of the Executive Committee may act
notwithstanding a vacancy. The termination of the board membership of any member of the
Board of Directors who is also a member of the Executive Committee shall automatically
terminate that person’s membership on the Executive Committee.

Section 2. Other Committees.

(A) The President shall have the power to appoint such other standing and ad hoc committees
of the Board of Directors, in addition to the standing committees set out below, as
deemed necessary and appropriate from time to time in order to conduct more effectively
the business of the Board of Directors, and shall determine the term of members’ service.

(B) The Board of Directors shall have the power, by a vote of not less than a majority of the
entire membership of the Board of Directors, to remove at any time any members of any
committee of the Board of Directors except the Executive Committee.

(C) With the exception of the Nominations and Program Committees, the members of which
will be appointed by the President for the presidential term of office, the Standing
Committees set out below in (D) shall have membership of staggered three-year terms.
The term of office shall begin and end with the annual meeting. With the exception of the
Investments Committee (E, below) the President shall appoint members to vacancies
occurring at the beginning of the presidential term or at any time during the presidential
term.



(D) The President shall appoint annually, and within 45 days after becoming President, the
chairs of the following Standing Committees: Nominations, Program, Charter and
Bylaws, Membership, Archives and Records, McGinty Meritorious Career Award, and
Teaching History.

(E) The Secretary-Treasurer shall nominate the chair of the Investments Committee for
confirmation by the Board of Directors to serve a term of 5 years. The chair shall
nominate members of the committee for confirmation by the Board of Directors for a
term of 5 years.

(F) The Rankin Prize Committee shall be chaired by the Vice President.

(G)The Managing Editor shall nominate the chair of the Publications Committee for
confirmation by the Board of Directors.

(H) The President shall be an ex officio non-voting member of every standing committee.

(I) A majority of the members of any committee of the Board of Directors shall constitute a
quorum of that committee for the transaction of business and the act of a majority of the
members of any such committee shall constitute the act of the committee. Committees act
upon call of the chair.

(J) Vacancies on all standing committees may be filled by the President (with the exception
of the Investments Committee), but any such committee may act notwithstanding a
vacancy so long as a majority of members approve the action.

(K)Committees shall report actions taken to the next meeting of the Board of Directors or
sooner if so directed by the President.

(L) The members of the “Fellows of the Association” shall convene at the annual meeting of
the membership and shall elect by majority vote of the Fellows present a Member of the
Fellows Committee who shall be the Chair of the LHA Fellows Committee. The
President of the LHA shall appoint two additional Members of the Fellows Committee.
The Members of the Fellows Committee shall be Fellows and shall serve staggered three-
year terms with the Chair serving the first three-year term. The Chair shall not serve a
consecutive term as Chair.

Section 3. Publications Committee. There shall be a Publications Committee composed of a Chair of the
Publications Committee and 8 members serving staggered three-year terms of office. The functions of the
committee are set out in Appendix B of these bylaws.

Section 4. Nominations Committee. There shall be a Nominations Committee composed of a Chair of the
Nominations Committee and 4 members, appointed annually by the President. Functions of the committee are set
out in Appendix C of these bylaws.

Section 5. Program Committee. There shall be a Program Committee composed of a Chair of the Program
Committee and no fewer than 3 nor more than 5 members, appointed by the President. The functions of the
committee are set out in Appendix D of these bylaws.

Section 6. Investments Committee. There shall be an Investments Committee composed of a Chair of the
Investments Committee and 4 members, selected in the manner set out in Section 2 (E) of this Article, serving 5-
year staggered terms. The Secretary-Treasurer shall be an ex officio voting member of this committee. The
functions of the committee are set out in Appendix E of these bylaws.



Section 7. LHA Fellows Committee. There shall be a Louisiana Historical Association Fellows Committee
composed of a Chair of the LHA Fellows Committee and 2 members, all of whom are Fellows, serving 3-year
staggered terms. The functions of the committee are set out in Appendix F of these bylaws.

Section 8. Committee on Teaching History. There shall be a Committee on Teaching History composed of a Chair
of the Committee on Teaching History and no fewer than6 nor more than 10 members serving 3-year staggered
terms. The functions of the committee are set out in Appendix G of these bylaws.

Section 9. Charter and Bylaws Committee. There shall be a Charter and Bylaws Committee composed of a Chair of
the Charter and Bylaws Committee and no fewer than 4 nor more than 8§ members serving staggered 3-year terms.
The functions of the committee are set out in Appendix H of these bylaws.

Section 10. Members Committee. There shall be a Membership Committee composed of a Chair of the
Membership Committee and no fewer than 6 nor more than 10 members serving staggered 3-year terms. It shall be
the duty of the Membership Committee to implement ways and means of enlisting new members of the Association
in all classes of membership.

Section 11. Archives and Records committee. There shall be an Archives and Records Committee composed of a
Chair of the Archives and Records Committee and no fewer than 2 nor more than 4 members, serving 3-year
staggered terms. The functions of the committee are set out in Appendix I of these bylaws.

Section 12. Kemper Williams Prize Committee. There shall be a Kemper Williams Prize Committee composed of a
Chair of the Kemper Williams Prize Committee selected by The Historic New Orleans Collection, and 2 members
appointed for 2-year staggered terms. Members of this committee shall be appointed by the President of the
Louisiana Historical Association. The functions of the committee are set out by the chair.

Section 13. Hugh F. Rankin Prize Committee. There shall be a Hugh F. Rankin Prize Committee composed of the
Chair of the Hugh F. Rankin Prize Committee who shall be the Vice President, and 2 members who shall be former
presidents of the Association, and who shall serve 2-year staggered terms. The Managing Editor shall be an ex
officio member of the committee. The functions of the committee are set out in Appendix J of these bylaws.

Section 14. McGinty Meritorious Career Award Committee. There shall be a McGinty
Meritorious Career Award Committee composed of a Chair of the McGinty Meritorious Career
Award Committee and 2 members appointed annually by the President. The functions of the
committee are set out in Appendix K of these bylaws.

Section 15.  Conrad Prize Committee. There shall be a Conrad Prize Committee composed
of three bi-annual presidential appointments. The functions of the committee are set out in
Appendix L of these bylaws.

ARTICLE IV
OFFICERS

Section 1. Number and Designation. The principal officers of the Association shall be a President, a Vice President,
a Secretary-Treasurer, and a Managing Editor.

Section 2. Election, Term of Office, and Qualifications. The Vice President and the Secretary-Treasurer shall be
elected annually in March, for a term of one year commencing on the day of election, by the Members by a majority
of the votes actually cast at the annual meeting of Members, and each such principal officer shall hold office until a
successor shall have been chosen and shall qualify, or until death, resignation, incapacity, or removal in the manner
prescribed in Section 3 of this Article IV. The Vice President shall succeed to the Presidency at the end of the Vice
Presidential term. The Secretary-Treasurer may be elected for one or more successive terms. The Managing Editor
shall be elected by the Board of Directors at any meeting of the board for a 3-year term and may be elected for more
successive terms.

Section 3. Removal. Any officer may be removed from office at any time by a vote of not less than two-thirds
majority of the entire Board of Directors.




Section 4. Resignation. Any officer may resign at any time by giving written notice to the Board of Directors, the
President, or the Secretary-Treasurer of the Association. Such resignation shall take effect on the date of receipt of
such notice unless some other time is specified therein.

Section 5. Vacancies. A vacancy in any office because of death, resignation, incapacity, removal, or for any other
reason may be filled (except in the case of the President as set out in Section 7 of this article) for the unexpired
portion of the term by the Board of Directors by a plurality of the votes actually cast at any meeting of the Board of
Directors at which a quorum is present that is held during the existence of such vacancy.

Section 6. President. The President shall preside at all meetings of the Members, the Board of Directors, or the
Executive Committee at which the President is present, and shall be the chief executive officer of the Association.
The President may enter into any contract or execute any certificate or instrument in the name of and on behalf of
the Association that has been approved or authorized by the Board of Directors except in cases where the authority
to enter into such contract or to execute such instrument or certificate, as the case may be, has been otherwise
expressly delegated to the Board of Directors. The President shall have such other powers and duties as provided in
these bylaws or as may from time to time be prescribed by the Board of Directors.

Section 7. Vice President. The Vice President shall, in the absence or disability of the President, preside at
meetings of the Members, the Board of Directors, or the Executive Committee. In the event of the death, incapacity,
removal, or resignation of the President, the Vice President shall automatically become President for the remainder
of the term and then shall be eligible to serve a full term as President. The Vice President shall have such other
powers and duties as prescribed by the Board of Directors or the President, as the case may be.

Section 8. Secretary-Treasurer. The Secretary-Treasurer shall, if available, attend all meeting of the Members, the
Board of Directors, and the Executive Committee and shall record all votes and minutes of all proceedings of those
bodies in a book to be kept for that purpose. The Secretary-Treasurer shall be the official custodian of records of
Association and shall be authorized to certify the contents thereof from time to time as occasion may require. The
Secretary-Treasurer shall at all times maintain a list of all Members of the Association. The Secretary-Treasurer
shall give, or cause to be given, due notice of all meetings of the Members, the Board of Directors, and the
Executive Committee, and shall perform such other duties as may be prescribed by the Board of Directors or the
President. The Secretary-Treasurer shall have charge of and be responsible for maintaining a record of all securities
of the Association and shall direct the depositing of all funds of the Association in the name of the Association in
such banks or to other depositories as may be selected by the Board of Directors. The Secretary-Treasurer shall
render semiannual statements of the financial condition of the Association to the Board of Directors. The Secretary-
Treasurer shall be empowered to give receipts for moneys payable to the Association. The Secretary-Treasurer
shall perform all duties incident to the office and treasurer and customarily performed by such an officer, as well as
all other duties as may be assigned by the Board of Directors or the President.

Section 9. Managing Editor. The Managing Editor shall be responsible for the publication of Louisiana History, the
official journal of the Association, and the Louisiana History Newsletter, and shall bring to publication those items
designated by the Board of Directors. The Editor may grant permission for the reprinting of materials published in
Louisiana History for a fee set by the Board of Directors. The Managing Editor shall be advised by the Publications
Committee and shall render unto the Board of Directors and annual report of the activities of the office of Managing
Editor.

Section 10. Subordinate Officers. The Board of Directors may from time to time establish one or more subordinate
officers of the Association, such as (but not limited to) Assistant Secretary-Treasurer, and may proceed forth to fill
such offices with persons who may, but need not be members of the Association or members of the Board of
Directors for such terms of office as the Board of Directors may see fit; and to remove any such person from office,
with or without cause, at any time, and to fill any vacancy in any such office.

ARTICLE V

INDEMNIFICATION

Section 1. Authorization of Indemnification of Directors and Others. Subject to the further provisions of this
Article V, the Association shall indemnify:

(a) 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, whether civil, criminal, administrative, or investigative, whether
formal or informal, and whether arising out of conduct in his/her official capacity with the Association or



otherwise (other than an action by or in the right of the Association), by reason of the fact that he/she is or
was a director or principal officer of the Association, against expenses (including attorneys’ fees),
judgments, fines, and (subject to Section 9) amounts paid in settlement actually and reasonably incurred by
him/her in connection with such action, suit, or proceeding, if he/she acted in good faith and in a manner
he/she reasonably believed to be in or opposed to the best interests of the Association and , with respect to
any criminal action or proceeding, had no reasonable cause to believe his/her conduct was unlawful, and

(b) any person who was or is a party or is threatened to be made a party to any threatened, pending, or
completed action or suit by or in the right of the Association to procure judgment in its favor by reason of
the fact that he/she is or was director or principal officer of the Association, against expenses (including (1)
attorneys’ fees, and (2) subject to Section 9, amounts paid in settlement not exceeding, in the judgment of
the proper person or group empowered at the time by Section 2 to act for the Association, the estimated
expense of litigating the action or suit to conclusion) actually and reasonably incurred by him/her in
connection with the defense or settlement of such action or suit, if he/she acted in good faith and in a
manner he/she reasonably believed to be in or not opposed to the best interests of the Association,
EXCEPT THAT no indemnification under this subsection 1 (b) shall be made in respect of any claim,
issue, or matter as to which such person shall have been adjudged liable to the Association UNLESS and
only to the extent that a court of competent jurisdiction shall determine upon application that, despite the
adjudication of liabili