
CERTIFICATE or INCORPORA!rlOH 

of 

THE WILL ROGERS KElfORIAL OODISSIOI 

We, the undersigned, all ei tiz:ene ot the Oni ted 

States, and the m~ori ty ot whoa are ci tizena ot t he District 

o.t Coluab1a1 in order to become a body corporate under the 

provisiona of Chapter 5 ot !1 tle 5 ot the Code ot· the Dist:rict 

of Columbia for chari tab:le and educational purpose,,, tor our­

aelve,, associate,, and successors, do hereb1 certify as 

tollowsa. 

FIR T1 The name or thi.s corporation and the title 

b::, which it shall be known in law is THE WILL ROGERS llUOlU.AL 

CO SSIOlf., 

SECONDa !his corporation is to have perpetual 

existence. 

THIRJ) The p rticular business nd objects ot this 

aor,poration 1hall be to perpetuate th• memory of Will Roger• 

tor the benefit of the people of the tJn1ttd Sta.t•• ot Aa.erica 

and the 110rld, and to that end to solicit, receive, hold, and 

maintain a fund or tunda, and to apply tbe principal thereof 

an.d. .income therefrom to create a me110rial or aemorials to 

Wil.l Bogere, -.hleh aeaor1al or meaorials, in the tor• ot a 

definite and enduring .help to huaan1 tr·, shall be used for 

charitable, educational and huaanitarian purpos••• 



The bueines • of this corporation $hall, be operated 

exclusively tor ehari table, educational and htlllani taria.n 

pur os••• and no part or its net earnings dhall 1nurt to the 

privat.e. benefit ot an, member or 1nd1vidual, e.nd no part ot 

the act1Yit1•• ot th!• corporation shall be carrying on propa­

ganda, or otherwiae attem ting., to lntluence l•gial.atioa., 

Thi• corporation shall have powttr to take, receive, 

hold, and convey real and personal estate 1n sueh •anner and 

to the enent pet'lll tted by law. 
.. . . . -r.~-~ C ~ lOORTBt Thia corporation shall. have tt:ftr~ 

directors tor the first year ot its existence. 

IN WITNESS WHEREOF., we have made, eigned, and ac­

knowledged the .f'oregoing .certificate thl.11 

Ootober, A. D. 1935. 
__________ {t.s.) 

______________ (L. S,) 

_____________ (t.s.) 

_____________ (t..s .• ) 

_____________ (L.iS·.) 



ot 

nus WILL ROGERS VEJlOBIAL. COIMISSIOB 

Q!ICLE +• 
bu 

The naae of the corporation ia fflE WILL llOGERS 

JmroRIAL CODlSSION. 

@TICLI 11. 
e,oi 

The corporate ••al shall be oircula.r in tora an4 

shill ha•• inaer1btd thereon in the aargin thereof the tol­

lowlng words arid tigureat WTRE WILL :ROGERS MEMORIAL OOD1S...­

SION1 D. C., 1935•• • 

PJTICLI III• 

Borard ot PJ.z:1u1:to11 
Section l. '.the number ot direc·tors shall be~~ (~) 0 

The original Board shall consi at ot the person• 

who sign the Certit~eate ot Incorporation and other ptraona 

designated b7 aueh si gners immedia.tely a.tter the adoption of 

these Br-La••• . 
Section 2. Such original Board ot Directors, ancl 

thei~ successor,, shall be a peraanent boardt and. it shall be 

beyond the power ot anyone to depose or re110ve thea or allf' of 



them. except as hereinafter and. in these By·-L •• epecificall1 

proTid.ed. 

Section !. The directors first appointed as aboTe. 

provided 1n Section l ot this Article •~l ser•• during the 

period ot t heir natural 11 ves unless in the ■eant1ae any· one 

of thea shall have resigned. or shall have been removed. by YOte 

of three fourths or the directors tor reason ,at11tactory to 

thea. 

Section 4. Whenever any vacancy or vacancies shall 

occur in the Board ot Directors by death, rea1gnation, or re­

aoTil.11 as provided in Beotion I of this Article, or otherwise, 

such Ta.cancy or vacancies shall be tilled by the aafor1 ty vote, 

b1 ba:Llot, of the remaining •eabera of the Board. Any eraon 

so chosen shall hold ot£1ce during the tera ot his natural. 

lite unless in the aeantiae he resigns or shall have been 
' re110ved tor ca.use as 1n Section 3 ot this Article provided. 

Section 5. A 11a~orit1 ot all the directors aha11 

conati tute a quoru• at all meetings or the Board. A aaJor1 ty 

vote ot a quorua ot the said directors ahall be final and con­

cl u si Te on all matters passed upon by •aid Board. 

Section 6. The Board o! Directors •hall meet annu­

ally on the second Vonday ot October ot each 1•ar in the City 

or Washington, D. c., tor the pu.rpose ot transacting auoh 

business as ■&Y lawtull.y come be.tore the meeting. fhe hour 



and place of 1a1d meeting shall be tixed. by the President" 

Notice ot the time and place or taid meeting · shall be giYen 

to all m•bera of the Board bf mailing th'e #!uae, at least 

tittee.n dare pr1or to the date or th• ••eting., at 1uch· at1.dreae 

a• laat appears on the bOoka ot the corpcratioi.i., 

Special meetings ot the Boarcl of Director• may be 

called by 'tht ?re,ident and ahall be called. up.on the ~egue1t 

of any ti Te meaber• ot the Board. ot Direotor,. Speoial ... t­

ings. ot the Boattd. ot Direotora raay be held in th• District o~ 

ColU1Db1& or in the Cit, or New York, H. ?., as d•aignated in 

the notice of m•et1ng, or at ar,:y other place which shall be 

agreed upon by a. ma.Jori ty vote of the Boan ot 1)1recto~•• 

Not1ce ot the t1m•, plaoe, and purpose ot 1uch special •••~ 

1.na shall be given in the aa■e manner•• pro~dtd ~or notices 

<lt the annual meeting ot the director,. 

ARTICLE l~• 
grr3ic,11 

Section 1. The a.otiv• offioers ot the corporation 

shall be a Pre114ent, one or more Viee-Pres14ents1 a Secret&l"f, 

one or aore l,asistant S•creta:r1tta, a Treasure1"'t and one or 

•ore Asai•tant Treasurer,. The ot!'ioera shall be elected 

by the Board ot Directors, by ballot or otherwi••, and 1h.all. 

hold ot.r1ce tor one year, or until their successors are elect• 

ed. the tirat el•ction shall be held i•etllatelf after the 
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o:rganitation of the Board. .of Directors Subsequent eleetiona 

shall be htld aru:iually on the dq or the regular annual •eet-

1ng or th• Boar4 or 1'1:tector, · The Pr.esident, tht Vice­

President,, and the Treasurer shall b& choeen troa the members 

ot the Board ot Directors., 

Section 1. The Board or Director• aa, also tltct 

troa their m.embe11a a Cha.1rma.n and one or more Vice-Chairmen, 

who shall haTe such dutiee as aa, be ass1cn•• to the• by th♦ 

Board. 

section 3. A1l1 ottio•r U1 be re.,ved b1 a "VOte ot 
three :tourth9 ot tht Board of 1>1r•ctor1 tor rta.BOna 1at1ttacto17 

to th•■• 

S.ction 4. In case of th• death; reaignation, or 

r ·em•al or any otrtc•r, the Board ot Director• shall elect b.11 

successor, who 1hall hold .o.tfioe tor the une:qired te:r,1 or 

until bia suceesaor ia elected. 

Section s. !he Prea14ent shall be ex otticio Chair­

man or the Board ot llirectora and shall pl'e&i4e at all regulaJt 

and special •••t1ng1 ot the Board ot Director•• He shall be 

es officio a aeaber, ot all standln1 coad tte••• He •hall have 

general aupern,ton ot the attaira ot the corporation and •hall 

s1.cn all inatru■enta in the name ot th• •corporation when r► 

que•ted to do ,o by the Board ot Directoi-a or the lzeeuti ve 

CoaittH. 



Secti.on e. In the absence or d.11abili tr of the 

President, on• of the V:tee-'P:Pe114enta in the order ot their 

aenior1tT, 1Jhieh the Board shall £ix, shall perfora all th• 

4ut1•• of the Preei4ent and shall execute all lnatrum.ents 1n 

h1.s atea.4 1:n the name ot the corporation. 

Section 7. The Seoretarr shall have genei-s.l charge., 

subject to the' control or the Boud of J>irectol"'a, ot all 

•tte:rs of adatn11.tJ:1ation. It shall. be hia duty to k••P thtt 

ad.nut•• ot the meetings of th• Board. ot Director, and the 

lxeouti v• Co:ma1 tt•• and to g1 ve proper notice of all meetings 

or th• Board ot Director, and the beouti Te Coai.tt••• Rt 

shall have cu,tody ot th• seal or the corpora,tion and shall 

affix it to all 1natruaent• i,tquiring the ••al when ,o d1rec-t­

e4 by the Board or Director• or th• heout1 n Coni ttee,. and. 

he shall pertora such other 4ut1•• as may 'be a•stgned to hi•. 

bf' the Board. ot Director• or the Bxecuti•• Com1t.t••• 

Seetion s. In the absence or 4itabi11tr o~ the Sec­

r,,taJ7, on, of' the J.esi1tant Sec;-etar1•• in the oll'der o,t tbeil' 

••n1or1t7, which the Board shall t'i~, &hall pe:rtor• the duti•• 

ot that officer. 

eetion 9. '-'he treasurer l!h&.11 have charge of al.1 

.1ecur1t1es and other tuncl1 of the oorporatic>n, an4 ,uch 1eour1-

ties shall be 4epos1te4 with such bank or bank• aa the Boar« 

of Directors or the lsecutive Comttte• thall approTe. The 



Treaaurer shall, \1.nder the direction ot the, Board or Director, 

or the lxecut1v• Conitte•, be :res one~bl• tor th• di1bur,e­

aent ot all aone,a and 1n general have entire eharge ot the 

U1bvrsnent ot the tund1 ot the corporation, in accord.a:Dce 

Yi th the d.ire;ctions ot the Board. or J:>irec'tors or the hecuti •• 

Comal ttee. Re 1hall enter or ,cause to be enterfkl in proper 

book• ot account to be kept by h1• tor ·that purpose full and'. 

aoou.rat• aeoount• ot all JIOn4Q"a an.4 propel't1 i,ecei"f .. , and 

their diapos1t1on. He shall. at all reasonable ti••• exhibit 

hia book• ot account to a111· 41rector of the oorporation upon 

application at the ottice ot the rreuurer during bualn••• 

bo:ur1. He shall perrora all tbe acte 1nc1de11t to the position 

ot Treasurer and may be :required to g1T• bond tor the taithtul 

ertoraance of hi• dutiea in 1ueh au• an4 with 1uoh sureti•• 

•• the Boari or Director,~ require. 

S•ct1on 10.. :tn the absence or 4isab111 ty ot th• 

Treaaurer, one ot the .!•siatant Treasurers, in the ord•r ot 

their •eniori ty, which the Boar4 ahall t1x, shall ertora the 

4ut1ea ot that otf'1cer. 

ARXliPLI f ., 
Q2m121s1at1oi. 2( Pir•c:tor1 awl ortigera 

Neither the Ch · raaan, an:, Vice-Cbairaan, Preaident, 

sn1 Yio►Prea14ent1 OJ" the 'treasul'er, or any· or the director-• 

ot the cor oration, shall receive arr, compensation what••er for 

erviaee, but .an, otfioer or director aa1 be rei•b•r•-« for 
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personal expenses incurred in conneo·tion w1 th the aeti vi ties 

of the corporation. The corporation •at •plo;r a Secretar1., 

Ass111tant .Seoreta,ries, and Assistant !reasur•r•• alo auch 

agenta, ~epreaentat1v•• and eaplo1ee1, at well as procure 

equipaent and maintain .such ot'fice or o.tfice, and other rac11-

1 tJ.•• a1 m.ar be nteessary properly to carry o·ut the ob3ect• 

~ purpo,s•• tor which the corporation 1• for■.«. the Board 

ot Director a or the lxeout1 ve Cornmi ttee shall tix all •alar1•• 

ancl t•ra• of emplo7ment. 

ARTI;g&E YI,. 

ln,;e1tamt1 
The Board ot Director a oi- the hecuti Te Co:mmi ttee 

shall have the power to· determine upon ·the kind and class ot 

securities in Yhich the funds and other property of the cor-· 

poration mar be invested and ,hall not bf contined to what 

are known l.l. •legal. inveatm:e-nta for trust runds. • 

AJi!I9hl YlI. 

99W!~_t tttl 
section l. The following standing committees shall 

be elected by the Board ot Di'rector11 

Executive Coaittee1 
Com.mi ttae on aemoriala J 
Committee on Operation11 and 
Such other committee• or sub--eotQl1ttees at the 
Board of Director• aar fro• tiae to ti•• appoint . 



The nuab•l' ot the members or each 00•1 tte• shall 

b• 4atend.ned by the Board ot Director• tl"Om tiae to time. 

Section 2. . Such collDli tt••• ehall meet at auch t111e1 

ancl place• as llaJ" be convenientJ as tar as not otherwi••· pro­

rt4e4 in th••• BJ-Law,, the7 ,hall choose their own Chainaan 

and Secretart and •hall pass such rules to goYetn their meet--­

in1• and fix suoh nuaber ot their ••bers to constitute a 

quorua as shall •••• nueasary, provid..S th•~• ru1ea al:'e not 

1ncons1stent lid th the Certificate ot Incorporation or By-Lawe 

of the corporation 

ARTICLI VllI. I s _ • 

~3,1tit1 .o( Co1im1 tttU• 

Section 1. The dutie ot the •ar1oua committee• 

hall be as de•cribe4 in th1• Article and in addition such 

other duties as a.re indicated bf their respective titl••-

S•otion B The Executive Conudttee shall be charged 

with the duty or carrying into effect the directions and 

pol1c1ea of the 'Board or Directors as to the management ot 

the attair1 of the corporation and the expenditure ot the 

tund• appl'Qpriated.1 during the intervals between the meet­

ings of the direc~rs; and_ •hall have ,uch other power11 •• 
/, 

are described in thete B1-La•s and as ma, trom time to ti•• 

be designa.te4 by the Board ot Directors. It shall keep 

llinute, of 1 t proceeclings and shall •ublli t re orts troa 

t1ae to ti•• to the Board or Director • 

8 



Section a. Th• Committee on Memorials shall assist 

the Board of Directors in deteralnina as to the type anct 

character of the memoria1. or memorials to be undertaken. 

S•ction 4. The Co1D11ittee on Operations will have 

general charge or and coordinate the activities tor ra1s1na 

und•• 

Section 5. The members of the lxecutive Committee 

shall be meabers of the Board ot Dtrectora. The members of 

aD.Y other committea, need not be m81lbera of the Board or 
Director unless so required by the Board of Directors 

6fiTICLB IX. 

N2t1c,1 

9 

A director aay waive any notice required to be given 

by these By-Laws. 

A!!tICLI l. 
A;meedmenta 

These By-Laws may be amended, added to., or altered. 

at any annual. or special E)oting ot the Board or Directot-a, 

upon a two-thirds ,rote or all of the directors. 


