BYLAWS OF

THE UPSILON MU FOUNDATION


ARTICLE I


NAME AND OFFICES

SECTION 1.  The name of this organization is the Upsilon Mu Foundation, hereafter referred to as ‘the Foundation”.

SECTION 2.  The principal office of the Upsilon Mu Foundation in the State of Massachusetts shall be located in Boston, County of Suffolk.  The Upsilon Mu Foundation may have such other offices, either within or without the State of Massachusetts, as the Board of Directors may designate or as the business of the Upsilon Mu Foundation may require from time to time.

ARTICLE II

PURPOSES

SECTION 1. The purposes for which the Foundation is formed, within the meaning of Section 501(c)(3) of the Internal Revenue Code of 1986, as amended (or any corresponding provision of any future United States Internal Revenue law) are as follows:  the collection of funds to be distributed to charitable causes chosen by the Foundation’s Board of Directors.  The Foundation may carry out projects, programs and activities set fourth in its charter, on behalf of the Upsilon Mu chapter, and other chapters of the Zeta Psi Fraternity of North America, as well.


ARTICLE III


BOARD OF DIRECTORS

SECTION 1.  General Powers.  The business and affairs of the Upsilon Mu Foundation shall be managed by its Board of Directors.

SECTION 2.  Number, Tenure and Qualifications.  The Board of Directors shall fix the number of directors of the Upsilon Mu Foundation, but in no event shall be less than four (4) or more than twenty (20).  Each director shall hold office for a term of 3 years, with election of 1/3 of all directors to be held at each annual meeting, and until his successor shall have been elected and qualified.

SECTION 3.  Regular Meetings.  A regular meeting of the Board of Directors shall be held without other notice than this Bylaw immediately after, and at the same place as, the annual meeting.  The Board of Directors may provide, by resolution, the time and place for the holding of additional regular meetings without notice other than such resolution.

SECTION 4.  Special Meetings.  Special meetings of the Board of Directors may be called by or at the request of any two directors. The secretary, at the request of the Board of Directors, shall call special meetings of the members.  Such meetings shall be held within forty-five (45) days of the receipt of such request; notice, time and place to be determined by the Board of Directors, or in the absence of action by the Board of Directors, to be determined by the President.  Quorum, right to representation and voting shall be the same as at annual meetings.  Members entitled to vote shall be those members who were entitled to vote at the last annual meeting of the members.  At least thirty days' notice of special meetings shall be given by publication in any regular publication of the Zeta Psi Upsilon Mu chapter or the Upsilon Mu Foundation; or in lieu of such publication, said notice may be given by provisions listed herein.

SECTION 5.  Notice.  Notice of any meeting or special meeting shall be given at least  (45) forty-five days previous thereto by written notice delivered personally or mailed to each director at his business address, e-mail or by telegram.  If mailed, such notice shall be deemed to be delivered when deposited in the United States Mail so addressed, with postage thereon prepaid.  If notice is given by e-mail, directors must acknowledge, via “reply to sender” that such notice was received.  If notice is given by telegram, such notice shall be deemed to be delivered when the telegram is delivered to the telegraph company.  Any director may waive notice of any meeting.  The attendance of a director at a meeting shall constitute a waiver of notice of such meeting, except where a director attends a meeting for the express purpose of objecting to the transaction of any business because the meeting is not lawfully called or convened.

SECTION 6.  Quorum.  A majority of the number of directors fixed by Section 2 of this Article III shall constitute a quorum for the transaction of business at any meeting of the Board of Directors, but if less than such majority is present at a meeting, a majority of the directors present may adjourn the meeting from time to time without further notice.  Meetings may be held with members actually present, on the telephone or via the Internet provided that all persons participating in the meeting can communicate with each other.  Participation in such meetings shall constitute attendance and presence in person at the meeting of the person or persons so participating.

SECTION 7.  Manner of Action.  The act of the majority of the directors present at a meeting at which a quorum is present shall be the act of the Board of Directors.

SECTION 8.  Action Without a Meeting.  Any action that may be taken by the Board of Directors at a meeting may be taken without a meeting if a letter of consent in writing, setting forth the action so to be taken, shall be signed before such action by all of the directors. An Email from a director shall constitute a letter for the purposes of this agreement.  Notice of any action without a meeting shall be given at least two (2) weeks previous thereto by written notice delivered personally or mailed or emailed to each director at his business address, e-mail or by telegram, set fourth as prescribed in Article III, Section 5.

SECTION 9.  Vacancies.  Any vacancy occurring in the Board of Directors may be filled by the affirmative vote of a majority of the remaining directors through less than a quorum of the Board of Directors, unless otherwise provided by law.  A director elected to fill a vacancy shall be elected for the unexpired term of his predecessor in office.  Any directorship to be filled by reason of an increase in the number of directors may be filled by election by the Board of Directors for a term of office continuing only until the next election of directors.

SECTION 10.  Presumption of Assent.  A director of the Upsilon Mu Foundation who is present at a meeting of the Board of Directors at which action on any corporate matter is taken shall be presumed to have assented to the action taken unless his dissent shall be entered in the minutes of the meeting or unless he shall file his written dissent to such action with the person acting as the Secretary of the meeting before the adjournment thereof, or shall forward such dissent by registered mail to the Secretary of the Upsilon Mu Foundation immediately after the adjournment of the meeting.  Such right to dissent shall not apply to a director who voted in favor of such action.

SECTION 11.  Resignation and Removal of Directors.  A director of the Upsilon Mu Foundation may resign at any time upon written notice to the Board of Directors.  A director of the Upsilon Mu Foundation may be removed by vote of the Board of Directors with or without cause, as specified by statute.

SECTION 12.  Undergraduate Director.  The Board of Directors shall select a member of the undergraduate Upsilon Mu Chapter of the Zeta Psi Fraternity of North America as an undergraduate director for a one (1) year term at each annual meeting.  The Undergraduate Director shall have all the rights and privileges of any other Director.
SECTION 13.  Committees.  The Board of Directors shall have 3 standing committees, headed by an Officer of the Foundation, and all members of the Board of Directors shall sit on one and only one committee.

(a) Investment Committee.  The Investment Committee shall be chaired by the Treasurer of the Foundation, and shall have not less than four (4) and not more than six (6) members from the Board of Directors.  The Investment Committee shall oversee the management of Foundation funds, approve their disbursement as scholarships, and recommend such action to the Board of Directors as they deem necessary to achieve the purposes of the Foundation with regards to its investment, use, and expenditure of capital.

(b) Scholarship Committee.  The Scholarship Committee shall be chaired by the Vice President of the Foundation, and shall have not less than four (4) and not more than six (6) members from the Board of Directors.  The Scholarship Committee shall oversee the creation of individual scholarship awards, including naming of such awards, the creation of criteria for each award, and the selection of each recipient.
(c) The Fundraising Committee.  The Fundraising Committee shall be chaired by the Secretary of the Foundation, and shall have not less than four (4) and not more than six (6) members from the Board of Directors.  The Fundraising Committee shall oversee communications and fundraising efforts for the Foundation, including the creation of the annual campaign materials, donor acknowledgements, annual report, web site, mailed or emailed newsletters, and other general communications to members and donors.
(d) Other Committees.  The Board of Directors may at its discretion create other standing, special, or sub-committees as it sees fit to facilitate the work of the Foundation.


ARTICLE IV


OFFICERS

SECTION 1.  Number.  The officers of the Upsilon Mu Foundation shall be a President, Vice-President, Treasurer and Secretary, who shall be elected by the Board of Directors.  Such other officers and assistant officers as may be deemed necessary may be elected or appointed by the Board of Directors, including a Chairman of the Board and immediate past president.  In its discretion, the Board of Directors may leave unfilled for any such period as it may determine any office except that of President.  Any two or more offices may be held by the same person.  Officers must be directors of the Upsilon Mu Foundation.

SECTION 2.  Election and Term of Office.  The officers of the Upsilon Mu Foundation to be elected by the Board of Directors shall be elected bi-annually by the Board of Directors at the first meeting of the Board of Directors held after each annual meeting.  The President and Secretary shall be elected in odd-numbered years, and the Vice President and Treasurer shall be elected in even numbered years.  If the election of officers shall not be held at such meeting, such election shall be held as soon thereafter as conveniently may be.  Each officer shall hold office until his successor shall have been duly elected and shall have qualified, or until his death, or until he shall resign or shall have been removed in the manner hereinafter provided.

SECTION 3.  Removal.  Any officer or agent may be removed by the Board of Directors whenever, in its judgment, the best interests of the Upsilon Mu Foundation will be served thereby, but such removal shall be without prejudice to the contract rights, if any, of the person so removed.  Election or appointment of an officer or agent shall not of itself create contract rights, and such appointment shall be terminable at will.

SECTION 4.  Vacancies.  A vacancy of any office because of death, resignation, removal, disqualification or otherwise, may be filled by the Board of Directors for the unexpired portion of the term.

SECTION 5.  President.  The President shall be the principal executive officer of the Upsilon Mu Foundation and, subject to the control of the Board of Directors, shall in general supervise and control all of the business and affairs of the Upsilon Mu Foundation.  He may sign, with the Secretary or any other proper officer of the Upsilon Mu Foundation thereunto authorized by the Board of Directors, any deeds, mortgages, bonds, contracts, or other instruments which the Board of Directors has authorized to be executed, except in cases where the signing and execution thereof shall be expressly delegated by the Board of Directors or by these Bylaws to some other officer or agent of the Upsilon Mu Foundation, or shall be required by law to be otherwise signed or executed; and in general shall perform all duties as may be prescribed by the Board of Directors from time to time.

SECTION 6.  Salaries.  The salaries of the officers shall be fixed from time to time by the Board of Directors, starting at $0, and no officer shall be prevented from receiving such salary by reason of the fact that he is also a director of the Upsilon Mu Foundation.


ARTICLE V

MEMBERSHIP

SECTION 1.  Regular membership.  All Elder members in good standing of the Zeta Psi Fraternity of North America who have made a financial contribution to the Foundation within the current fiscal year or the previous five fiscal years shall be entitled to membership.  All other persons who may be deemed to be substantially interested in the Foundation, who are officials or members of the faculty of any college or university in the United States or who currently contribute financial aid to the Upsilon Mu Foundation, or who participate in the work of the Upsilon Mu Foundation, shall be eligible to membership, and shall become members and entitled to the rights and privileges thereof upon enrollment by the secretary under such directions and regulations as may from time to time be provided by the Board of Directors.

SECTION 2  Honorary membership. Any person who, in the judgment of the Board of Directors, has demonstrated his interest in higher education and in the work and purpose of the Upsilon Mu Foundation to such an extent as to merit honorary recognition, shall be eligible to and shall become an honorary member upon election by the Board of Directors.  Honorary members are not entitled to vote or hold office.  Honorary membership shall be for life unless terminated as provided for in these bylaws.  A person elected to honorary membership shall also be eligible to regular membership.

SECTION 3.   Termination of membership. Any membership shall be subject to termination and may be terminated at any time, with notice, for reasonable cause only, upon a two-thirds vote of the Board of Directors at a meeting at which a quorum is present.

ARTICLE VI


INDEMNIFICATION AND INSURANCE

SECTION 1.  The Upsilon Mu Foundation shall indemnify its directors, officers and employees as follows:

(a) Every director, officer, or employee of the Upsilon Mu Foundation shall be indemnified by the Upsilon Mu Foundation against all expenses and liabilities, including counsel fees, reasonably incurred by or imposed upon him in connection with any proceeding to which he may be made a party, or in which he may become involved, by reason of his being or having been a director, officer, employee or agent of the Upsilon Mu Foundation or is or was serving at the request of the Upsilon Mu Foundation as a director, officer, employee or agent of the Upsilon Mu Foundation, partnership, joint venture, trust or enterprise, or any settlement thereof, whether or not he is a director, officer, employee, or agent at the time such expenses are incurred, except in such cases where the director, officer, or employee is adjudged guilty of willful misfeasance or malfeasance in the performance of his duties; provided that in the event of a settlement the indemnification herein shall apply only when the Board of Directors approves such settlement and reimbursement as being for the best interests of the Upsilon Mu Foundation.

(b) The Upsilon Mu Foundation shall provide to any person who is or was a director, officer, employee, or agent of the Upsilon Mu Foundation or is or was serving at the request of the Upsilon Mu Foundation as a director, officer, employee, or agent of the Upsilon Mu Foundation, partnership, joint venture, trust or enterprise, the indemnity against expenses of suit, litigation or other proceedings which is specifically permissible under applicable law.

(c) The Board of Directors may, in its discretion, direct the purchase of liability insurance by way of implementing the provisions of this Article IV.

ARTICLE VII


CONTRACTS, LOANS, CHECKS AND DEPOSITS

SECTION 1.  Contracts.  The Board of Directors may authorize any officer or officers, agent or agents, to enter into any contract or execute and deliver any instrument in the name of and on behalf of the Upsilon Mu Foundation, and such authority may be general or confined to specific instances.

SECTION 2.  Loans.  No loans shall be contracted on behalf of the Upsilon Mu Foundation and no evidences of indebtedness shall be issued in its name unless authorized by a resolution of the Board of Directors.  Such authority may be general or confined to specific instances.

SECTION 3.  Checks, Drafts, etc.  All checks, drafts or other orders for the payment of money, notes or other evidences of indebtedness issued in the name of the Upsilon Mu Foundation, shall be signed by such officer or officers, agent or agents of the Upsilon Mu Foundation and in such a manner as shall from time to time be determined by resolution of the Board of Directors.

SECTION 4.  Deposits.  All funds of the Upsilon Mu Foundation not otherwise employed shall be deposited from time to time to the credit of the Upsilon Mu Foundation in such banks, trust companies or other depositories as the Board of Directors may select.


ARTICLE VIII


FISCAL YEAR

The fiscal year of the Upsilon Mu Foundation shall begin on the 1st day of January and end on the 31st day of December of each year.

ARTICLE IX.

DISSOLUTION.
In the event of the dissolution of the Upsilon Mu Foundation, the Board of Directors shall, after paying or providing for the payment of all of the liabilities of the Upsilon Mu Foundation, dispose of all of the assets of the Upsilon Mu Foundation exclusively for the purposes of the Upsilon Mu Foundation in such manner, or to such organization or organizations organized and operated exclusively for charitable, educational, 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 1986 (or the corresponding provision of any future United Stated Internal Revenue law), as the Board of Directors shall determine.  Any of such assets not so disposed of shall be disposed of by the Supreme Court of Suffolk County, Massachusetts, if the principal office of the corporation is located in the said county at the time of dissolution of the said corporation, or by the Supreme Court (or equivalent thereof) of the county in which the principal office of the corporation is then located, exclusively, for such purposes or to such organization or organizations, as the said Court shall determine, which are organized and operated exclusively for such purposes.


ARTICLE X


CORPORATE SEAL

The Board of Directors shall provide a corporate seal, which shall be circular in form and shall have inscribed thereon the name of the Upsilon Mu Foundation and the state of incorporation and the words, “Upsilon Mu Foundation”. 

ARTICLE XI

PARLIAMENTARY AUTHORITY.

The proceedings and meetings of the Upsilon Mu Foundation shall be governed by the current edition of Robert's Rules of Order Newly Revised in all cases in which they are applicable and not inconsistent with the Constitution or bylaws of the Foundation.


ARTICLE XII


WAIVER OF NOTICE

Unless otherwise provided by law, whenever any notice is required to be given to any director of the Upsilon Mu Foundation under the provisions of these Bylaws or under the provisions of the Articles of Incorporation or under the provisions of the applicable Business Corporation Act, a waiver thereof in writing, signed by the person or persons entitled to such notice, whether before or after the time stated therein, shall be deemed equivalent to the giving of such notice.


ARTICLE XIII


AMENDMENTS

These Bylaws may be altered, amended or repealed and new Bylaws may be adopted by the Board of Directors at any regular or special meeting of the Board of Directors.

The above Bylaws are certified to have been adopted by the Board of Directors of the Upsilon Mu Foundation on the 25th day of January 2002.
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