BYLAWS
OF
THE ZETA PSI EDUCATIONAL FOUNDATION.

ARTICLEI.
Purposes.

The purpose or purposes for which this corporai®rto operate is exclusively for
educational and charitable purposes as a publigtgltescribed in Section 170(b)(1)(A) of the
Internal Revenue Code and within the meaning ofi@e&01(c)(3) of the Internal Revenue Code
and regulations issued thereunder, and to carrthmufprograms and activities set forth in its
Charter.

ARTICLEII.
Member ship.

Section 1. Regular membership.

All Elder members in good standing of the ZetaFaternity of North America who have
made a financial contribution to the Foundatiomoothe Zeta Psi Foundation of Canada within the
current fiscal year or the previous five fiscal ngeahall be entitled to membership. All other
persons who may be deemed to be substantiallyestezt in the Foundation, who are officials or
members of the faculty of any college or univergitthe United States or Canada, or who currently
contribute financial aid to the Foundation, or wiasticipate in the work of the Foundation, shall
be eligible to membership, and shall become memiedsentitled to the rights and privileges
thereof upon enroliment by the secretary under girelations and regulations as may from time to
time be provided by the Board of Trustees.

For voting and quorum requirements, only those bemwho are delegates to the annual
meeting of the Board of Delegates of the Grand @hnagf Zeta Psi Fraternity of North America,
Inc., and whose credentials have been presentealpgmdved, shall be entitled to vote.

Section 2. Honorary membership.

Any person who, in the judgment of the Board afistees, has demonstrated his or her
interest in higher education and in the work angpse of the Foundation to such an extent as to
merit honorary recognition, shall be eligible talatmall become an honorary member upon election
by the Board of Trustees. Honorary members areentitled to vote or hold office. Honorary
membership shall be for life unless terminatedrasiged for in these bylaws. A person elected to
honorary membership shall also be eligible to r@gedembership.
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Section 3. Termination of membership.

Any membership shall be subject to termination aray be terminated at any time, with
notice, for reasonable cause only, upon a twoghnate of the Board of Trustees at a meeting at
which a quorum is present.

ARTICLE III.
Meeting of Members.

Section 1. Annual meetings.

To elect officers and Trustees and transact stledr dbusiness as may, in accordance with
the Charter and these bylaws, properly come bdf@emeeting, there shall be held an annual
meeting of the membership at the time and plagadh annual Grand Chapter meeting of the Zeta
Psi Fraternity of North America. At least thidgys' notice of annual meetings shall be given by
publication in any regular publication of the Fratsy or the Foundation; or in lieu of such
publication, said notice may be given by mail te #uldresses of the respective members entitled to
vote filed with the secretary and the right of angmber to notice of such meeting shall depend
upon that member having kept on file with the sacyehis or her correct address for the receipt of
mail. Notice by first class mail should not betdess than 10 nor more than 50 days prior to the
annual meeting. Notice provided by any other ct#ssail should be sent not less than 30 nor
more than 60 days prior to the annual meeting.udrgm at any such meeting shall be a minimum
of one-tenth of the members entitled to vote. Mptt such meeting shall be by voice or by secret
ballot as each meeting shall determine, and eathgvanember shall be entitled to one vote.
Members may designate representatives, who shatidmebers in good standing of the Fraternity,
in their respective places and stead, to attentk (ib applicable) and otherwise act at such
meetings, the designations to be in such formag€tmmittee on Nominations and Meetings shall
approve. The qualifications of members or repriesimes to attend and vote or otherwise act at
such meetings shall be determined by the Comnatiddominations and Meetings.

Section 2.Special Meetings.

Special meetings of the members shall be callatdogecretary, at the request of the Board
of Trustees. Such meetings shall be held withitydiive (45) days of the receipt of such request;
notice, time and place to be determined by the do&irustees, or in the absence of action by the
Board of Trustees, to be determined by the Presid@morum, right to representation and voting
shall be the same as at annual meetings. Membgtiec to vote shall be those members who
were entitled to vote at the last annual meetinghef members. At least thirty days' notice of
special meetings shall be given by publicationng eegular publication of the Fraternity or the
Foundation; or in lieu of such publication, saidicewmay be given by mail to the addresses of the
respective members entitled to vote filed withgheretary and the right of any member to notice of
such meeting shall depend upon that member hawepy én file with the secretary his correct
address for the receipt of mail. Notice by fisiss mail should not be sent less than 10 nor more
than 50 days prior to the annual meeting.

Notice provided by any other class of mail shcagdsent not less than 30 nor more than
60 days prior to the annual meeting.
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ARTICLE IV.
Board of Trustees.

Section 1. Number and term of trustees.

The business, property and affairs of this Fouadashall be managed by a Board of
Trustees composed of the immediate Past Presifi¢hé ¢-oundation, the elected officers of the
Foundation and nine (9) persons who shall be members of the Fadiorand an additional
person who is currently serving on the Board of Directors of the Zeta Ps Foundation of
Canada.” Each trustee shall hold office for the term fdrich he is elected and until his successor
is elected and qualified.

Section 2. Election and tenure of trustees.

The trustees shall be elected annually, by a gl votes by the members entitled to
vote, in successive classes of three to hold ofocehree years, except at the first electionehre
trustees shall be elected to hold office for onar,ythree shall be elected for two years and three
shall be elected to hold office for three yearg.alhannual elections thereafter, three trustbed s
be elected by the members entitled to vote forra @& three years to succeed the three trustees
whose terms as trustees then expire; providechtithing herein shall be construed to prevent the
election of a trustee to succeed himself. Thizipron applies to the election of trustees othanth
those who serve by virtue of being either the imiatedpast president of the Foundation or the
officers of the Foundatioar by virtue of hiscurrently serving on the Board of Directors of the
Zeta Ps Foundation of Canada | nc., which trustee shall be elected annually.”

Section 3. Vacancies.

Vacancies in the Board of Trustees shall be fillgédhppointment made by the President of
the Foundation and ratified by a majority of theaBbmembers in office. Each person appointed to
fill a vacancy shall remain a trustee until hiscassor has been elected by the members entitled to
vote, who may make such election at their next ahnmeeting.

Section 4. Meetings.

The Board of Trustees shall meet at the samedmdeplace as the regular meeting of the
Executive Committee of the Grand Chapter of Zetd-Rgernity of North America to transact any
business which may require the action of a regutarhstituted meeting of the Board and any other
business which may properly come before the mee8pgcial meetings of the Board shall be
called by the secretary at the request of the dResior of any three members of the Board, time
and place of any such meeting shall be as dirduyetthe President. A minimum of fifteen days
written notice of the time and place of such megstishall be sufficient. In the event of an
emergency, waiver of notice may be obtained froenBbard of Trustees. A quorum at the annual
or at any special meeting shall be not less thandnd voting shall be by voice unless otherwise

" This position is to be reviewed at the summer 2B68rd of Trustees meeting. See minutes of Bohldustees
meeting held January 21-22, 2000.
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determined at the meeting. In order to insure groppresentation and attendance, the travel and
other expenses incurred by the trustees and dffiorthe Foundation incident to required
attendance at meetings of the Board of Trustedklshdefrayed by the Foundation in accordance
with a policy to be set from time to time by theaB® of Trustees.

Section 5.Telephonic Conferences.

A Trustee may participate in a meeting of Trustegsconference telephone or similar
communication equipment by which all persons pasditng in the meeting may hear each other, if
all participants are advised of the communicatigaigment and the names of the participants in
the conference are divulged to all participantarti€ipation in the meeting pursuant to this sectio
constitutes presence in person at the meeting.

Section 6. Informal Meetings.

Any action required by law to be taken at a megetihTrustees, or any action which may
be taken at a meeting of Trustees, may be takdmowmtita meeting if a consent in writing, setting
forth the action so taken, shall be signed byfathe Trustees.

ARTICLE V.
Officers.

Section 1. President.

The President shall be the chief executive offafehe Foundation. He shall preside over
all meetings of the Board and of the members. hddl bave general and active management of the
business of the Foundation and shall see thatddr® and resolutions of the Board are carried into
effect. He shall bex officioa member (without vote) of all standing committaed shall have the
general powers and duties of supervision and mamaggeusually vested in the office of President
of a corporation.

Section 2. Vice-President.

The Vice-President shall exercise the powers anfbgn the duties of the President in the
event of death, resignation, disqualification bsence of the President, and such other duties as
may be assigned to him by the Board of Trusteeshd event that the Vice-President shall serve as
President due to a vacancy in that office, thenpibgition of Vice-President shall be filled by
appointment of the Board of Trustees as set farteiction 8, hereof.

Section 3. Secretary.
The secretary shall keep the minutes and perfbevsécretarial duties of the Foundation.
An assistant secretary may be appointed by theéesis He may be required to attend meetings at

the discretion of the Trustees.

Section 4. Treasurer.
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The treasurer shall be the fiscal officer and Iskeép proper financial records of the
transactions of the Foundation. An assistant ureasnay be appointed by the Trustees. He may
be required to attend meetings at the discretiothefTrustees. The Trustees may require the
treasurer and assistant treasurers to be bonded.

Section 5. Other Officers.

In addition to the President, vice-president, eacy and treasurer, who shall be elected, an
Executive Director, a legal adviser and otheicef6 may be appointed by the President with the
approval of the Board of Trustees. The powerscarigs of the Executive Director shall be such
as may be prescribed by the Board of Trustees.

Section 6. Tenure of office.

All officers shall hold office for one year or intheir successors are qualified. Nothing
herein shall be construed to prevent the electi@m officer to succeed himself.

Section 7. Eligibility.

No person may hold more than one of the four palofficer positions at any one given
time.

Section 8. Vacancies.

Vacancies in office, with the exception of theiedfof President, shall be filled by persons
appointed by the Board of Trustees. Persons sarapd shall serve for the remainder of the term
of office.

ARTICLE VI.
Committees.

Section 1. Standing Committees.

There shall be the following standing committeebd appointed annually by the President,
to be announced at the annual meeting of the Bolaidustees and to act for the ensuing year,
including the ensuing annual meetings of membedsBoard of Trustees. Each committee shall
consist of not less than three members of the Fagiomand the chairman of each committee shall
be a member of the Board of Trustees.

(a) Nominations and MeetingslThe Committee on Nominations and Meetings shiefpgre

and present nominations for the Board of Trusteaed fr the elective offices; but such
nominations shall not be exclusive and nominatfom® the floor shall be in order. It shall also be
charged with the duty of making preparations fat promoting attendance at the annual meetings
of members and of the Trustees and as otherwisadpobfor in these bylaws. This committee
shall also be charged with the duty of determinthg form of designation of a member's
representative and the qualifications of membenrgpresentatives to attend meetings and vote or
otherwise act.
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(b) Fundraising. The Fundraising Committee shall be responsin¢hfe solicitation of
contributions from members of the Foundation argiopersons and it shall cooperate with the
Finance Committee in obtaining contributions. TRendraising Committee shall also be
responsible for considering other sources of reseamd providing advice regarding fundraising
events and activities.

(c) Finance. The Finance Committee shall be responsible fer pheparation and
submission to the annual meeting of trustees,t$oapproval or other action, of an annual budget
for the Foundation. Pursuant to the general sugervof the Board of Trustees it shall be
responsible for the expenditure of funds necedsacarry on the work of the Foundation; for the
administration, conservation and investment ofjalieral funds of the Foundation and, likewise, of
any special trusts, funds, or endowments; andh®rstipervision generally of the financial affairs
and transactions of the Foundation.

(d) Publicity. The Publicity Committee shall be responsible poomoting by proper
publicity methods the activities and purposes @ Houndation and it shall cooperate with the
committee on nominations and membership in prorgaitendance at annual meetings and with
the Finance Committee in promoting financial supfmrthe Foundation.

(e) Scholarship, Awards and Student Aidhe Committee on Scholarships, Awards and
Student Aid shall make recommendations to thedesstith respect to, and shall be charged with
the administration of, scholarships, awards andestu aid, and similar matters and methods
designed to accomplish the purposes of the Foumd#&ti lend encouragement to college and
university students in securing an education.

() Special committeesThere shall be such special committees as frora tb time may be
appointed by the President with the approval oBbard of Trustees.

ARTICLE VII.
Dissolution.

In the event of the dissolution of the Foundattbie, Board of Trustees shall, after paying or
providing for the payment of all of the liabilitie$ the Foundation, dispose of all of the assets of
the Foundation exclusively for the purposes of Hwndation in such manner, or to such
organization or organizations organized and operabeclusively for charitable, educational,
religious or scientific purposes as shall at thmetiqualify as an exempt organization or
organizations under Section 501(c)(3) of the Ir@akRevenue Code of 1986 (or the corresponding
provision of any future United Stated Internal Rewe law), as the Board of Trustees shall
determine. Any of such assets not so disposethaif lse disposed of by the Supreme Court of
Rockland County, New York, if the principal offioé the corporation is located in the said county
at the time of dissolution of the said corporatianby the Supreme Court (or equivalent thereof) of
the county in which the principal office of the poration is then located, exclusively, for such
purposes or to such organization or organizatiessthe said Court shall determine, which are
organized and operated exclusively for such pugpose
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ARTICLE VIII.
Fiscal Year.

The Fiscal year of the Foundation shall beginhenfirst day of June and end on the last day
of May in each year.

ARTICLE IX.
Amendments.

The bylaws may be amended by any duly constitoiteeting of members or of the Board
of Trustees. If the notice of the meeting hasudell a statement, which may be abbreviated, of the
proposed amendment, a majority vote of the meatnad) be sufficient for adoption; otherwise of
two-thirds vote of the meeting shall be required.

ARTICLE X.
Parliamentary Authority.

The proceedings and meetings of the Foundatidhishgoverned byhe current edition of
Robert's Rules of Order Newly Revigedll cases in which they are applicable andmainsistent
with the Constitution or bylaws of the Foundation.
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THE UNIVERSITY OF THE STATE OF NEW YORK
EDUCATION DEPARTMENT.

Absolute Charter of
The Zeta Psi Educational Foundation.

THIS INSTRUMENT WITNESSETH That the Board of Retgefor and on behalf of the
Education Department of State of New York has gaihis absolute charter incorporating James
Boyd, John V.N. Dorr, Roy A. Foulke, Charles H. &t&tm and Arthur H. Motley and their
associates and successors as an educational assdcigoster and promote higher education by
furnishing financial and other aid and assistanageedy and deserving undergraduate and graduate
students, by establishing scholarships and otleemtives and awards for outstanding scholastic
achievement, by making and encouraging the makiegdowments and donations to colleges and
universities, the foundation to be operated prilpdout not exclusively for the benefit of those
undergraduate and graduate students who are meafl¥ée Zeta Psi Fraternity of North America
and of the colleges and universities in which freternity has chapters, under the corporate name
of The Zeta Psi Educational Foundation, the predogsfice of the corporation to be located in the
City, County and State of New York, with twentydiwustees, to be at first George S. Armstrong,
William B. Benton, James Boyd, Herbert R. Brown,rshell S. Brown, Edward T. Browne, L.
Roscoe Chandler, Theodore A. Distler, John V. NrD@/illiam H. DuBarry, Roy A. Foulke,
Charles H. Ketcham, Abner Kingman, Charles D. Makep, Sydney E. Martin, Everett V. Meeks,
Arthur H. Motley, Arthur B. Newhall, Carl E. Newtpiieorge James O'Brien, George Wharton
Pepper, Loring Harvey Provine, James Somers Smjtedward Weeks and Arthur M. Wickwire,
to hold until their successors shall be chosermeyriembers of the corporation, with power therein
to increase or decrease its membership in suchenama upon such terms as the by-laws of the
corporation, with power therein to increase or éase its membership in such manner and upon
such terms as the by-laws of the corporation gnallide, and with power in the trustees from time
to time, by unanimous vote of their full board fitotheir terms of office and their number, to be
not more than twenty-five nor less than five.

The corporation hereby created shall be a nonstogioration organized and operated
exclusively for educational purposes, and no gatsamet earnings shall inure to the benefit of an
individual, and no officer, member or employee I torporation shall receive or be entitled to
receive any pecuniary profit from the operationsrebf, except reasonable compensation for
services.

GRANTED November 17, 1944 by the Board of Regéot and on behalf
of the State Education Department, executed unber seal of said
Department and recorded therein--Number 5108.

/sl George D. Stoddard,

President of the University
and Commissioner of Education.
(Seal)
/sl Thomas J. Morgan,
Chancellor.
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