CORPORATE BYLAWS OF THE

GAMMA PSI ALUMNI CORPORATION

ARTICLE I

CORPORATION

Section 1.1  Corporate Name.   The name of the corporation shall be the Gamma Psi Alumni Corporation, a Michigan Nonprofit Corporation (hereinafter referred to as the “Corporation”).  The Corporation is a formally recognized Alumni Association of Alpha Sigma Phi Fraternity, Inc. located in Carmel, Indiana, originally founded in 1845 and incorporated under the laws of the State of New York, U.S.A., (hereinafter referred to as the “Fraternity”) pursuant to Article IV, Sections 2 – 5 of its Constitution.

                  Section 1.1a.  Acceptance of Fraternity’s Constitutional Mandates.  As a      

            formally recognized Alumni Association of the Fraternity, the Corporation has adopted  

            and accepts the Fraternity’s Constitution, including but not limited to any/all provided   

            mandates relating to formally recognized Alumni Associations.   

Section  1.2.  Corporate Purpose.  The purpose for which the Corporation is organized is to foster education, maintain charity, and promote patriotism.

                  Section 1.2a.    The purpose of the Corporation is exclusively charitable, literary, and     

           educational, and the net earnings of the Corporation shall not inure to the benefit of any   

           individual.  The assets of the Corporation including but not limited to any/all profits or  

           proceeds shall be used exclusively for the above stated purpose in furtherance of its  

           general purpose and not in limitation thereof.  This Corporation shall have the following  

           powers:  

        (i)   To acquire by gift, donation, devise, bequest, and purchase for cash various        

        personal property and deal with said property in any way expressly limited by  

        law provided that the said income or profits therefrom are used exclusively for  

        the purpose provided herein.

(ii) To carry on any and all forms of business in connection herewith and     

incidental thereto not forbidden by the laws of the state of Michigan, and exercise the powers conferred upon nonprofit corporations so long as the income and earnings of this Corporation are used for the purpose hereof and not for the benefit of any one person individually.

Section 1.3.  Corporate Offices.  The Corporation shall have and continuously maintain in this state a registered office and a resident agent whose office address is identical with such registered office and may have other offices within or without the State of Michigan, as the Board of Directors, may, from time to time, determine.    
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Section 1.4    Corporate Dissolution.  In the event the Board of Directors has recommended and the Membership has approved the dissolution of the Corporation, the Board of Directors, after paying or making provision for the payment of all the liabilities and obligations of the Corporation, shall distribute all the assets of the Corporation to the Alpha Sigma Phi Educational Foundation, a 501(c)(3) entity, to be held in trust for the benefit of the undergraduate chapter of Alpha Sigma Phi Fraternity it expressly designates.

ARTICLE II

MEMBERSHIP

Section 2.1   Membership Requirements.    Membership shall be limited to any initiated member of Alpha Sigma Phi Fraternity who is in good standing with the national organization, and considered an alumnus by the said national organization.  The initiated member will be admitted to membership of the Gamma Psi Alumni Corporation when notice is received, either through electronic or written communication, by the Board of Directors.  Each member shall be entitled to one vote.

Section 2.2    Responsibilities of the Membership.  The collective membership shall be considered the sole voting authority for all purposes of the Michigan Nonprofit Corporation Act and shall elect the members of the Board of Directors of the Corporation at an annual meeting of the membership.

Section 2.3   Annual Meeting of the Membership.  An  annual meeting of the membership shall be held in the month of September, with the date to be determined at the Board of Directors discretion.  The business transacted at such annual meeting shall include the election of members of the Board of Directors of the Corporation and any other Corporation business.  

Section 2.4     Voting by Proxy.  Any member qualified to vote may vote by proxy at an annual or special meeting of the Corporation.  A “Proxy Vote” can be delivered via telephone, U.S Mail, e-mail, or any other acceptable means of electronic transmission.

Section 2.5    Notice of Annual Meeting.  Notice of the annual meeting will be given to the membership through electronic or written means no later than one month prior to the date of the annual meeting.

Section 2.6    Place of Meeting.   The Board of Directors may designate the place, time and date of the meeting at its discretion.  The place, time and date will be communicated as described in Section 2.5.  
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Section 2.7   Special Meetings of the Membership.  The Board of Directors, in its discretion, may call a special meeting of the membership.  Notice will be given no less than one week prior to the special meeting and given through the process described within Section 2.5.  The special meeting place will be determined in accordance with Section 2.6. 

Section 2.8   Action Without a Meeting.  Any action required or permitted to be taken at an annual meeting or a special meeting of the membership may be taken without a meeting, without prior notice, and without a vote pursuant to Section 3.13.

Section 2.9   Quorum at Annual or Special Meeting.  A quorum shall be eight (8) or more members.

Section 2.10   Termination of Membership.  Any member may terminate his membership at any time, in writing to the Board of Directors.  If a member fails to vote on any business for a period of three (3) consecutive years, the Board of Directors, in its discretion, could remove a member from the membership.

Section 2.11  Application for Membership after Termination.   Any member may reapply for membership after termination, at any time as provided by Section 2.1.

Section 2.12   Action at Annual and Special Meetings.   All actions at annual or special meetings will require a majority of the quorum required at special meetings.

ARTICLE III

BOARD OF DIRECTORS

Section 3.1    Functions.  The function of the Board of Directors shall be to manage and control the Corporation’s property, activities, and affairs in accordance with the Articles of Incorporation, Bylaws, or actions taken by the Corporation.

Section 3.2    Number, Classes, and Term.  The Board of Directors of the Corporation shall consist of four members.  The Board of Directors shall consist of one Chairman, one Vice Chairman, one Secretary, and one Treasurer.  The initial members of the Board of Directors shall be elected for the following terms:  Chairman for a term of three (3) years, Vice Chairman for a term of three (3) years, Secretary for a term of three (3) years, and Treasurer for a term of three (3) years.  After the election of the initial Directors, the term for subsequently elected directors shall be two (2) years.
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Section 3.3.  Vacancies.  Vacancies on the Board of directors due to death, resignation, or any other cause shall be filled by appointment of two-thirds of the Board of Directors.  Directors so appointed shall hold office for the same term as their predecessor would have served.

Section 3.4   Resignation.   Any director may resign at any time by giving written notice of such resignation to the Board of Directors.

Section 3.5   Removal.  Any member may bring a motion for removal of a Director for any reason.  The motion must be brought at an annual meeting or special meeting of the Corporation.  In order to remove a Director, four-fifths of the membership , not a quorum of the membership, must vote for removal.  

Section 3.6   Annual Meeting of Board of Directors.   The annual meeting of the Board of Directors shall be held each year in the month of October.  The time, date, and place of the meeting shall be communicated to all the Board Members one month prior to the said meeting.  Such communication shall be through electronic or written means.

Section 3.7   Regular Meeting of the Board of Directors.  In addition to the annual meeting, there shall be held regular meetings at such time and places as the Board of Directors may determine. 

Section 3.8    Attendance of Annual Meetings of the Board.   All Board Members must be in attendance at the annual meeting of the Board of Directors.

Section 3.9  Definition of Attendance.   Attendance at a meeting may be through physical presence, telephone, or any other acceptable means of electronic transmission.

Section 3.10  Quorum at Board of Directors Meeting.   A quorum shall be a majority of the Board of Directors.

Section 3.11   Action at Board of Directors Meetings.   Any action shall require two-thirds of a quorum of the Board of Directors.

Section 3.12  Voting.   Each Director shall have one (1) vote.  A Director may vote by Proxy as prescribed in Section 2.4.

Section 3.13   Action without a Meeting.   Any action may be taken without a meeting if consent is given by two-thirds of the Directors entitled to vote.  Consent may be given orally, in writing, or through any electronic means.
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Section 3.14   Duties of the Chairman.  Run all meetings of the Corporation and the Board of Directors.  The Chairman shall have the general powers of supervision and management of the Corporation and the Board of Directors.

Section 3.15   Duties of the Vice Chairman.  The Vice Chairman shall have the general powers of supervision and management of the committees of the Corporation.  The Vice Chairman shall act as the registered agent of the Corporation.  The Vice Chairman shall assume the responsibilities of the Chairman in the event of his absence.

Section 3.16    Duties of the Secretary.   The Secretary shall record and keep all minutes of all meetings of the Corporation and the Board of Directors.  The Secretary will give notice of all meetings of the Corporation and the Board of Directors.  The Secretary will keep and maintain the membership roster including members’ names, addresses, telephone numbers, and e-mail addresses.

Section 3.17   Duties of the Treasurer.    The Treasurer shall maintain the financial records of the Corporation.  The Treasurer shall provide the Corporation annual financial reports at the meeting of the Board of Directors.

ARTICLE IV

COMMITTEES

Section 4.1   Appointment of Committees.  The Board of Directors may designate one or more committees, each of which will consist of at least one committee chairperson and one or more committee members.  Committee members may be members of the Board of Directors or any other member of the Corporation.  The Chairperson shall be appointed by the Board of Directors.  The Committee Members shall be appointed by the Chairperson.

Section 4.2     Reports of Committees.   Report of Committee findings, actions, preparations, or suggestions may be requested by the Board of Directors.  Such a report shall be given at any meeting of the Board of Directors.
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ARTICLE V

FISCAL MATTERS

Section 5.1  Fiscal Year.   The fiscal year of the Corporation shall commence on September 1 of each year and shall end on August 31 of each year.

Section 5.2   Annual Reports.  An annual examination of the financial statements, for the purpose of disclosure and expressing an opinion on the financial status of the Corporation shall be prepared and presented to the Board of Directors.  Such a report will include but not be limited to bank statements, check register, and cash receipt journal itemizing the financial transactions of the Corporation.  Such a report shall be presented by the Treasurer at the annual meeting of the Board of Directors and the annual meeting of the Corporation. 

ARTICLE VI

CONFLICTS OF INTEREST

Section 6.1   Statement of General Policy.   It is the policy of the Corporation that all Directors and matters of the Corporation avoid conflicts of interest between their individual interests and the interests of the Corporation in actions they take on behalf of the Corporation.

Section 6.2    Transactions with the Corporation.   A contract or other transaction between the Corporation and an entity of any type in which one or more of the Corporation’s Directors or Members are directors, officers, or otherwise interested, is not void or voidable solely because of the existence of such common or interlocking directors/officers, or solely because such directors/officers or members are present at the meeting of the Board of Directors or the corporation at which such a contract or transaction is acted upon, or solely because their votes are counted for such a purpose, if any of the following conditions are satisfied:

                A.  The contract or other transaction is fair and reasonable to the Corporation when it    

                        is authorized, approved or ratified; or,
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B. The material facts as to such Director’s or Member’s relationship or interest as applied to the contract or transaction are disclosed or known to the Board of Directors or Corporation in advance of any approval or ratification of the said contract. The said contract or transaction shall be duly considered by the Board of   

      Directors via a vote sufficient for the purpose without counting the vote of any  

      common or interested Director or Member; or,

C. The material facts as to such a Director’s or Member’s relationship or interest as related to the contract or transaction are disclosed in advance or known to the membership of the Corporation, and thereby membership authorizes, approves or ratifies the contract or transaction.

Section 6.3   Procedure in Event of Potential Conflict of Interest.  In the event that any Director or Member of the Corporation has any direct or indirect interest in, or relationship with, any individual or entity which proposes to enter into any transaction with the Corporation , such a Director or Member shall give the Board of Directors advance written notice of such interest or relationship.

ARTICLE VII

INDEMNIFICATION

Section 7.1    Basic Information.  The Corporation shall indemnify, to the fullest extent permitted by the Michigan Nonprofit Corporation Act, its Members or Directors (hereinafter referred to as an Indemnified Party) against expenses actually and necessarily incurred by them in connection with the defense or settlement of any action, suit, or proceeding in which they are made parties, by reason of being or having been a Member or Director.   The Corporation shall not be obligated to indemnify any Indemnified Party for any loss, claim, damage or liability that results from an Indemnified Parties gross negligence, willful misconduct, or violation of an applicable law or regulation relating to an Agreement, Transaction, or Contract of the Corporation.  This right of indemnification shall not be deemed exclusive of any right, or rights, to which any Member or Director may be entitled under any other Bylaw, Board Resolution, Agreement or otherwise.  Any change in the Michigan Nonprofit Corporation Act, the Articles of Incorporation, or these Bylaws that reduces the scope of indemnification shall not apply to any act or omission that occurs before such a change.  
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Any indemnification under this Article, unless otherwise ordered by a court of competent jurisdiction, shall be made by the Corporation upon determination in the specific case that the indemnification is consistent with the provisions of this Article and upon an evaluation of reasonableness of expenses and amounts paid in settlement or judgment.  Such a determination shall be made by a majority vote of the Board of Directors consisting of only those Directors who are not party to such action, suit or proceeding, or alternatively, if a quorum is not obtainable, by the majority votes of a committee of disinterested Directors, or alternatively, if such a committee of disinterested Directors cannot be formed, by independent legal counsel.  

ARTICLE VIII

AMENDMENTS

Section 8.1  Amendment Procedure.  The Bylaws of the Corporation may be amended, repealed or replaced by a two-thirds majority vote of the Board of Directors, a quorum being present at that session.  

Section 8.2   Voting for Amendment.   The Bylaws of the Corporation may also be amended by a duly scheduled vote of two-thirds of the Members in accordance with the following procedure:

A. No amendment or repeal of these Bylaws may be referred for adoption by mail vote     

      unless the proposed amendment or repeal shall have been presented to either the   

      Chairman or Secretary at least sixty (60) days prior to the date on which the vote  

      will be scheduled. Upon presentation of a properly submitted amendment or notice  

      of repeal, the Chairman or Secretary shall, within ten (10) days appropriately convey  

      a copy of the proposed amendment or repeal to all Members with notice that a vote  

      will be taken on the said proposal.  Any/all Proxy Votes (Section 2.4) should be  

      returned no later than the scheduled date and prior to the time of the vote on the said  

      proposal.   

B. Any vote not returned to the Chairman or Secretary (if the notice was issued by       

      them) by a  Director or Member, shall be considered a vote of the majority.  Upon  

      expiration of the time allowed for voting, the Chairman or Secretary shall record and     

      certify the vote to the Board of Directors who shall advise all Members whether the  

      proposed amendment has been adopted or defeated. 
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ARTICLE IX

GENERAL PURPOSE CLAUSE(S)

Section 9.1  Saving Clause.  Any revision of these Bylaws shall not invalidate any act or contract of the Corporation lawfully entered into and not prohibited by these bylaws in effect at the time of the act or execution of that respective contract.

Section 9.2    Severability Clause.   In the event any provision of these Bylaws is found to be prohibited or unenforceable by law in any jurisdiction, it shall be ineffective only in such jurisdiction, and only to the extent of such prohibition or unenforceability without invalidating the remaining provision(s) hereof.  Any such prohibition or unenforceability in any such jurisdiction shall not invalidate or render unenforceable the remainder of these Bylaws or its affiliated contract(s)/agreement(s) in any other jurisdiction.   

Section 9.3    Waiver Clause.  No delay by any Member, Director or the Board of Directors in the exercise of any right or remedy herein shall serve as a waiver of the same.  Further, no single or partial waiver, or exercise by any party of any right or remedy shall abrogate and/or preclude other or future exercise of any other right(s) or remedy(s) as prescribed herein.   
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