
BYLAWS
OF

P K T Foundation, Inc.
(a Georgia nonprofit corporation)

References herein to the “Articles of Incorporation” are to the articles of incorporation of P K T 
Foundation,  Inc.,  a  Georgia  nonprofit  corporation  (the  “Corporation”),  as  the  same may be 
amended or restated from time to time.

ARTICLE I
Offices

I.1 Registered Office and Agent  .  The Corporation shall continuously maintain a 
registered office in the State of Georgia that may be the same as any of its places of business 
and a registered agent whose business office is identical with the registered office.

I.2 Principal Office  .  The principal office of the Corporation shall be at such place, 
located in or out of the State of Georgia, as shall be determined from time to time by the 
Corporation’s  board  of  directors  (the  “Board  of  Directors”  and  each  member  thereof,  a 
“Director”)  and  designated  in  the  annual  registration  filed  with  the  Secretary  of  State  of 
Georgia  pursuant  to  Section  14-3-1622  of  the  Georgia  Nonprofit  Corporation  Code,  as 
amended (the “GNCC”).   The Board of Directors  shall  be synonymous with the Board of 
Trustees referred to in the Articles of Incorporation. 

I.3 Other Offices  .   In  addition  to  its  registered  office  and  principal  office,  the 
Corporation may have offices at such other places located in or out of the State of Georgia as 
the Board of Directors may from time to time determine and the business of the Corporation 
may require or make desirable. The Board of Directors may designate any of the Corporation’s 
offices as its principal office.

ARTICLE II
Purposes and Powers

II.1 Nonprofit Corporation  .  The Corporation shall be organized and operated as a 
nonprofit corporation under the provisions of the Georgia Nonprofit Corporation Code.

II.2 Governing Instruments  .  The Corporation shall be governed by its Articles of 
Incorporation and these Bylaws. 

II.3 Purpose of the Corporation; Duties  .  The Corporation is organized and shall 
be  operated  exclusively  for  the  nonprofit  purposes  specified  within  Sections  501(c)(3)  or 
501(c)(7) of the Internal Revenue Code of 1986, as amended, or corresponding provisions of 
any subsequent  federal  tax laws (the “Code”)  including,  for  such purposes,  the making of 
distributions to organizations that qualify as exempt organizations under Sections 501(c)(3) or 
501(c)(7) of the Code. The Corporation is not organized and shall  not be operated for the 
pecuniary gain or profit, incidental or otherwise, of any private individual.  The purposes of the 
Corporation shall be as stated or restated from time to time in the Articles of Incorporation   In 
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furtherance  of  these  purposes,  the  Corporation  shall  undertake,  but  is  not  limited  to,  the 
following duties: 

(a) supervise the finances of the Gamma Tau undergraduate chapter of Phi 
Kappa  Theta  fraternity  (the  “Collegiate  Chapter”  and  any  member  thereof,  a  “Collegiate 
Member”);

(b) supervise and approve the appointment and dismissal of all employees of 
the Collegiate Chapter;

(c) examine  the  case  of  any  Collegiate  Member  who  is  delinquent  in  his 
accounts receivable to the Collegiate  Chapter and to recommend to the Collegiate  Chapter a 
formal recommendation of any disciplinary action in regard to such member;

(d) to act, if so delegated by the Phi Kappa Theta National Fraternity Board of 
Trustees, as the active management of the Collegiate Chapter if the Collegiate Chapter is put on 
alumni  receivership  status,  probation,  or  is  reduced  to  colony  status  by  Phi  Kappa  Theta 
fraternity; 

(e) to receive and examine a copy of any report required of the undergraduate 
chapter by Phi Kappa Theta National Fraternity; 

(f) to execute all deeds, mortgages, mortgage notes, leases, notes and other 
contracts as provided by these bylaws; and

(g) to ensure that everything is necessary and proper in the management and 
control of the Collegiate Chapter including (i) purchasing, leasing or otherwise acquiring real 
estate, (ii) building, remodeling, or repairing of the chapter house,  where expenditures for such 
work exceed $500, (iii) sale, mortgage or encumbering of real estate.

II.4 Powers  .   The  Corporation  shall  have  all  powers  necessary  to  carry  out  its 
purposes and duties, including but not limited to, all powers now or hereinafter enumerated in 
the GNCC. Except as otherwise permitted by the GNCC, the Corporation shall not make any 
“distribution” (as such term is defined in Section 14-3-140(9) of the GNCC) to its directors or 
officers.

ARTICLE III
Board of Directors

III.1 Power and Authority  .

(a) All  corporate  powers  of  the  Corporation  conferred  by  the  Articles  of 
Incorporation,  these  Bylaws,  the  GNCC,  or  otherwise,  shall  be  exercised  by  or  under  the 
authority of, and the business and affairs of the Corporation shall be managed by or  under the 
direction, and subject to the oversight, of the Board of Directors.

(b) By  majority vote  of the Directors then in office, the Board of Directors 
may adopt such rules and regulations for the conduct of its business and the business and affairs 
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of  the  Corporation  as  the  Board  deems advisable,  and  may,  in  the  execution  of  its  powers, 
delegate  certain  of  its  authority  and  responsibility  to,  or  seek  advice  from,  one  or  more 
committees as provided in Article V below.

(c) Notwithstanding any other provision of these Bylaws or the Articles of 
Incorporation:

(i) the Corporation shall at all times operate for the exclusive benefit 
of organizations qualifying as exempt organizations under Sections 501(c)(7) or 501(c)(3) of the 
Code;

(ii) the Board of Directors shall not permit any part of the net earnings, 
capital or other property of the Corporation to inure to the benefit of, or be distributable to its 
directors, officers or other private persons, except that the Corporation shall be authorized and 
empowered to pay reasonable compensation for services rendered and to make payments and 
distributions in furtherance of the purposes set forth in the Articles of Incorporation and these 
Bylaws;

(iii) 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 or in opposition to any candidate for public office;

(iv) the Corporation shall not carry on any other activities not permitted 
to be carried on by a corporation exempt from federal income tax under Section 501(c)(3) or 
501(c)(7) of the Code; and

(v) the affairs  of the Corporation at  all  times shall  be conducted in 
such a manner as to assure the Corporation’s status as an organization qualifying for exemption 
from tax pursuant to Section 501(c)(3) or 501(c)(7).

(d) Notwithstanding any other provision of these Bylaws or the Articles of 
Incorporation,  the  affirmative  vote  of  two  thirds  (2/3)  of  the  Directors  is  required  for  any 
disbursement of funds where such item is non-budgeted and exceeds $1,500.00.  

III.2 Number, Election and Term of Office  .  The maximum and minimum number 
of directors shall be as stated in the Articles of Incorporation.  The number of Directors shall 
be six (6).  The Directors shall be divided into three classes, designated as Class I, Class II and 
Class III.  Class I shall consist of two (2) Directors.  One of the Class I Directors shall also 
serve, concurrently and coterminously with their position as Director, as President.  One of the 
Class  I  Directors  shall  also  serve,  concurrently  and  coterminously  with  their  position  as 
Director, as Secretary.  Class II shall consist of two (2) Directors.  One of the Class II Directors 
shall serve, concurrently and coterminously with their position as Director, as Vice President. 
One of the Class II Directors shall serve, concurrently and coterminously with their position as 
Director,  as  Treasurer.   Class  III  shall  consist  of  two (2)  Directors.   One of  the  Class  III 
Directors shall be the current, duly elected president of the Collegiate Chapter.  One of the 
Class III Directors shall be the current, duly elected treasurer of the Collegiate Chapter.  Class 
III Directors shall not be deemed to be officers of the Corporation, nor to hold any office of the 
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Corporation except Director.  Class I and Class II Directors shall serve two (2) year terms. 
Class  I  and Class  II  Directors  are  to  be elected  by majority  vote  of  the Alumni  in  Good 
Standing  present  at  a  regular  meeting  of  the  Board as  provided  in  Section  IV.2.   If  no 
individual garners a majority of the vote, a second round of voting between the two individuals 
with the highest number of votes will occur to determine the winner of the election.  Being the 
intent of these Bylaws to stagger the terms of the Directors, Class I Directors will be voted 
upon during a regular meeting of the Board held in 2009.  Class II Directors will be voted upon 
during a regular meeting of the Board held in 2010.  Class III Directors shall  serve terms 
concurrent with and coterminous with their terms as president and secretary of the Collegiate 
Chapter, with no election necessary by the Alumni in Good Standing or the Board.  There shall 
be no limitation on the number of successive terms of office for which a Director may serve. 
An incumbent Director’s term of office shall not be shortened by a shortening of the term of 
office for directors.  Nominations  for Director  may be submitted  by any Alumnus in Good 
Standing to the Secretary at any time prior to any regular meeting at which Directors are to be 
elected or at such regular meeting.

III.3 Resignation  .   Any Director  may resign  at  any  time  by delivering  notice  in 
writing or by electronic transmission to the Board of Directors, or to the President or Secretary. 
Such resignation shall take effect at the time specified in the notice, or if no time is specified, 
then upon receipt. A resignation need not be accepted to be effective. If any person serving as 
an officer or Director resigns or is removed in either their capacity as an officer or a Director, 
that person shall be deemed to have resigned automatically from all of his or her offices with 
the Corporation.

III.4 Removal of Directors  .  One or more Directors or any individual Director may 
be removed from office, with or without cause, at any regular or special meeting of the Board 
of Directors, and the affirmative vote of at least two thirds of Directors then in office, if notice 
of the purpose of acting upon such removal shall have been given in the notice calling such 
meeting. A removed Director’s successor may be elected or appointed at the same meeting to 
serve until the next meeting of the Corporation, at which time a successor shall be elected to 
serve the remainder of the unexpired term.

III.5 Vacancies  .  Any vacancy in the Board of Directors arising at any time and from 
any cause may be filled until the next meeting of the Corporation (at which time a successor 
shall be elected to serve the remainder of the unexpired term) at any meeting of the Board of 
Directors by the affirmative vote of a majority of the Directors remaining in office, though less 
than a quorum of the Board of Directors. Each Director so elected shall hold office until the 
election and qualification of such Director’s successor. A vacancy or vacancies in the Board of 
Directors shall be deemed to exist in case of the death, resignation, retirement or removal of 
any Director, or if the Directors fail to elect the fully authorized number of Directors at any 
regular or special meeting of the Board of Directors at which any Director or Directors are 
elected.

III.6 [Intentionally Omitted]  .

III.7 Compensation and Expenses  .  No Director of the Corporation shall receive, 
directly or indirectly,  any salary, compensation,  or emolument from the Corporation in any 
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capacity, unless authorized by the concurring vote of majority of all Directors then in office or 
(notwithstanding  any  quorum requirement  of  these  Bylaws)  by  the  concurring  vote  of  all 
disinterested directors, although the reasonable expenses of Directors actually incurred in the 
performance of his or her duties may be paid or reimbursed by the Corporation.

III.8 Qualification of Directors  .  All Class I and II Directors shall be natural persons 
who are 18 years of age or older and who owe no money to the Collegiate Chapter, any other 
collegiate chapter of Phi Kappa Theta Fraternity, or to any alumni entity of Phi Kappa Theta 
Fraternity, including the Corporation.  Directors need not be residents of the State of Georgia. 
No person elected to serve as a Director shall assume such office and commence such service 
unless and until such persons shall be duly qualified therefor. Such a director-elect shall not be 
deemed to be duly qualified to assume the office of and serve as a Director if such assumption 
or service by the person would violate, or would cause the Corporation to be in violation of, 
any applicable federal or state law or regulation.  

III.9 Voting Rights; Right to Hold Office  .  Each member of the Board of Directors, 
except the Director serving as President, shall have the right to vote on any issue that may 
properly come before any meeting of the Board of Directors and to hold any office in the 
Corporation to which he or she may be elected or appointed, except to the extent these Bylaws 
provide otherwise.  The Director serving as President shall have the right to vote only when 
there is a tie among the other Directors on a given vote.  Notwithstanding any other provision 
of these Bylaws, the Director serving as President shall not count towards determining whether 
a majority, unanimous or other proportion of Directors have voted for a given action unless the 
Director serving as President has voted to break a tie.  

ARTICLE IV
Action and Meeting of the Corporation and the Board of Directors

IV.1 Place  of  Board  Meetings  .   Unless  otherwise  specified  in  these  Bylaws, 
Meetings of the Board of Directors may be held at any place in or out of the State of Georgia as 
set forth in the notice calling such meeting or in the event of a meeting held pursuant to waiver 
of notice, as may be set forth in the waiver, or if no place is so specified, at the principal office 
of the Corporation. 

IV.2 Regular Meetings of the Corporation; Notice  .  A regular annual meeting of 
the  Corporation  shall  be  held  on  the  homecoming  weekend  of  the  Georgia  Institute  of 
Technology at the particular time and place determined by the Board of the Directors for the 
purpose of electing Directors and officers and for the transaction of such other business as may 
properly come before the meeting.  Any other regular meetings of the Corporation may be held 
from time to time at such times and places as the Board of Directors may designate.  Notice of 
all regular meetings shall be provided by the Secretary to all Alumni in Good Standing no less 
than 21 days before the date of such meeting.   There shall be no quorum requirement for the 
attendance of Alumni in Good Standing at regular meetings.  Alumni in Good Standing shall 
be entitled at the appropriate time to introduce motions, discuss Corporation matters and vote 
on motions and elections of Directors.  All actions which may be properly undertaken at a 
meeting of the Board of Directors may be undertaken at a meeting of the Corporation.
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IV.3 Special Meetings of the Board  .  Special meetings of the Board of Directors 
may be called by or at the request of the President or any majority of Directors in office at that 
time. Unless waived as contemplated in Section XI.2, notice of the date, time and place of any 
special meeting of the Board of Directors shall be given to each Director either by mail not less 
than forty-eight (48) hours before the time of the meeting, by telephone, telegram, facsimile 
transmission or other electronic transmission not less than twenty-four (24) hours before the 
time of the meeting, or on such shorter notice as the person or persons calling such meeting 
may deem necessary or appropriate in the circumstances.

IV.4 Purpose of Meetings;  Notice  .   In the case of any meeting of the Board of 
Directors at which an amendment to these Bylaws or to the Articles of Incorporation is to be 
considered, notice of the meeting shall include the proposed amendment.

IV.5 Failure  to Give  Notice  .   If  the Secretary refuses  or neglects  for  more than 
twenty-four  (24)  hours  after  receipt  of  a  request  to  provide  notice  of  any  meeting  to  the 
Directors,  or if the office of the Secretary is vacant,  or if the Secretary is not available to 
provide the notice or is incapacitated, the notice may be given by or caused to be given by any 
officer of the Board of Director.

IV.6 Waiver  .  Waiver of notice of all meetings of the Board of Directors shall be 
governed by Section XI.2 of these Bylaws.

IV.7 Quorum  .  At meetings of the Board of Directors, a majority of the directors 
then in office (but not less than one-third of the number of directors prescribed by  Section 
III.2) shall be necessary to constitute a quorum for the transaction of business.

IV.8 Vote Required for Action  .  Except as otherwise provided in these Bylaws, the 
act of a majority of the Directors present at the meeting at which a quorum is present shall be 
the act of the Board of Directors and the act of a majority of the Alumni in Good Standing 
present  at  a  meeting  of  the  Corporation  shall  be  the  act  of  the  Corporation.   Adoption, 
amendment, and repeal of a bylaw is provided for in Article XII of these Bylaws. Vacancies in 
the Board of Directors may be filled as provided in Section III.5 of these Bylaws.

IV.9 Action by   Directors Without a Meeting  .  Any action required or permitted to 
be taken at any meeting of the Board of Directors or of any committee thereof may be taken 
without a meeting if one or more consents in writing or by electronic transmission regarding 
the action taken have been given by the majority of the Directors then in office, or the majority 
of  members  of  the  committee,  as  the  case  may  be,  and  delivered  to  the  Corporation  for 
inclusion in the minutes or filing with the corporate records. Such filing shall be in paper form 
if the minutes are maintained in paper form or shall be in electronic form if the minutes are 
maintained  in  electronic  form.  Such  consents  shall  have  the  same  force  and  effect  as  an 
affirmative majority vote of the Board of Directors or the committee (or, if such consents are 
received for all of the Directors then in office or all  of the committee members, then such 
consents shall have the same force and effect as a unanimous vote of the Board of Directors or 
the committee respectively).
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IV.10 Participation by   Conference Telephone (the “Covert Clause”)  .  Directors, or 
members of any committee designated by the Board of Directors, may participate in and hold a 
meeting of the Board of Directors or any such committee by means of conference telephone or 
similar communications equipment by means of which all persons participating in the meeting 
can simultaneously hear each other during the meeting. Participation in such a meeting shall 
constitute  presence  in  person  at  the  meeting,  except  where  a  Director  participates  in  the 
meeting and, at the beginning of the meeting or promptly upon beginning participation, objects 
to holding the meeting or transacting business at the meeting and does not subsequently vote 
for or assent to any action taken at the meeting.

IV.11 Adjournments  .  A meeting of the Board of Directors, regardless of whether a 
quorum is present, may be adjourned by a majority of the Directors present to reconvene at a 
specific time and place. It shall not be necessary to give notice of the reconvened meeting or of 
the business to be transacted, other than by announcement at the meeting which was adjourned. 
At any such reconvened meeting at which a quorum is present, any business may be transacted 
which could have been transacted at a meeting which was adjourned.

IV.12 Rules  .  The Board of Directors may adopt rules and regulations for the conduct 
of their meetings and the management of the affairs of the Corporation so long as consistent 
with law and these Bylaws.

IV.13 Minutes  .   Minutes  of  the  meetings  of  the  Board  of  Directors  and  the 
Corporations shall be made available on an electronic network accessible by all Alumni in 
Good Standing or by the means applicable to giving notice specified in Section VI.1 of these 
Bylaws.  

IV.14 Vote Requirement for Extraordinary Transactions.    The Corporation shall 
not expend $25,000 or more in a single transaction or series of related transactions unless such 
expenditure has been previously approved by Act of the Corporation. The Corporation shall 
not buy, sell, encumber, or dispose of real property without approval by Act of the Corporation.

ARTICLE V
Committees of the Board

V.1 Committees  .   The Board of Directors,  in its  discretion,  may designate from 
among its  members,  standing or special  committees having such authority  of the Board of 
Directors in the management of the Corporation as is  set  forth by resolution adopted by a 
majority of Directors present at a meeting at which a quorum is present; provided, however, 
that no committee may authorize distributions; approve dissolution, merger or sale, pledge or 
transfer of all or substantially all of the Corporation’s assets; elect, appoint or remove Directors 
or fill vacancies on the Board of Directors or on any of its committees; or adopt, amend or 
repeal  the  Articles  of  Incorporation  or  these  Bylaws.  Each  committee  so  designated  shall 
consist of one or more current Directors and may include one or more former members of the 
Board of Directors of the Corporation. Such former directors shall be full voting members of 
such committee and, to the same extent as current Directors, shall be subject to all applicable 
provisions of the GNCC, the Articles of Incorporation, and these Bylaws. Except as otherwise 
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provided in such resolution, members of each such committee and the chair of such committee 
shall be appointed by the President.

V.2 [Intentionally Omitted]  .

V.3 [Intentionally Omitted]  .  

V.4 Advisory Committees  .   The Board of Directors may provide for such other 
advisory committees or advisory boards consisting in whole or in part of persons who are not 
Directors,  as  it  deems  necessary  or  desirable,  and  discontinue  any  such  committee  at  its 
pleasure. It shall be the function and purpose of each such committee or body to advise the 
Board of Directors; and each such committee or body shall have such powers and perform such 
specific duties or functions, not inconsistent with the Articles of Incorporation or these Bylaws, 
as the Board of Directors may prescribe; provided, however, that no such advisory committee 
or board created pursuant to this  Section V.4 shall have the authority to act on behalf of the 
Board of Directors. Appointments to, and the chair of, any such advisory committees or boards 
shall be made by the President, unless the Board of Directors otherwise provides.

V.5 Term  of  Appointment  .   Each  member  of  a  committee  shall  serve  at  the 
pleasure of the Board of Directors.

V.6 Vacancies  .  Vacancies in the membership of any committee may be filled by 
appointments made in the same manner as provided in the case of the original appointments.

V.7 Quorum  .  Unless otherwise provided in the resolution of the Board of Directors 
designating a committee, a majority of the whole committee shall constitute a quorum; and the 
act of a majority of members present at a meeting at which a quorum is present shall be the act 
of the committee.

V.8 Rules  .  Each committee may adopt rules for its own government, so long as 
such  rules  are  not  inconsistent  with  these  Bylaws  or  with  rules  adopted  by  the  Board  of 
Directors.

ARTICLE VI
Notice and Waiver

VI.1 Notices  .   Whenever  written  notice  is  required  by  law,  the  Articles  of 
Incorporation, or these Bylaws to be given to any director or member of a committee, such 
notice, subject to the limitations set forth in the GNCC and these Bylaws, may be given by 
mail, addressed to such Director, member of a committee, Alumnus in Good Standing or other 
member  of  the  Corporation  at  such  person’s  address  as  it  appears  on  the  records  of  the 
Corporation, with postage thereon prepaid, and such notice shall be deemed to be effective at 
the time when the same shall be deposited in the United States mail. Written notice may also be 
given in person or by electronic transmission or private carrier.  Notice given by electronic 
transmission  shall  be  deemed  effective:  (a)  if  by  facsimile  telecommunication,  when 
transmitted to a telephone number at which the Director has consented to receive notice; (b) if 
by e-mail, when transmitted to an e-mail address at which the Director has consented to receive 
notice; (c) if by posting on an electronic network together with separate notice to the Director 
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of such specific posting, upon the later of (i) such posting or (ii) the giving of such separate 
notice; or (d) if by any other form of electronic transmission, when transmitted.

VI.2 Waiver of   Notice  .  A Director may waive any notice of a meeting either before 
or after the date and time stated in the notice. Such waiver must be in writing, signed by the 
director entitled to the notice or by electronic transmission, and delivered to the Corporation 
for inclusion in the minutes or filing with the corporate records. A Director’s attendance at or 
participation in a meeting shall constitute a waiver any required notice to him or her of the 
meeting  unless the Director  at  the beginning  of  the meeting  (or  promptly  upon his  or  her 
arrival)  objects  to holding the meeting or transacting business at  the meeting and does not 
thereafter vote for or assent to action taken at the meeting.

ARTICLE VII
Officers

VII.1 Number and Qualification  .  The number and officers of the Corporation shall 
consist of those set out in Section III.2.  

VII.2 Election and Term of Office  .  All officers of the Corporation shall be elected 
and serve for terms as specified in Section III.2.

VII.3 Other Agents  .  The Board of Directors may appoint from time to time such 
agents  as  it  may deem necessary  or  desirable,  each  of  whom shall  hold office  during the 
pleasure of the Board of Directors and shall have such authority and perform such duties and 
shall receive such reasonable compensation, if any, as the Board of Directors may from time to 
time determine.

VII.4 Removal, Vacancy, and Resignation  .  Provisions of these Bylaws governing 
Directors shall apply in equal respects to officers.   Any removal, vacancy or resignation of an 
officer shall also cause that individual to be removed or resigned from that individual’s position 
as a Director as well,  it  being the intention of these Bylaws to couple Director and officer 
positions.   

VII.5 [Intentionally Omitted].  

VII.6 [Intentionally Omitted].  

VII.7 President  .  The President shall preside at all meetings of the Board of Directors. 
The President shall, in the President’s discretion, be an ex officio member of all committees of 
the Board of Directors and shall have such other duties and have such other authority  and 
powers and the Board of Directors may from time to time prescribe. The President shall be the 
principal executive officer of the Corporation. The President shall be authorized to enter into 
any contract or agreement on behalf of the Corporation and to execute in the corporate name 
any instrument or other writing. The President shall see that all orders and resolutions of the 
Board of Directors are carried into effect and shall  supervise and direct the management and 
operation of the Corporation. The other officers and employees of the Corporation shall be 
under the President’s supervision and control during such interim. The President shall perform 
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these and such other duties and have such other authority and powers as the Board of Directors 
may from time to time prescribe.

VII.8 Vice  President  .   The  Vice  President,  unless  otherwise  determined  by  the 
President or the Board of Directors, shall, in the absence of the President or in the event of his 
or her disability, inability or refusal to act, perform the duties of the President with the full 
powers of, and subject to the restrictions upon, the President, and have such other authority and 
powers as the Board of Directors may from time to time prescribe or as the President may from 
time to time delegate.

VII.9 [Intentionally Omitted].   

VII.10 [Intentionally Omitted].  .

VII.11 Secretary  .

(a) The Secretary shall attend all meetings of the Board of Directors, shall 
record all votes, actions and the minutes of all proceedings in a book to be kept for that purpose, 
and shall perform like duties for the executive and other committees when required.

(b) The Secretary shall give, or cause to be given, notice of all meetings of the 
Board of Directors.

(c) The  secretary  shall,  for  the  purpose  of  authenticating  records  of  the 
Corporation, keep in safe custody and seal of the Corporation and, when authorized by the Board 
of Directors or the President, affix the seal to any corporate instrument. When so affixed, the seal 
shall be attested by the Secretary’s signature or by the signature of the Treasurer or an Assistant 
Secretary.

(d) The  Secretary  shall  be  under  the  supervision  of  the  President.  The 
Secretary shall perform such other duties and have such other authority and powers as the Board 
of Directors may from time to time prescribe, or as the President may from time to time delegate.

(e) The Secretary shall  be the officer  responsible  for providing minutes  of 
meetings  as  specified  in  Section IV.12 of  these  Bylaws.   The  Secretary  shall  provide  such 
minutes in a timely manner.

VII.12 [Intentionally Omitted].  .

VII.13 Treasurer  .

(a) The Treasurer shall have the custody of the corporate funds and securities, 
shall keep full and accurate accounts of receipts and disbursements of the Corporation, and shall 
deposit all  monies and other valuables in the name and to the credit  of the Corporation into 
depositories designated by the Board of Directors.

(b) The Treasurer shall disburse the funds of the Corporation as ordered by 
the Board of Directors, and shall prepare financial statements at such intervals as the Board of 
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Directors shall direct.  The Treasurer shall also be authorized to sign checks, drafts, and other 
orders for the payment of money.

(c) The  Treasurer  shall  perform  such  other  duties  and  have  such  other 
authority  and powers  as  the  Board of  Directors  may from time to  time prescribe,  or  as  the 
President may from time to time delegate.

(d) The Treasurer  shall  prepare and maintain a budget as the needs of the 
Corporation require. 

VII.14 [Intentionally Omitted].  

VII.15 [Intentionally Omitted].  

ARTICLE VIII
Contracts, Checks, Deposits and Funds

VIII.1 Contracts  .  The Board of Directors may authorize any officer or officers, agent 
or agents of the Corporation, in addition to the officers so authorized by these Bylaws, to enter 
into any contract  or execute and deliver  any instrument  in  the name and on behalf  of the 
Corporation.  Such authority must be in writing and may be general or confined to specific 
instances.

VIII.2 Checks, Drafts, Notes, Etc  .  All checks, drafts or other orders for the payment 
of money, notes or other evidences of indebtedness issued in the name of the Corporation shall 
be signed by such officer or officers, agent or agents, of the Corporation and in such other 
manner as may from time to time be determined by resolution of the Board of Directors. In the 
absence of such determination by the Board of Directors, such instruments shall be signed by 
the Treasurer or the President.

VIII.3 Deposits  .  All funds of the Corporation shall be deposited from time to time to 
the  credit  of  the  Corporation  in  such  federally-insured  banks,  trust  companies,  or  other 
depositories as the Board of Directors may select.

VIII.4 Gifts  .  The Board of Directors may accept on behalf of the Corporation any 
contribution, gift, bequest, or devise for the general purposes or for any special purpose of the 
Corporation.

ARTICLE IX
Indemnification and Insurance

IX.1 Definitions  .  As used in this Article IX, the term:

(a) “Corporation” includes any domestic or foreign predecessor entity of the 
Corporation in a merger or other transaction in which the predecessor’s existence ceased upon 
consummation of the transaction.
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(b) “Director” or “Officer” means an individual who is or was a member of 
the Board of Directors or an officer elected by the Board of Directors, respectively, or who, while 
a member of the Board of Directors or an officer of the Corporation, is or was serving at the 
Corporation’s request as a director, officer, partner, member, manager, trustee, employee or agent 
of another domestic or foreign nonprofit or business corporation, partnership, limited liability 
company, joint venture, trust, employee benefit plan, or other entity. An individual is considered 
to be serving an employee benefit plan at the Corporation’s request if his or her duties to the 
Corporation also impose duties on, or otherwise involve services by, the individual to the plan or 
to participants in or beneficiaries of the plan. “Director” or “Officer” includes, unless the context 
otherwise requires, the estate or personal representative of a Director or Officer.

(c) “Disinterested  Director” or “Disinterested Officer” means a Director  or 
Officer, respectively, who at the time of an evaluation referred to in Section IX.5(b) is not: (i) a 
Party  to  the  Proceeding;  or  (ii)  an  individual  having  a  familial,  financial,  professional  or 
employment  relationship  with  the  person  whose  advance  for  Expenses  is  the  subject  of  the 
decision  being  made  with  respect  to  the  Proceeding,  which  relationship  would,  in  the 
circumstances,  reasonably  be  expected  to  exert  an  influence  on  the  Director’s  or  Officer’s 
judgment when voting on the decision being made.

(d) “Expenses” includes counsel fees.

(e) “Liability” means the obligation to pay a judgment, settlement, penalty, 
fine (including an excise tax assessed with respect to an employee benefit plan), and reasonable 
Expenses incurred with respect to a Proceeding.

(f) “Official capacity” means: (i) when used with respect to a Director, the 
office of director in a corporation; and (ii) when used with respect to an Officer, as contemplated 
in GNCC Section 14-3-856,  the office in a corporation  held by the officer. “Official capacity” 
does not include service for any other domestic or foreign corporation or any partnership, joint 
venture, trust, employee benefit plan, or other entity.

(g) “Party” includes an individual who was, is, or is threatened to be made a 
named defendant or respondent in a Proceeding.

(h) “Proceeding” means any threatened, pending or completed action, suit, or 
proceeding,  whether  civil,  criminal,  administrative,  arbitrative  or  investigative  and  whether 
formal or informal.

(i) “Reviewing  Party”  shall  mean  the  person  or  persons  making  the 
determination as to reasonableness of Expenses pursuant to Section IX.5 of this Article IX, and 
shall not include a court making any determination under this Article IX or otherwise.

IX.2 Basic Indemnification Arrangement  .  The Corporation may indemnify to the 
fullest extent permitted by the GNCC, any individual who is a Party to a Proceeding because 
he or she is or was a Director or Officer against Liability incurred in the Proceeding if such 
individual (a) conducted himself or herself in good faith; and (b) reasonably believed: (i) in the 
case of conduct in his or her Official Capacity, that his or her conduct was in the best interests 
of the Corporation; (ii) in all other cases, that his or her conduct was at least not opposed to the 
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best interests of the Corporation; and (iii) in the case of any criminal proceeding, he or she had 
no reasonable cause to believe his or her conduct was unlawful;  provided,  however, that the 
Corporation shall not indemnify a Director or Officer under this  Article  IX for any Liability 
incurred in a Proceeding in which the Director or Officer is adjudged liable to the Corporation 
or is subjected to injunctive relief in favor of the Corporation for: (i) any appropriation, in 
violation  of  his  or  her  duties,  of  any business  opportunity  of  the  Corporation;  (ii)  acts  or 
omissions which involve intentional misconduct or a knowing violation of law; (iii) the types 
of liability set forth in GNCC Section 14-3-831; or (iv) any transaction from which he or she 
received an improper personal benefit.

IX.3 Advances for Expenses  .

(a) The Corporation may, before final disposition of a Proceeding, advance 
funds to pay for or reimburse the reasonable Expenses incurred by a Director or Officer who is a 
Party to a Proceeding because he or she is a Director or Officer if he or she delivers to the 
Corporation: (i) a written affirmation of his or her good faith belief that he or she has met the 
relevant  standard of conduct described in GNCC Section 14-3-851(a) or that the Proceeding 
involves conduct for which liability has been eliminated under a provision of the Articles of 
Incorporation pursuant to GNCC Section 14-3-202(b)(4); and (ii) his or her written undertaking 
(meeting the qualifications set forth below in Section IX.3(b)) to repay any funds advanced if it 
is ultimately determined that he or she is not entitled to indemnification under this Article IX or 
the GNCC.

(b) The  undertaking  required  by  Section  IX.3(a)(ii) above  must  be  an 
unlimited general obligation of the proposed indemnitee but need not be secured and shall be 
accepted  without  reference  to  the  financial  ability  of  the  proposed  indemnitee  to  make 
repayment.

IX.4 Court-Ordered Indemnification and Advances for Expenses  .  A Director or 
Officer who is a Party to a Proceeding shall have the rights to court-ordered indemnification 
and advances for expenses as provided in the GNCC.

IX.5 Determination of Reasonableness of Expenses  .

(a) The Corporation acknowledges that indemnification of, and advancement 
of  expenses  to,  a  Director  or  Officer  under  Section  IX.2 has  been  pre-authorized  by  the 
Corporation  as permitted  by GNCC Section 14-3-858(a),  and that  no determination  need be 
made  for  a  specific  Proceeding  that  advances  of  expenses  to  the  Director  or  Officer  is 
permissible in the circumstances because he or she has met a particular standard of conduct. 
Nevertheless, except as set forth in Section IX.5(b) below, an evaluation as to reasonableness of 
the Expenses of a Director or Officer for a specific Proceeding shall be made as follows: (i) if 
there are two or more Disinterested Directors, by the Board of Directors by a majority vote of all 
Disinterested Directors (a majority of whom shall for such purpose constitute a quorum) or by a 
majority of the members of a committee of two or more Disinterested Directors appointed by 
such a vote; or (ii) if there are fewer than two Disinterested Directors, by the Board of Directors 
(in  which  determination  Directors  who  do  not  qualify  as  Disinterested  Directors  may 
participate).
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(b) Notwithstanding  the  requirement  under  Section  IX.5(a) that  the 
Reviewing Party evaluate the reasonableness of Expenses claimed by the proposed indemnitee, 
any Expenses claimed by the proposed indemnitee shall be deemed reasonable if the Reviewing 
Party fails to make the evaluation required by Section IX.5(a) within sixty (60) days following 
the later  of:  (i)  the Corporation’s  receipt  of  the affirmative  undertaking  required by  Section 
IX.3(a);  or (ii) the Corporation’s receipt of invoices for specific Expenses to be reimbursed or 
advanced.

IX.6 Indemnification of Employees and Agents  .  The Corporation may indemnify 
and advance Expenses under this Article IX to an employee or agent of the Corporation who is 
not a Director or Officer to the same extent and subject to the same conditions that a Georgia 
nonprofit corporation could indemnify and advance Expenses to a Director, or to any lesser 
extent (or greater extent if permitted by law) determined by the Board of Directors, in each 
case consistent with public policy and subject to the limitations set forth in GNCC Section 14-
3-856(a)(2).

IX.7 [Intentionally Omitted].  

IX.8 Witness Fees  .  Nothing in this Article IX shall limit the Corporation’s power to 
pay or reimburse Expenses incurred by a person in connection with his or her appearance as a 
witness in a Proceeding at a time when he or she is not a Party.

IX.9 No Duplication of Payments; Nonexclusive  .   The Corporation shall  not  be 
liable under this  Article IX to make any payment to a person hereunder to the extent such 
person has otherwise actually  received  payment (under any insurance policy,  agreement  or 
otherwise) of the amounts otherwise payable hereunder. The rights of a Director or Officer 
hereunder shall be in addition to any other rights with respect to indemnification, advancement 
of expenses or otherwise that he or she may have under contract or the GNCC or otherwise.

IX.10 Subrogation  .  In the event of payment under this  Article IX,  the Corporation 
shall  be  subrogated  to  the  extent  of  such  payment  to  all  of  the  rights  of  recovery  of  the 
indemnitee,  who  shall  execute  all  papers  required  and  shall  do  everything  that  may  be 
necessary to secure such rights, including the execution of such documents necessary to enable 
the Corporation effectively to bring suit to enforce such rights.

IX.11 Contract Rights  .  The right to indemnification and advancement of Expenses 
conferred hereunder to Directors and Officers shall be a contract right and shall not be affected 
adversely to any Director or Officer by any amendment of these Bylaws with respect to any 
action or inaction occurring prior to such amendment; provided, however, that this provision 
shall not confer upon any indemnitee or potential indemnitee (in his or her capacity as such) 
the right to consent or object to any subsequent amendment of these Bylaws.

IX.12 Amendments  .  Pursuant to GNCC Section 14-3-858(f), the provisions of Part 5, 
Article 8 of the GNCC are hereby incorporated by this reference into these Bylaws. It is the 
intent of the Corporation to have authority to indemnify and advance Expenses to its Directors 
and Officers to the full extent permitted by the GNCC, as amended from time to time. To the 
extent that the GNCC is hereafter amended to permit a Georgia business corporation to provide 

Give, Expecting Nothing Thereof
Page 14



to its directors or officers greater rights to indemnification or advancement of Expenses than 
those specifically set forth hereinabove, this  Article IX shall be deemed amended to require 
such greater indemnification or more liberal advancement of Expenses to the Corporation’s 
Directors and Officers, in each case consistent with the GNCC as so amended from time to 
time. No amendment, modification or rescission of this Article IX, or any provision hereof, the 
effect of which would diminish the rights to indemnification or advancement of Expenses as 
set forth herein shall be effective as to any person with respect to any action taken or omitted 
by such person prior to such amendment, modification or rescission.

ARTICLE X
Conflict and Disclosure of Interest Policy

X.1 Conflict and Disclosure of Interest Policy  .   The Corporation has adopted a 
conflict and disclosure of interest policy that complies with (i) the disclosure, approval and 
other requirements of Article 8, Part 6 of the GNCC regarding conflicting interest transactions 
and (ii) the Internal Revenue Service guidelines for conflicts of interest policies applicable to 
nonprofit corporations that are exempt from federal income taxation under Section 501(c)(7) or 
501(c)(3) of the Code.

ARTICLE XI
Miscellaneous

XI.1 Books and Records  .   The Corporation shall  maintain  books and records  of 
account and minutes of the proceedings of its Board of Directors and committees having any of 
the authority of the Board of Directors, executed consents evidencing all actions taken by the 
Board of Directors without a meeting, and waivers of notice of all meetings of the Board of 
Directors  and its  committees.  In  addition,  the Corporation  shall  keep copies  of  all  records 
required to be kept under Georgia law.

XI.2 Corporate  Seal  .   The  corporate  seal  (of  which  there  may  be  one  or  more 
exemplars) shall be in such form as the Board of Directors may from time to time determine.

XI.3 Fiscal Year  .  The Board of Directors is authorized to fix the fiscal year of the 
Corporation and to change the year from time to time as it deems appropriate.

XI.4 Internal  Revenue Code  .   All  references  in  these Bylaws to  sections  of the 
Code shall be considered references to the Internal Revenue Code of 1986, as from time to 
time  amended,  and to  the  corresponding provisions  of  any  applicable  future United  States 
Internal Revenue law.

XI.5 Relation  to  Articles  of  Incorporation  .   These  Bylaws  are  subject  to,  and 
governed by, the Articles of Incorporation.

XI.6 Electronic  Transmission  .   For  purposes  of  these  Bylaws,  “electronic 
transmission” or “electronically transmitted” means any form of communication, not directly 
involving  the  physical  transmission  of  paper,  that  creates  a  record  that  may  be  retained, 
retrieved, and reviewed by a recipient thereof, and that may be directly reproduced in paper 
form by such a recipient through an automated process. Electronic transmissions include, but 
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are  not  limited  to,  telegraphs,  telegrams,  cablegrams,  teletypes,  e-mail  and  facsimile 
transmissions.

ARTICLE XII
Amendments

XII.1 Power  to  Amend  Bylaws  .   The  Alumni  in  Good  Standing,  as  hereinafter 
defined, shall have the power to alter, amend or repeal these Bylaws and to adopt new Bylaws 
upon a three quarters vote of the Alumni in Good Standing present at any regular meeting duly 
called.

ARTICLE XIII
Brothers Entitled to Vote

XIII.1 Brothers  Entitled  to  Vote.    Individuals  meeting  each  of  the  following 
qualifications (each an “Alumnus in Good Standing” and, collectively with all others meeting 
such  qualifications,  the  “Alumni  in  Good  Standing”)  are  entitled  to  vote,  whenever  these 
Bylaws allow for a vote of the Alumni in Good Standing: 

(a) Categorized as an alumnus under the Constitution and Bylaws of Phi Kappa 
Theta National Fraternity; and

(b) Has paid the dues set forth in  Section XIII.2 of these Bylaws for the most 
recent calendar year. 

(c) If any dues, debts, or amounts owed are outstanding to any collegiate chapter 
of Phi Kappa Theta Fraternity or any Phi Kappa Theta alumni entity, including the Corporation, 
there must be a written, signed, payment plan on record, and there may not be more than one 
outstanding payment due.

Notwithstanding  the  foregoing,  the  Class  III  Directors  referenced  in  Section  III.2 shall  be 
entitled to vote as Alumni in Good Standing without complying with subsections (a), (b), or (c) 
of this section.

XIII.2 Alumni Dues.  For all Alumni in Good Standing, except those Alumni in Good 
Standing that have been exempted from dues by act of the Corporation, $40 per annum shall be 
paid  to  the  Corporation  as  alumni  dues.   Such dues  must  be paid  only  for  the most  recent 
calendar year, it being the intent of these Bylaws that no arrearage of dues shall accrue for any 
person.

ARTICLE XIV
Good Governance Policies

XIV.1 Conflict of Interest Policy.   The Corporation adopts the Conflict of Interest 
Policy appended hereto as Exhibit A, as may be amended or modified from time to time.  The 
Conflict  of  Interest  Policy  may  be  amended  or  otherwise  modified  by  a  majority  vote  of 
disinterested Directors.  
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XIV.2 Document Retention and Destruction.  The Board may adopt and amend on 
behalf  of the Corporation a document and destruction policy,  such policy to  be binding and 
effective upon the Board’s resolution.

XIV.3  Whistleblower Policy.   The  Board  may  adopt  and  amend on  behalf  of  the 
Corporation a whistleblower policy, such policy to be binding and effective upon the Board’s 
resolution.

THESE BYLAWS HAVE BEEN  AMENDED, ADOPTED AND RESTATED IN THEIR 
ENTIRETY BY  THE  CORPORATION  AT  ITS  REGULAR  MEETING  HELD  ON 
OCTOBER 18, 2009. 
 

Give, Expecting Nothing Thereof
Page 17



EXHIBIT A

P K T Foundation, Inc.
Conflict of Interest Policy

Article I
Purpose

The purpose of the conflict of interest policy is to protect this tax-exempt organization’s 
(the “Organization”) interest when it is contemplating entering into a transaction or arrangement 
that might benefit the private interest of an officer or director of the Organization or might result 
in a possible excess benefit transaction. This policy is intended to supplement but not replace any 
applicable  state  and  federal  laws  governing  conflict  of  interest  applicable  to  nonprofit  and 
charitable organizations.

Article II
Definitions

1.  Interested Person.  Any director, principal officer, or member of a committee with 
governing board delegated powers, who has a direct or indirect financial  interest,  as defined 
below, is an interested person.

2.  Financial  Interest.  A person has  a  financial  interest  if  the  person has,  directly  or 
indirectly, through business, investment, or family:

a.  An ownership or investment interest in any entity with which the Organization has a 
transaction or arrangement,

b.  A compensation arrangement with the Organization or with any entity or individual 
with which the Organization has a transaction or arrangement, or

c.  A potential ownership or investment interest in, or compensation arrangement with, 
any entity or individual with which the Organization is negotiating a transaction or arrangement.

Compensation includes direct and indirect remuneration as well as gifts or favors that are 
not insubstantial. A financial interest is not necessarily a conflict of interest. Under Article III, 
Section  2,  a  person who has  a  financial  interest  may have a  conflict  of  interest  only if  the 
appropriate governing board or committee decides that a conflict of interest exists.

Article III
Procedures

1.  Duty to Disclose.  In connection with any actual or possible conflict of interest, an 
interested  person  must  disclose  the  existence  of  the  financial  interest  and  be  given  the 
opportunity  to  disclose  all  material  facts  to  the  directors  and  members  of  committees  with 
governing board delegated powers considering the proposed transaction or arrangement.

2.  Determining Whether a Conflict of Interest Exists, After disclosure of the financial 
interest and all material facts, and after any discussion with the interested person, he/she shall 
leave the governing board or committee meeting while the determination of a conflict of interest 
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is  discussed  and voted  upon.  The remaining  board  or  committee  members  shall  decide  if  a 
conflict of interest exists.

3.  Procedures for Addressing the Conflict of Interest

a.  An interested person may make a presentation at the governing board or committee 
meeting, but after the presentation, he/she shall leave the meeting during the discussion of, and 
the vote on, the transaction or arrangement involving the possible conflict of interest.

b.  The chairperson of the governing board or committee shall, if appropriate, appoint a 
disinterested  person  or  committee  to  investigate  alternatives  to  the  proposed  transaction  or 
arrangement.

c.  After  exercising due diligence,  the governing board or committee  shall  determine 
whether the Organization can obtain with reasonable efforts a more advantageous transaction or 
arrangement from a person or entity that would not give rise to a conflict of interest.

d.  If a more advantageous transaction or arrangement is not reasonably possible under 
circumstances  not  producing  a  conflict  of  interest,  the  governing  board  or  committee  shall 
determine  by  a  majority  vote  of  the  disinterested  directors  whether  the  transaction  or 
arrangement is in the Organization’s best interest, for its own benefit, and whether it is fair and 
reasonable. In conformity with the above determination it shall make its decision as to whether to 
enter into the transaction or arrangement.

4.  Violations of the Conflicts of Interest Policy

a.  If the governing board or committee has reasonable cause to believe a member has 
failed to disclose actual or possible conflicts of interest, it shall inform the member of the basis 
for such belief and afford the member an opportunity to explain the alleged failure to disclose.

b.  If,  after  hearing the  member’s  response and after  making further  investigation  as 
warranted by the circumstances, the governing board or committee determines the member has 
failed to disclose an actual or possible conflict of interest, it shall take appropriate disciplinary 
and corrective action.

Article II
Records of Proceedings

The  minutes  of  the  governing  board  and  all  committees  with  board  delegated  powers  shall 
contain:

a.  The names of the persons who disclosed or otherwise were found to have a financial 
interest in connection with an actual or possible conflict of interest, the nature of the financial 
interest,  any  action  taken  to  determine  whether  a  conflict  of  interest  was  present,  and  the 
governing board’s or committee’s decision as to whether a conflict of interest in fact existed.

b.  The names of the persons who were present for discussions and votes relating to the 
transaction  or  arrangement,  the  content  of  the  discussion,  including  any  alternatives  to  the 
proposed transaction or arrangement,  and a record of any votes taken in connection with the 
proceedings.

Article III
Compensation
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a.  A voting member  of the governing board who receives  compensation,  directly  or 
indirectly, from the Organization for services is precluded from voting on matters pertaining to 
that member’s compensation.

b.  A voting member of any committee whose jurisdiction includes compensation matters 
and  who receives  compensation,  directly  or  indirectly,  from the  Organization  for  services  is 
precluded from voting on matters pertaining to that member’s compensation.

c.  No  voting  member  of  the  governing  board  or  any  committee  whose  jurisdiction 
includes compensation matters and who receives compensation, directly or indirectly, from the 
Organization, either individually or collectively, is prohibited from providing information to any 
committee regarding compensation.

Article IV
Annual Statements

Each  director,  principal  officer  and  member  of  a  committee  with  governing  board 
delegated powers shall annually sign a statement which affirms such person:

a.  Has received a copy of the conflicts of interest policy, 

b.  Has read and understands the policy, 

c.  Has agreed to comply with the policy, and

d.  Understands the Organization is charitable and in order to maintain its federal tax 
exemption it must engage primarily in activities which accomplish one or more of its tax-exempt 
purposes.

Article V
Periodic Reviews

To ensure the Organization operates in a manner consistent with charitable purposes and 
does not engage in activities that could jeopardize its tax-exempt status, periodic reviews shall be 
conducted. The periodic reviews shall, at a minimum, include the following subjects:

a.  Whether compensation arrangements and benefits are reasonable, based on competent 
survey information, and the result of arm’s length bargaining.

b.  Whether  partnerships,  joint  ventures,  and  arrangements  with  management 
organizations  conform  to  the  Organization’s  written  policies,  are  properly  recorded,  reflect 
reasonable investment or payments for goods and services, further charitable purposes and do not 
result in inurement, impermissible private benefit or in an excess benefit transaction.

Article VI
Use of Outside Experts

When conducting the periodic reviews as provided for in Article VII, the Organization may, but 
need  not,  use  outside  advisors.  If  outside  experts  are  used,  their  use  shall  not  relieve  the 
governing board of its responsibility for ensuring periodic reviews are conducted.

Give, Expecting Nothing Thereof
Conflicts Policy – Page 3


	ARTICLE I 
Offices
	I.1 Registered Office and Agent.  The Corporation shall continuously maintain a registered office in the State of Georgia that may be the same as any of its places of business and a registered agent whose business office is identical with the registered office.
	I.2 Principal Office.  The principal office of the Corporation shall be at such place, located in or out of the State of Georgia, as shall be determined from time to time by the Corporation’s board of directors (the “Board of Directors” and each member thereof, a “Director”) and designated in the annual registration filed with the Secretary of State of Georgia pursuant to Section 14-3-1622 of the Georgia Nonprofit Corporation Code, as amended (the “GNCC”).  The Board of Directors shall be synonymous with the Board of Trustees referred to in the Articles of Incorporation. 
	I.3 Other Offices.  In addition to its registered office and principal office, the Corporation may have offices at such other places located in or out of the State of Georgia as the Board of Directors may from time to time determine and the business of the Corporation may require or make desirable. The Board of Directors may designate any of the Corporation’s offices as its principal office.

	ARTICLE II 
Purposes and Powers
	II.1 Nonprofit Corporation.  The Corporation shall be organized and operated as a nonprofit corporation under the provisions of the Georgia Nonprofit Corporation Code.
	II.2 Governing Instruments.  The Corporation shall be governed by its Articles of Incorporation and these Bylaws. 
	II.3 Purpose of the Corporation; Duties.  The Corporation is organized and shall be operated exclusively for the nonprofit purposes specified within Sections 501(c)(3) or 501(c)(7) of the Internal Revenue Code of 1986, as amended, or corresponding provisions of any subsequent federal tax laws (the “Code”) including, for such purposes, the making of distributions to organizations that qualify as exempt organizations under Sections 501(c)(3) or 501(c)(7) of the Code. The Corporation is not organized and shall not be operated for the pecuniary gain or profit, incidental or otherwise, of any private individual.  The purposes of the Corporation shall be as stated or restated from time to time in the Articles of Incorporation   In furtherance of these purposes, the Corporation shall undertake, but is not limited to, the following duties: 
	(a) supervise the finances of the Gamma Tau undergraduate chapter of Phi Kappa Theta fraternity (the “Collegiate Chapter” and any member thereof, a “Collegiate Member”);
	(b) supervise and approve the appointment and dismissal of all employees of the Collegiate Chapter;
	(c) examine the case of any Collegiate Member who is delinquent in his accounts receivable to the Collegiate Chapter and to recommend to the Collegiate Chapter a formal recommendation of any disciplinary action in regard to such member;
	(d) to act, if so delegated by the Phi Kappa Theta National Fraternity Board of Trustees, as the active management of the Collegiate Chapter if the Collegiate Chapter is put on alumni receivership status, probation, or is reduced to colony status by Phi Kappa Theta fraternity; 
	(e) to receive and examine a copy of any report required of the undergraduate chapter by Phi Kappa Theta National Fraternity; 
	(f) to execute all deeds, mortgages, mortgage notes, leases, notes and other contracts as provided by these bylaws; and
	(g) to ensure that everything is necessary and proper in the management and control of the Collegiate Chapter including (i) purchasing, leasing or otherwise acquiring real estate, (ii) building, remodeling, or repairing of the chapter house,  where expenditures for such work exceed $500, (iii) sale, mortgage or encumbering of real estate.

	II.4 Powers.  The Corporation shall have all powers necessary to carry out its purposes and duties, including but not limited to, all powers now or hereinafter enumerated in the GNCC. Except as otherwise permitted by the GNCC, the Corporation shall not make any “distribution” (as such term is defined in Section 14-3-140(9) of the GNCC) to its directors or officers.

	ARTICLE III 
Board of Directors
	III.1 Power and Authority.
	(a) All corporate powers of the Corporation conferred by the Articles of Incorporation, these Bylaws, the GNCC, or otherwise, shall be exercised by or under the authority of, and the business and affairs of the Corporation shall be managed by or under the direction, and subject to the oversight, of the Board of Directors.
	(b) By majority vote of the Directors then in office, the Board of Directors may adopt such rules and regulations for the conduct of its business and the business and affairs of the Corporation as the Board deems advisable, and may, in the execution of its powers, delegate certain of its authority and responsibility to, or seek advice from, one or more committees as provided in Article V below.
	(c) Notwithstanding any other provision of these Bylaws or the Articles of Incorporation:
	(i) the Corporation shall at all times operate for the exclusive benefit of organizations qualifying as exempt organizations under Sections 501(c)(7) or 501(c)(3) of the Code;
	(ii) the Board of Directors shall not permit any part of the net earnings, capital or other property of the Corporation to inure to the benefit of, or be distributable to its directors, officers or other private persons, except that the Corporation shall be authorized and empowered to pay reasonable compensation for services rendered and to make payments and distributions in furtherance of the purposes set forth in the Articles of Incorporation and these Bylaws;
	(iii) 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 or in opposition to any candidate for public office;
	(iv) the Corporation shall not carry on any other activities not permitted to be carried on by a corporation exempt from federal income tax under Section 501(c)(3) or 501(c)(7) of the Code; and
	(v) the affairs of the Corporation at all times shall be conducted in such a manner as to assure the Corporation’s status as an organization qualifying for exemption from tax pursuant to Section 501(c)(3) or 501(c)(7).

	(d) Notwithstanding any other provision of these Bylaws or the Articles of Incorporation, the affirmative vote of two thirds (2/3) of the Directors is required for any disbursement of funds where such item is non-budgeted and exceeds $1,500.00.  

	III.2 Number, Election and Term of Office.  The maximum and minimum number of directors shall be as stated in the Articles of Incorporation.  The number of Directors shall be six (6).  The Directors shall be divided into three classes, designated as Class I, Class II and Class III.  Class I shall consist of two (2) Directors.  One of the Class I Directors shall also serve, concurrently and coterminously with their position as Director, as President.  One of the Class I Directors shall also serve, concurrently and coterminously with their position as Director, as Secretary.  Class II shall consist of two (2) Directors.  One of the Class II Directors shall serve, concurrently and coterminously with their position as Director, as Vice President. One of the Class II Directors shall serve, concurrently and coterminously with their position as Director, as Treasurer.  Class III shall consist of two (2) Directors.  One of the Class III Directors shall be the current, duly elected president of the Collegiate Chapter.  One of the Class III Directors shall be the current, duly elected treasurer of the Collegiate Chapter.  Class III Directors shall not be deemed to be officers of the Corporation, nor to hold any office of the Corporation except Director.  Class I and Class II Directors shall serve two (2) year terms.  Class I and Class II Directors are to be elected by majority vote of the Alumni in Good Standing present at a regular meeting of the Board as provided in Section IV.2.  If no individual garners a majority of the vote, a second round of voting between the two individuals with the highest number of votes will occur to determine the winner of the election.  Being the intent of these Bylaws to stagger the terms of the Directors, Class I Directors will be voted upon during a regular meeting of the Board held in 2009.  Class II Directors will be voted upon during a regular meeting of the Board held in 2010.  Class III Directors shall serve terms concurrent with and coterminous with their terms as president and secretary of the Collegiate Chapter, with no election necessary by the Alumni in Good Standing or the Board.  There shall be no limitation on the number of successive terms of office for which a Director may serve. An incumbent Director’s term of office shall not be shortened by a shortening of the term of office for directors. Nominations for Director may be submitted by any Alumnus in Good Standing to the Secretary at any time prior to any regular meeting at which Directors are to be elected or at such regular meeting.
	III.3 Resignation.  Any Director may resign at any time by delivering notice in writing or by electronic transmission to the Board of Directors, or to the President or Secretary. Such resignation shall take effect at the time specified in the notice, or if no time is specified, then upon receipt. A resignation need not be accepted to be effective. If any person serving as an officer or Director resigns or is removed in either their capacity as an officer or a Director, that person shall be deemed to have resigned automatically from all of his or her offices with the Corporation.
	III.4 Removal of Directors.  One or more Directors or any individual Director may be removed from office, with or without cause, at any regular or special meeting of the Board of Directors, and the affirmative vote of at least two thirds of Directors then in office, if notice of the purpose of acting upon such removal shall have been given in the notice calling such meeting. A removed Director’s successor may be elected or appointed at the same meeting to serve until the next meeting of the Corporation, at which time a successor shall be elected to serve the remainder of the unexpired term.
	III.5 Vacancies.  Any vacancy in the Board of Directors arising at any time and from any cause may be filled until the next meeting of the Corporation (at which time a successor shall be elected to serve the remainder of the unexpired term) at any meeting of the Board of Directors by the affirmative vote of a majority of the Directors remaining in office, though less than a quorum of the Board of Directors. Each Director so elected shall hold office until the election and qualification of such Director’s successor. A vacancy or vacancies in the Board of Directors shall be deemed to exist in case of the death, resignation, retirement or removal of any Director, or if the Directors fail to elect the fully authorized number of Directors at any regular or special meeting of the Board of Directors at which any Director or Directors are elected.
	III.6 [Intentionally Omitted].
	III.7 Compensation and Expenses.  No Director of the Corporation shall receive, directly or indirectly, any salary, compensation, or emolument from the Corporation in any capacity, unless authorized by the concurring vote of majority of all Directors then in office or (notwithstanding any quorum requirement of these Bylaws) by the concurring vote of all disinterested directors, although the reasonable expenses of Directors actually incurred in the performance of his or her duties may be paid or reimbursed by the Corporation.
	III.8 Qualification of Directors.  All Class I and II Directors shall be natural persons who are 18 years of age or older and who owe no money to the Collegiate Chapter, any other collegiate chapter of Phi Kappa Theta Fraternity, or to any alumni entity of Phi Kappa Theta Fraternity, including the Corporation.  Directors need not be residents of the State of Georgia.  No person elected to serve as a Director shall assume such office and commence such service unless and until such persons shall be duly qualified therefor. Such a director-elect shall not be deemed to be duly qualified to assume the office of and serve as a Director if such assumption or service by the person would violate, or would cause the Corporation to be in violation of, any applicable federal or state law or regulation.  
	III.9 Voting Rights; Right to Hold Office.  Each member of the Board of Directors, except the Director serving as President, shall have the right to vote on any issue that may properly come before any meeting of the Board of Directors and to hold any office in the Corporation to which he or she may be elected or appointed, except to the extent these Bylaws provide otherwise.  The Director serving as President shall have the right to vote only when there is a tie among the other Directors on a given vote.  Notwithstanding any other provision of these Bylaws, the Director serving as President shall not count towards determining whether a majority, unanimous or other proportion of Directors have voted for a given action unless the Director serving as President has voted to break a tie.  

	ARTICLE IV 
Action and Meeting of the Corporation and the Board of Directors
	IV.1 Place of Board Meetings.  Unless otherwise specified in these Bylaws, Meetings of the Board of Directors may be held at any place in or out of the State of Georgia as set forth in the notice calling such meeting or in the event of a meeting held pursuant to waiver of notice, as may be set forth in the waiver, or if no place is so specified, at the principal office of the Corporation. 
	IV.2 Regular Meetings of the Corporation; Notice.  A regular annual meeting of the Corporation shall be held on the homecoming weekend of the Georgia Institute of Technology at the particular time and place determined by the Board of the Directors for the purpose of electing Directors and officers and for the transaction of such other business as may properly come before the meeting.  Any other regular meetings of the Corporation may be held from time to time at such times and places as the Board of Directors may designate.  Notice of all regular meetings shall be provided by the Secretary to all Alumni in Good Standing no less than 21 days before the date of such meeting.   There shall be no quorum requirement for the attendance of Alumni in Good Standing at regular meetings.  Alumni in Good Standing shall be entitled at the appropriate time to introduce motions, discuss Corporation matters and vote on motions and elections of Directors.  All actions which may be properly undertaken at a meeting of the Board of Directors may be undertaken at a meeting of the Corporation.
	IV.3 Special Meetings of the Board.  Special meetings of the Board of Directors may be called by or at the request of the President or any majority of Directors in office at that time. Unless waived as contemplated in Section XI.2, notice of the date, time and place of any special meeting of the Board of Directors shall be given to each Director either by mail not less than forty-eight (48) hours before the time of the meeting, by telephone, telegram, facsimile transmission or other electronic transmission not less than twenty-four (24) hours before the time of the meeting, or on such shorter notice as the person or persons calling such meeting may deem necessary or appropriate in the circumstances.
	IV.4 Purpose of Meetings; Notice.  In the case of any meeting of the Board of Directors at which an amendment to these Bylaws or to the Articles of Incorporation is to be considered, notice of the meeting shall include the proposed amendment.
	IV.5 Failure to Give Notice.  If the Secretary refuses or neglects for more than twenty-four (24) hours after receipt of a request to provide notice of any meeting to the Directors, or if the office of the Secretary is vacant, or if the Secretary is not available to provide the notice or is incapacitated, the notice may be given by or caused to be given by any officer of the Board of Director.
	IV.6 Waiver.  Waiver of notice of all meetings of the Board of Directors shall be governed by Section XI.2 of these Bylaws.
	IV.7 Quorum.  At meetings of the Board of Directors, a majority of the directors then in office (but not less than one-third of the number of directors prescribed by Section III.2) shall be necessary to constitute a quorum for the transaction of business.
	IV.8 Vote Required for Action.  Except as otherwise provided in these Bylaws, the act of a majority of the Directors present at the meeting at which a quorum is present shall be the act of the Board of Directors and the act of a majority of the Alumni in Good Standing present at a meeting of the Corporation shall be the act of the Corporation.  Adoption, amendment, and repeal of a bylaw is provided for in Article XII of these Bylaws. Vacancies in the Board of Directors may be filled as provided in Section III.5 of these Bylaws.
	IV.9 Action by Directors Without a Meeting.  Any action required or permitted to be taken at any meeting of the Board of Directors or of any committee thereof may be taken without a meeting if one or more consents in writing or by electronic transmission regarding the action taken have been given by the majority of the Directors then in office, or the majority of members of the committee, as the case may be, and delivered to the Corporation for inclusion in the minutes or filing with the corporate records. Such filing shall be in paper form if the minutes are maintained in paper form or shall be in electronic form if the minutes are maintained in electronic form. Such consents shall have the same force and effect as an affirmative majority vote of the Board of Directors or the committee (or, if such consents are received for all of the Directors then in office or all of the committee members, then such consents shall have the same force and effect as a unanimous vote of the Board of Directors or the committee respectively).
	IV.10 Participation by Conference Telephone (the “Covert Clause”).  Directors, or members of any committee designated by the Board of Directors, may participate in and hold a meeting of the Board of Directors or any such committee by means of conference telephone or similar communications equipment by means of which all persons participating in the meeting can simultaneously hear each other during the meeting. Participation in such a meeting shall constitute presence in person at the meeting, except where a Director participates in the meeting and, at the beginning of the meeting or promptly upon beginning participation, objects to holding the meeting or transacting business at the meeting and does not subsequently vote for or assent to any action taken at the meeting.
	IV.11 Adjournments.  A meeting of the Board of Directors, regardless of whether a quorum is present, may be adjourned by a majority of the Directors present to reconvene at a specific time and place. It shall not be necessary to give notice of the reconvened meeting or of the business to be transacted, other than by announcement at the meeting which was adjourned. At any such reconvened meeting at which a quorum is present, any business may be transacted which could have been transacted at a meeting which was adjourned.
	IV.12 Rules.  The Board of Directors may adopt rules and regulations for the conduct of their meetings and the management of the affairs of the Corporation so long as consistent with law and these Bylaws.
	IV.13 Minutes.  Minutes of the meetings of the Board of Directors and the Corporations shall be made available on an electronic network accessible by all Alumni in Good Standing or by the means applicable to giving notice specified in Section VI.1 of these Bylaws.  
	IV.14 Vote Requirement for Extraordinary Transactions.  The Corporation shall not expend $25,000 or more in a single transaction or series of related transactions unless such expenditure has been previously approved by Act of the Corporation. The Corporation shall not buy, sell, encumber, or dispose of real property without approval by Act of the Corporation.

	ARTICLE V 
Committees of the Board
	V.1 Committees.  The Board of Directors, in its discretion, may designate from among its members, standing or special committees having such authority of the Board of Directors in the management of the Corporation as is set forth by resolution adopted by a majority of Directors present at a meeting at which a quorum is present; provided, however, that no committee may authorize distributions; approve dissolution, merger or sale, pledge or transfer of all or substantially all of the Corporation’s assets; elect, appoint or remove Directors or fill vacancies on the Board of Directors or on any of its committees; or adopt, amend or repeal the Articles of Incorporation or these Bylaws. Each committee so designated shall consist of one or more current Directors and may include one or more former members of the Board of Directors of the Corporation. Such former directors shall be full voting members of such committee and, to the same extent as current Directors, shall be subject to all applicable provisions of the GNCC, the Articles of Incorporation, and these Bylaws. Except as otherwise provided in such resolution, members of each such committee and the chair of such committee shall be appointed by the President.
	V.2 [Intentionally Omitted].
	V.3 [Intentionally Omitted].  
	V.4 Advisory Committees.  The Board of Directors may provide for such other advisory committees or advisory boards consisting in whole or in part of persons who are not Directors, as it deems necessary or desirable, and discontinue any such committee at its pleasure. It shall be the function and purpose of each such committee or body to advise the Board of Directors; and each such committee or body shall have such powers and perform such specific duties or functions, not inconsistent with the Articles of Incorporation or these Bylaws, as the Board of Directors may prescribe; provided, however, that no such advisory committee or board created pursuant to this Section V.4 shall have the authority to act on behalf of the Board of Directors. Appointments to, and the chair of, any such advisory committees or boards shall be made by the President, unless the Board of Directors otherwise provides.
	V.5 Term of Appointment.  Each member of a committee shall serve at the pleasure of the Board of Directors.
	V.6 Vacancies.  Vacancies in the membership of any committee may be filled by appointments made in the same manner as provided in the case of the original appointments.
	V.7 Quorum.  Unless otherwise provided in the resolution of the Board of Directors designating a committee, a majority of the whole committee shall constitute a quorum; and the act of a majority of members present at a meeting at which a quorum is present shall be the act of the committee.
	V.8 Rules.  Each committee may adopt rules for its own government, so long as such rules are not inconsistent with these Bylaws or with rules adopted by the Board of Directors.

	ARTICLE VI 
Notice and Waiver
	VI.1 Notices.  Whenever written notice is required by law, the Articles of Incorporation, or these Bylaws to be given to any director or member of a committee, such notice, subject to the limitations set forth in the GNCC and these Bylaws, may be given by mail, addressed to such Director, member of a committee, Alumnus in Good Standing or other member of the Corporation at such person’s address as it appears on the records of the Corporation, with postage thereon prepaid, and such notice shall be deemed to be effective at the time when the same shall be deposited in the United States mail. Written notice may also be given in person or by electronic transmission or private carrier. Notice given by electronic transmission shall be deemed effective: (a) if by facsimile telecommunication, when transmitted to a telephone number at which the Director has consented to receive notice; (b) if by e-mail, when transmitted to an e-mail address at which the Director has consented to receive notice; (c) if by posting on an electronic network together with separate notice to the Director of such specific posting, upon the later of (i) such posting or (ii) the giving of such separate notice; or (d) if by any other form of electronic transmission, when transmitted.
	VI.2 Waiver of Notice.  A Director may waive any notice of a meeting either before or after the date and time stated in the notice. Such waiver must be in writing, signed by the director entitled to the notice or by electronic transmission, and delivered to the Corporation for inclusion in the minutes or filing with the corporate records. A Director’s attendance at or participation in a meeting shall constitute a waiver any required notice to him or her of the meeting unless the Director at the beginning of the meeting (or promptly upon his or her arrival) objects to holding the meeting or transacting business at the meeting and does not thereafter vote for or assent to action taken at the meeting.

	ARTICLE VII 
Officers
	VII.1 Number and Qualification.  The number and officers of the Corporation shall consist of those set out in Section III.2.  
	VII.2 Election and Term of Office.  All officers of the Corporation shall be elected and serve for terms as specified in Section III.2.
	VII.3 Other Agents.  The Board of Directors may appoint from time to time such agents as it may deem necessary or desirable, each of whom shall hold office during the pleasure of the Board of Directors and shall have such authority and perform such duties and shall receive such reasonable compensation, if any, as the Board of Directors may from time to time determine.
	VII.4 Removal, Vacancy, and Resignation.  Provisions of these Bylaws governing Directors shall apply in equal respects to officers.   Any removal, vacancy or resignation of an officer shall also cause that individual to be removed or resigned from that individual’s position as a Director as well, it being the intention of these Bylaws to couple Director and officer positions.   
	VII.5 [Intentionally Omitted].
	VII.6 [Intentionally Omitted].
	VII.7 President.  The President shall preside at all meetings of the Board of Directors. The President shall, in the President’s discretion, be an ex officio member of all committees of the Board of Directors and shall have such other duties and have such other authority and powers and the Board of Directors may from time to time prescribe. The President shall be the principal executive officer of the Corporation. The President shall be authorized to enter into any contract or agreement on behalf of the Corporation and to execute in the corporate name any instrument or other writing. The President shall see that all orders and resolutions of the Board of Directors are carried into effect and shall supervise and direct the management and operation of the Corporation. The other officers and employees of the Corporation shall be under the President’s supervision and control during such interim. The President shall perform these and such other duties and have such other authority and powers as the Board of Directors may from time to time prescribe.
	VII.8 Vice President.  The Vice President, unless otherwise determined by the President or the Board of Directors, shall, in the absence of the President or in the event of his or her disability, inability or refusal to act, perform the duties of the President with the full powers of, and subject to the restrictions upon, the President, and have such other authority and powers as the Board of Directors may from time to time prescribe or as the President may from time to time delegate.
	VII.9 [Intentionally Omitted]. 
	VII.10 [Intentionally Omitted]..
	VII.11 Secretary.
	(a) The Secretary shall attend all meetings of the Board of Directors, shall record all votes, actions and the minutes of all proceedings in a book to be kept for that purpose, and shall perform like duties for the executive and other committees when required.
	(b) The Secretary shall give, or cause to be given, notice of all meetings of the Board of Directors.
	(c) The secretary shall, for the purpose of authenticating records of the Corporation, keep in safe custody and seal of the Corporation and, when authorized by the Board of Directors or the President, affix the seal to any corporate instrument. When so affixed, the seal shall be attested by the Secretary’s signature or by the signature of the Treasurer or an Assistant Secretary.
	(d) The Secretary shall be under the supervision of the President. The Secretary shall perform such other duties and have such other authority and powers as the Board of Directors may from time to time prescribe, or as the President may from time to time delegate.

	VII.12 [Intentionally Omitted]..
	VII.13 Treasurer.
	(a) The Treasurer shall have the custody of the corporate funds and securities, shall keep full and accurate accounts of receipts and disbursements of the Corporation, and shall deposit all monies and other valuables in the name and to the credit of the Corporation into depositories designated by the Board of Directors.
	(b) The Treasurer shall disburse the funds of the Corporation as ordered by the Board of Directors, and shall prepare financial statements at such intervals as the Board of Directors shall direct. The Treasurer shall also be authorized to sign checks, drafts, and other orders for the payment of money.
	(c) The Treasurer shall perform such other duties and have such other authority and powers as the Board of Directors may from time to time prescribe, or as the President may from time to time delegate.

	VII.14 [Intentionally Omitted].
	VII.15 [Intentionally Omitted].

	ARTICLE VIII 
Contracts, Checks, Deposits and Funds
	VIII.1 Contracts.  The Board of Directors may authorize any officer or officers, agent or agents of the Corporation, in addition to the officers so authorized by these Bylaws, to enter into any contract or execute and deliver any instrument in the name and on behalf of the Corporation. Such authority must be in writing and may be general or confined to specific instances.
	VIII.2 Checks, Drafts, Notes, Etc.  All checks, drafts or other orders for the payment of money, notes or other evidences of indebtedness issued in the name of the Corporation shall be signed by such officer or officers, agent or agents, of the Corporation and in such other manner as may from time to time be determined by resolution of the Board of Directors. In the absence of such determination by the Board of Directors, such instruments shall be signed by the Treasurer or the President.
	VIII.3 Deposits.  All funds of the Corporation shall be deposited from time to time to the credit of the Corporation in such federally-insured banks, trust companies, or other depositories as the Board of Directors may select.
	VIII.4 Gifts.  The Board of Directors may accept on behalf of the Corporation any contribution, gift, bequest, or devise for the general purposes or for any special purpose of the Corporation.

	ARTICLE IX 
Indemnification and Insurance
	IX.1 Definitions.  As used in this Article IX, the term:
	(a) “Corporation” includes any domestic or foreign predecessor entity of the Corporation in a merger or other transaction in which the predecessor’s existence ceased upon consummation of the transaction.
	(b) “Director” or “Officer” means an individual who is or was a member of the Board of Directors or an officer elected by the Board of Directors, respectively, or who, while a member of the Board of Directors or an officer of the Corporation, is or was serving at the Corporation’s request as a director, officer, partner, member, manager, trustee, employee or agent of another domestic or foreign nonprofit or business corporation, partnership, limited liability company, joint venture, trust, employee benefit plan, or other entity. An individual is considered to be serving an employee benefit plan at the Corporation’s request if his or her duties to the Corporation also impose duties on, or otherwise involve services by, the individual to the plan or to participants in or beneficiaries of the plan. “Director” or “Officer” includes, unless the context otherwise requires, the estate or personal representative of a Director or Officer.
	(c) “Disinterested Director” or “Disinterested Officer” means a Director or Officer, respectively, who at the time of an evaluation referred to in Section IX.5(b) is not: (i) a Party to the Proceeding; or (ii) an individual having a familial, financial, professional or employment relationship with the person whose advance for Expenses is the subject of the decision being made with respect to the Proceeding, which relationship would, in the circumstances, reasonably be expected to exert an influence on the Director’s or Officer’s judgment when voting on the decision being made.
	(d) “Expenses” includes counsel fees.
	(e) “Liability” means the obligation to pay a judgment, settlement, penalty, fine (including an excise tax assessed with respect to an employee benefit plan), and reasonable Expenses incurred with respect to a Proceeding.
	(f) “Official capacity” means: (i) when used with respect to a Director, the office of director in a corporation; and (ii) when used with respect to an Officer, as contemplated in GNCC Section 14-3-856, the office in a corporation held by the officer. “Official capacity” does not include service for any other domestic or foreign corporation or any partnership, joint venture, trust, employee benefit plan, or other entity.
	(g) “Party” includes an individual who was, is, or is threatened to be made a named defendant or respondent in a Proceeding.
	(h) “Proceeding” means any threatened, pending or completed action, suit, or proceeding, whether civil, criminal, administrative, arbitrative or investigative and whether formal or informal.
	(i) “Reviewing Party” shall mean the person or persons making the determination as to reasonableness of Expenses pursuant to Section IX.5 of this Article IX, and shall not include a court making any determination under this Article IX or otherwise.

	IX.2 Basic Indemnification Arrangement.  The Corporation may indemnify to the fullest extent permitted by the GNCC, any individual who is a Party to a Proceeding because he or she is or was a Director or Officer against Liability incurred in the Proceeding if such individual (a) conducted himself or herself in good faith; and (b) reasonably believed: (i) in the case of conduct in his or her Official Capacity, that his or her conduct was in the best interests of the Corporation; (ii) in all other cases, that his or her conduct was at least not opposed to the best interests of the Corporation; and (iii) in the case of any criminal proceeding, he or she had no reasonable cause to believe his or her conduct was unlawful; provided, however, that the Corporation shall not indemnify a Director or Officer under this Article IX for any Liability incurred in a Proceeding in which the Director or Officer is adjudged liable to the Corporation or is subjected to injunctive relief in favor of the Corporation for: (i) any appropriation, in violation of his or her duties, of any business opportunity of the Corporation; (ii) acts or omissions which involve intentional misconduct or a knowing violation of law; (iii) the types of liability set forth in GNCC Section 14-3-831; or (iv) any transaction from which he or she received an improper personal benefit.
	IX.3 Advances for Expenses.
	(a) The Corporation may, before final disposition of a Proceeding, advance funds to pay for or reimburse the reasonable Expenses incurred by a Director or Officer who is a Party to a Proceeding because he or she is a Director or Officer if he or she delivers to the Corporation: (i) a written affirmation of his or her good faith belief that he or she has met the relevant standard of conduct described in GNCC Section 14-3-851(a) or that the Proceeding involves conduct for which liability has been eliminated under a provision of the Articles of Incorporation pursuant to GNCC Section 14-3-202(b)(4); and (ii) his or her written undertaking (meeting the qualifications set forth below in Section IX.3(b)) to repay any funds advanced if it is ultimately determined that he or she is not entitled to indemnification under this Article IX or the GNCC.
	(b) The undertaking required by Section IX.3(a)(ii) above must be an unlimited general obligation of the proposed indemnitee but need not be secured and shall be accepted without reference to the financial ability of the proposed indemnitee to make repayment.

	IX.4 Court-Ordered Indemnification and Advances for Expenses.  A Director or Officer who is a Party to a Proceeding shall have the rights to court-ordered indemnification and advances for expenses as provided in the GNCC.
	IX.5 Determination of Reasonableness of Expenses.
	(a) The Corporation acknowledges that indemnification of, and advancement of expenses to, a Director or Officer under Section IX.2 has been pre-authorized by the Corporation as permitted by GNCC Section 14-3-858(a), and that no determination need be made for a specific Proceeding that advances of expenses to the Director or Officer is permissible in the circumstances because he or she has met a particular standard of conduct. Nevertheless, except as set forth in Section IX.5(b) below, an evaluation as to reasonableness of the Expenses of a Director or Officer for a specific Proceeding shall be made as follows: (i) if there are two or more Disinterested Directors, by the Board of Directors by a majority vote of all Disinterested Directors (a majority of whom shall for such purpose constitute a quorum) or by a majority of the members of a committee of two or more Disinterested Directors appointed by such a vote; or (ii) if there are fewer than two Disinterested Directors, by the Board of Directors (in which determination Directors who do not qualify as Disinterested Directors may participate).
	(b) Notwithstanding the requirement under Section IX.5(a) that the Reviewing Party evaluate the reasonableness of Expenses claimed by the proposed indemnitee, any Expenses claimed by the proposed indemnitee shall be deemed reasonable if the Reviewing Party fails to make the evaluation required by Section IX.5(a) within sixty (60) days following the later of: (i) the Corporation’s receipt of the affirmative undertaking required by Section IX.3(a); or (ii) the Corporation’s receipt of invoices for specific Expenses to be reimbursed or advanced.

	IX.6 Indemnification of Employees and Agents.  The Corporation may indemnify and advance Expenses under this Article IX to an employee or agent of the Corporation who is not a Director or Officer to the same extent and subject to the same conditions that a Georgia nonprofit corporation could indemnify and advance Expenses to a Director, or to any lesser extent (or greater extent if permitted by law) determined by the Board of Directors, in each case consistent with public policy and subject to the limitations set forth in GNCC Section 14-3-856(a)(2).
	IX.7 [Intentionally Omitted].
	IX.8 Witness Fees.  Nothing in this Article IX shall limit the Corporation’s power to pay or reimburse Expenses incurred by a person in connection with his or her appearance as a witness in a Proceeding at a time when he or she is not a Party.
	IX.9 No Duplication of Payments; Nonexclusive.  The Corporation shall not be liable under this Article IX to make any payment to a person hereunder to the extent such person has otherwise actually received payment (under any insurance policy, agreement or otherwise) of the amounts otherwise payable hereunder. The rights of a Director or Officer hereunder shall be in addition to any other rights with respect to indemnification, advancement of expenses or otherwise that he or she may have under contract or the GNCC or otherwise.
	IX.10 Subrogation.  In the event of payment under this Article IX, the Corporation shall be subrogated to the extent of such payment to all of the rights of recovery of the indemnitee, who shall execute all papers required and shall do everything that may be necessary to secure such rights, including the execution of such documents necessary to enable the Corporation effectively to bring suit to enforce such rights.
	IX.11 Contract Rights.  The right to indemnification and advancement of Expenses conferred hereunder to Directors and Officers shall be a contract right and shall not be affected adversely to any Director or Officer by any amendment of these Bylaws with respect to any action or inaction occurring prior to such amendment; provided, however, that this provision shall not confer upon any indemnitee or potential indemnitee (in his or her capacity as such) the right to consent or object to any subsequent amendment of these Bylaws.
	IX.12 Amendments.  Pursuant to GNCC Section 14-3-858(f), the provisions of Part 5, Article 8 of the GNCC are hereby incorporated by this reference into these Bylaws. It is the intent of the Corporation to have authority to indemnify and advance Expenses to its Directors and Officers to the full extent permitted by the GNCC, as amended from time to time. To the extent that the GNCC is hereafter amended to permit a Georgia business corporation to provide to its directors or officers greater rights to indemnification or advancement of Expenses than those specifically set forth hereinabove, this Article IX shall be deemed amended to require such greater indemnification or more liberal advancement of Expenses to the Corporation’s Directors and Officers, in each case consistent with the GNCC as so amended from time to time. No amendment, modification or rescission of this Article IX, or any provision hereof, the effect of which would diminish the rights to indemnification or advancement of Expenses as set forth herein shall be effective as to any person with respect to any action taken or omitted by such person prior to such amendment, modification or rescission.

	ARTICLE X 
Conflict and Disclosure of Interest Policy
	X.1 Conflict and Disclosure of Interest Policy.  The Corporation has adopted a conflict and disclosure of interest policy that complies with (i) the disclosure, approval and other requirements of Article 8, Part 6 of the GNCC regarding conflicting interest transactions and (ii) the Internal Revenue Service guidelines for conflicts of interest policies applicable to nonprofit corporations that are exempt from federal income taxation under Section 501(c)(7) or 501(c)(3) of the Code.

	ARTICLE XI 
Miscellaneous
	XI.1 Books and Records.  The Corporation shall maintain books and records of account and minutes of the proceedings of its Board of Directors and committees having any of the authority of the Board of Directors, executed consents evidencing all actions taken by the Board of Directors without a meeting, and waivers of notice of all meetings of the Board of Directors and its committees. In addition, the Corporation shall keep copies of all records required to be kept under Georgia law.
	XI.2 Corporate Seal.  The corporate seal (of which there may be one or more exemplars) shall be in such form as the Board of Directors may from time to time determine.
	XI.3 Fiscal Year.  The Board of Directors is authorized to fix the fiscal year of the Corporation and to change the year from time to time as it deems appropriate.
	XI.4 Internal Revenue Code.  All references in these Bylaws to sections of the Code shall be considered references to the Internal Revenue Code of 1986, as from time to time amended, and to the corresponding provisions of any applicable future United States Internal Revenue law.
	XI.5 Relation to Articles of Incorporation.  These Bylaws are subject to, and governed by, the Articles of Incorporation.
	XI.6 Electronic Transmission.  For purposes of these Bylaws, “electronic transmission” or “electronically transmitted” means any form of communication, not directly involving the physical transmission of paper, that creates a record that may be retained, retrieved, and reviewed by a recipient thereof, and that may be directly reproduced in paper form by such a recipient through an automated process. Electronic transmissions include, but are not limited to, telegraphs, telegrams, cablegrams, teletypes, e-mail and facsimile transmissions.

	ARTICLE XII 
Amendments
	XII.1 Power to Amend Bylaws.  The Alumni in Good Standing, as hereinafter defined, shall have the power to alter, amend or repeal these Bylaws and to adopt new Bylaws upon a three quarters vote of the Alumni in Good Standing present at any regular meeting duly called.


