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The University of Mississippi Foundation is a non-profit corporation duly chartered by
the State of Mississippi to operate exclusively for the benefit of the University of
Mississippi. Its purpose is to receive, solicit, accept and hold, administer, invest and
disburse any and every kind of property for such educational, scientific, literary,
research and service activities. The goal of the Foundation is to provide the University
of Mississippi with a margin of excellence by supplementing funds received from the
State of Mississippi with private financial support.

ARTICLE |
Offices

Section 1. Location. The principal office of the corporation shall be located in
Lafayette County, Mississippi.

ARTICLE II

Membership

Section 1. Election of Members. The membership of the corporation shall
consist of the incorporators of the corporation, all members of the Board of Directors
and all other persons, firms and corporations which are elected to membership by the
affirmative vote of two-thirds (2/3) of the directors present at a board meeting having a
quorum of directors present.

Section 2. Voting Rights. Each member shall be entitled to one vote on each
matter submitted to a vote of the members.
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Section 3. Termination of Membership. By the affirmative vote of two-thirds
(2/3) of the directors present at a board meeting having a quorum present, the Board of
Directors may suspend or expel a member for any reason deemed advisable and in the
corporation’s best interest. Any member of the corporation who became a member by
virtue of having been a director as provided in Section 1 shall cease to be a member of
the corporation at the same time he ceases to be a member of the Board of Directors.

ARTICLE Il

Meetings of the Membership

Section 1. Annual Meeting. The annual meeting of the membership shall be
held on a date determined by the Executive Committee between July 1 and December
31 of each year, for the purpose of electing directors and for the transaction of any
other business which may come before the meeting.

Section 2. Special Meetings. Special meetings of the membership may be
called by the Chair, the Executive Committee, or not less than five (5) members of the
corporation.

Section 3. Place of Meetings. The annual meeting and any other meetings of
the membership shall be held at the principal office of the corporation, unless in its
discretion the Executive Committee determines that the meeting shall be held at some
other place.

Section 4. Notice of Meetings. Written or printed notice stating place, date, and
hour of any membership meeting shall be delivered, either personally or by mail, to
each member entitled to vote at the meeting, not less than ten (10) nor more than thirty
(30) days before the date of the meeting, by the Secretary, or the persons calling the
meeting. In case of a special meeting or when required by statute or by these By-
Laws, the purpose or purposes for which the meeting is called shall be stated in the
notice and no business not so stated shall be transacted or considered at the meeting.
If mailed, the notice of a meeting shall be deemed to be delivered when deposited in
the United States mail addressed to the member at his address as it appears on the
records of the corporation with postage prepaid.

Section 5. Informal Action by Members. Any action required by law to be taken
at a meeting of the membership or any action which may be taken at a meeting of
membership may be taken without a meeting if a consent in writing, setting for the
action to be taken, shall be signed by all members entitled to vote with respect to the
subject matter of the action.

Section 6. Quorum. Fifty-one percent (51%) of the membership of the
corporation shall constitute a quorum at any regular or special meeting of the
membership of the corporation.



Section 7. Proxies. At any membership meeting, a member entitled to vote may
vote by proxy executed in writing by the member or by his duly authorized attorney-in-
fact. A proxy shall be valid only for the specific meeting for which it is executed, and
no proxy shall be valid after eleven months from the date of execution.

ARTICLE IV
Board of Directors

Section 1. General Powers. The affairs of the corporation shall be managed by
its Board of Directors which shall have the authority to exercise or delegate all of its
powers and rights, except to the extent limited or prohibited by law. ‘

Section 2. Organization of Board of Directors. The initial Board of Directors
shall elect the initial membership of the corporation, and shall then call a meeting of
the membership for the purpose of electing the other members of the Board of

Directors.

Section 3. Number, Tenure and Qualifications of Directors. The Board of
Directors shall consist of thirty (30) "at-large” directors, of whom at least twelve (12)
shall be alumni of the University of Mississippi. Each of the thirty (30) directors shall
be elected on a rotating basis, with ten (10) being elected at the annual meeting each
year for a three (3) year term. Each director shall hold office until his successor shall
have been elected and qualified.

In addition to the thirty (30) "at large" directors enumerated above, the President and
President-Elect of the University of Mississippi Alumni Association shall be members
of the Board of Directors. The Chancellor of the University of Mississippi shall be an
ex officio, non-voting member of the Board of Directors.

A nominating committee composed of the Chair and Past-Chair of the University of
Mississippi Foundation, the Chancellor, and two members of the Board of Directors
appointed by the Chair shall nominate at least ten (10) prospective directors at the
Annual Meeting each year. In addition to these nominations, any director may make
nominations from the floor; however, an elected director who has served two (2) three-
year terms shall not be eligible for re-election to the Board for a period of one (1) year
after the date of his retirement, except that the term of an elected director who shall
have served as Chair of the corporation during the last year of his term will
automatically be extended for one additional year.

Any person who is serving as director by virtue of holding a position enumerated
above shall cease to be a director immediately upon his vacating that position or
office. However, with the mutual consent of the retiring director and the Board (by
affirmative vote of two-thirds (2/3) of all directors), the director may continue to serve
until his successor in office is named.
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Individuals do not have to be residents of the State of Mississippi to be eligible to
serve on the Board of Directors.

Section 4. Regqular Meetings. The annual meeting of the Board of Directors
shall be held without other notice than this By-Law immediately after, and at the same
place as, the annual meeting of the membership. The Board of Directors may provide
by resolution the time and place for the holding of additional regular meetings of the
board without other notice than its resolution.

Section 5. Special Meetings. Special meetings of the Board of Directors may be
called by or at the request of the Chair, Chaijr-Elect, or five or more members of the
Board of Directors. The person or persons authorized to call special meetings of the
Board may fix the time and place for the special meeting of the Board.

Section 6. Notice. At least ten (10) days notice of any special meeting of the
Board of Directors shall be given by the Secretary or the persons calling the meeting
by written notice delivered personally or sent by mail to each director at his address
as shown by the records of the corporation. If mailed, the notice shall be deemed to
be delivered when deposited in the United States mail in a sealed envelope so
addressed with postage prepaid. Any director may waive notice of any meeting. The
attendance of a director at any meeting shall constitute a waiver of notice and for that
reason objecting to the transaction of any business. Neither the business to be
transacted at, nor the purpose of, any regular or special meeting of the Board need be
specified in the notice or waiver of notice of the meeting, unless specifically required
by law or by these By-Laws.

Section 7. Quorum. One-third of the members of the Board of Directors shall
constitute a quorum for the transaction of business at any meeting of the Board; but if
less than one-third of the directors are present at the meeting, a majority of the
directors present may adjourn the meeting from time to time without further notice.

Section 8. Manner of Acting. The act of a majority of the directors present at a
meeting at which a quorum is present shall be the act of the Board of Directors, unless

the act of a greater number is required by law or by these By-Laws.

Section 9. Vacancies. Any vacancy (occurring in the Board of Directors and
any directorship to be filled by reason of an increase in the number of directors) shall
be filled by the Board of Directors. A director elected to fill a vacancy shall be elected
for the unexpired term of his predecessor in office.

Section 10. Compensation. Directors shall not receive any stated salaries or
other compensation for their services as directors of the corporation, but by resolution
of the Board of Directors the expenses of attendance, if any, may be allowed for
attendance at each regular or special meeting of the Board.
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Section 11. Informal Action by Directors. Any action required by law to be taken
at a meeting of Directors, or any action which may be taken at a meeting of Directors,
may be taken without a meeting if consent in writing, setting further the action so
taken, shall be signed by all of the directors. -

Section 12. Voting Rights/Proxies. Each director shall be entitled to one vote on
each matter submitted to a vote of the Board of Directors. At any meeting of the Board
of Directors, a Director entitled to vote may vote by proxy executed in writing by the
~ member or by his duly authorized attorney-in-fact. A proxy shall be valid only for the

specific meeting for which it is executed, and no proxy shall be valid after eleven
months from the date of execution.

ARTICLE V
Officers

Section 1.  Officers. The Officers of the Corporation shall be a Chair, Chair-
Elect, President/CEOQ, Secretary and Treasurer and such Vice Presidents or other
officers, if any, as may be elected by the Board of Directors of the University of
Mississippi Foundation. Any two or more offices may be held by the same person
except President and Secretary.

Section 2. Manner of Election. The officers of the Corporation shall be elected
to a two-year term by the Board of Directors at the regular annual meeting of the Board
of Directors. Each officer shall hold office until his or her successor shall have been
duly elected and qualified. '

Section 3. Removal. Any officer elected by the Board of Directors may be
removed by the Board of Directors whenever in its judgment the best interest of the
corporation would be served by his removal.

Section 4. Vacancies. A vacancy occurring in any office for death, resignation,
removal, disqualification or any reason, may be filled by the Board of Directors for the
unexpired portion of the term.

Section 5. Chair. The Chair shall serve as Chair of the Board. This person shall
preside at all meetings of the membership and the Board of Directors. This person
may sign, with the President/CEO and/or Secretary/Treasurer, any deeds, mortgages,
bonds, contracts, or other instruments which the Board of Directors has authorized to
be executed, except in cases where the signing and execution shall be expressly
delegated by the Board of Directors or by these By-Laws or by statute to some other
officer or agent of the corporation: and in general shall perform all duties incident to
the office of Chair and all other duties as shall be prescribed by the Board of Directors
from time to time. '



Section 6. Chair-Elect. In the absence of the Chair or in the event of the Chair's
inability or refusal to act, the Chair-Elect shall preside at meetings of the membership
and the Board of Directors, and shall perform any other duties of the Chair and when
so acting shall have all the powers of and be subject to all of the restrictions imposed
upon the Chair. The Chair-Elect shall perform any other duties as may be assigned to
him or her by the Chair or by the Board of Directors from time to time.

Section 7. President/CEQ. The President/CEO shall be the Chief Executive
Officer of the Corporation and shall supervise and control all of the business of the
Corporation. The President/CEO shall attend to transmitting notices required by the
provisions of these By-Laws or as required by law; shall be the custodian of the
corporate records, except those kept by the Treasurer; shall annually prepare a full
and true statement of the affairs of the corporation which shall be submitted at the
annual meeting of the members; shall receive all contributions and gifts made to the
corporation; shall promptly acknowledge the receipts to the donor or other appropriate
person, and in general shall perform all duties incident to the office of President/CEO
and any other duties assigned to him or her by the Chair or by the Board of Directors
from time to time.

Section 8. Vice President(s). The Vice President(s) shall perform'all duties
incident to the office of Vice President assigned to him or her by the Chair or by the
Board of Directors from time to time. ‘

Section 9. Secretary. The Secretary shall keep the minutes of the meetings of
the membership and the Board of Directors; and shall attend to the fixing of the seal of
the corporation to all documents, the execution of which on behalf of the corporation
under its seal is duly authorized in accordance with these By-Laws; shall keep a
register of the post office address of each member; and in general shall perform all
duties incident to the office of Secretary and any other duties assigned to him by the
Chair or by the Board of Directors from time to time.

Section 10. Treasurer. If required by the Board of Directors, the Treasurer shall
give a bond for the faithful discharge of his/her duties in the sum and with the surety
as determined in the discretion of the Board of Directors. The Treasurer shall have
charge and custody of and be responsible for all funds and securities of the
corporation; shall deposit in the name of the corporation all monies belonging to the
corporation in the banks, trust companies, or other depositories selected in
accordance with the provisions of Article VI; and in general perform all duties incident
to the office of Treasurer and other duties assigned to him or her by the Chair or by the
Board of Directors from time to time.

Section 11. Term of Office. The officers shall be elected for a two-year term and
shall serve until their successors are elected.




ARTICLE VI
Committees

Section 1. Executive Committee. The Executive Committee shall consist of the
Chair, Chair-Elect, President/CEO, Secretary/Treasurer and four (4) members of the
Board of Directors who shall be nominated by the nominating committee and elected
by a majority of the directors at a meeting in which a quorum is present. The
Chancellor shall be an ex officio, non-voting member of the Executive Committee. The
Executive Committee, during the interim between the meetings of the Board of
Directors, shall have and exercise the powers and authority of the Board of Directors
in the management of the corporation; provided, however, that the Executive
Committee shall have no power or authority to alter, amend, or rescind the By-Laws of
the corporation. The Chair of the corporation shall serve as Chair of the Executive
Committee. In the absence of the Chair of the corporation, the Chair-Elect of the
corporation shall serve as Chair, and in the absence of both the Chair and the Chair-
Elect, the Chair may designate a member of the committee to preside.

Section 2. [nvestment Committee. The Investment Committee shall consist of
the Chair, Chair-Elect, President/CEO, Secretary/Treasurer and not less than one (1)
and not more than four (4) other members of the Board of Directors who shall be
designated and elected by a resolution adopted by a majority of the directors present
at a meeting in which a quorum is present. The Investment Committee shall outline
and recommend to the Board of Directors at least annually a proposed investment
policy for the funds of the corporation which shall be adopted, modified, or rejected.
The Board of Directors shall then advise and outline in writing to the Investment
Committee the Corporation's investment policy, operating within this authority to
manage the investments and funds of the corporation. The term manage shall include
the power and authority to buy, sell, lease, rent, invest, and reinvest the funds and
income derived from the funds, and to do and perform those actions and functions
normally associated with the management of funds and investments. Except to the
extent limited by the corporation's investment policy, the Investment Committee shall
also have the Trustees Powers Act (presently §91-9-101 et.seq., Miss. Code 1972
Annotated) as amended from time to time, or its then effective counterpart.

The Investment Committee shall further be empowered, subject to a
professional investment adviser or counselor, financial institution having investment
management capabilities, or other fiduciary so qualified to manage investment funds,
the active management of the funds and investments of the corporation. To the extent
so delegated, members of the Board of Directors and the Investment Committee shall
be relieved of any liability for the acts or omissions of the counselor, adviser, fiduciary
or investment manager provided the Board and/or Investment Committee members
have not violated their general fiduciary duty in selecting or retaining the person or
organization to whom the responsibility has been delegated.
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Section 3. Other Committees. Other committees shall be designated by
resolution adopted by a majority of the directors present at a meeting at which a
quorum is present. Except as otherwise provided in the resolution, members of these
committees shall be members of the corporation and shall be appointed by the Chair.
Any committee member may be removed by the Chair if the best interest of the
corporation will be served by removal in the Chair's judgment.

Section 4. Term of Office. Committee members shall continue to serve until the
next annual meeting of the membership and until their successors are appointed,
unless the committee shall be sooner terminated or unless the member be removed
from such committee, or unless the member shall cease to qualify as a member of the
committee.

Section 5. Chair. The Chair shall appoint one member of each committee,
except the Executive Committee, to serve as Chair.

Section 6. Vacancies. Vacancies in the membership of any committee may be
filled by appointments made as provided for the original appointments.

Section 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 the members present at a meeting at which a
quorum is present shall be the act of the committee.

Section 8. Rules. Each committee may adopt rules for its own government not
inconsistent with these By-Laws or with rules adopted by the Board of Directors.

ARTICLE VI

Contracts, Checks, Deposits and Funds

Section 1. Contracts. The Board of Directors may authorize any officer or
officers, agent or agents of the corporation, in addition to the officers as authorized by
these By-Laws, to enter into any contract or execute and deliver any instrument in the
name of and on behalf of the corporation, and this authority may be general or
confined to specific instances.

Section 2. Checks, Drafts, and Notes. All checks, drafts or orders for the
payment of money, notes, or other evidences of indebtedness issued in the name of
the corporation shall be issued by the office of the Treasurer under procedures to be
established by the Executive Committee.

Section 3. Deposits. All funds of the corporation shall be deposited from time
to time to the credit of the corporation in the banks, trust companies or other
depositories selected by the Board of Directors. Whenever possible, these funds shall
be placed in interest bearing accounts and the interest earned on these deposits
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