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BYLAWS OF THE ASME FOUNDATION, INC.PRIVATE 


SECTION 1:  PURPOSES AND POWERS


The purposes and powers of The ASME Foundation (the "Foundation") are as set forth in the Certificate of Incorporation of the Foundation.


SECTION 2:  BOARD OF DIRECTORS

2.1 
Powers and Responsibilities.  The affairs of the Foundation shall be managed by a governing board known as the Board of Directors (the "Board"), the members of the governing board being known and styled as directors.  The Board, in its discretion, may reject any grant, gift or bequest if its conditions might conflict with or jeopardize the Foundation's charitable purposes.  The Board shall have the final authority to make all grants and other charitable expenditures, and nothing in this subsection shall constitute any restriction of or limitation on any powers of the Board conferred by statute or by these Bylaws.

2.2
Number and Qualification.  The Board shall consist of two (2) persons serving ex officio and not less than six (6) nor more than twelve (12) other persons, provided that the initial directors shall be those persons designated as such in the Certificate of Incorporation, who shall serve until the first annual meeting of the Board and until the election and qualification of their successors.  Not less than one-half (1/2) of the elected directors shall be persons who have prior to their service on the Board, served as members of the Board of Governors of ASME or as President of ASME.  No person may concurrently serve as director of the Foundation and hold elective office in ASME except for the President of ASME.

2.3 
Ex Officio Directors.  The two ex officio directors shall be the persons then serving as the President of ASME, the Executive Director of ASME and the chief operating officer of the Foundation, all of whom shall serve as directors so long as they continue in their respective offices, and whose respective service as directors shall terminate upon termination of their respective service as such officers without further action.  The directors serving ex officio by virtue of being Pres​ident of ASME and Ex​ecu​tive D​irec​tor of ASME, resp​ec​tive​ly, shall have a vote. 

2.4  Elected  Directors
2.4.1  

Classes, Terms, Election.  The elected directors shall be divided into three (3) classes of two (2) to four (4) members each, with the term of one class ending at the summer annual meeting of the Board each year, upon election of successors.  At each summer annual meeting the successors to the class whose term then ends shall be elected for a term of three (3) years.


No elected director who has served six (6) consecutive full years as an elected director shall be eligible for re-election until at least two (2) years following the summer annual meeting at which or following which the director completed six (6) years of service.  Any person, otherwise qualified, may serve as an ex officio director either before or after having served as an elected director without such two (2) year break in service.


Subject to the limits on the number of directors and the relative sizes of the classes fixed above, the election by the directors at the summer annual meeting of a number of directors in excess of the number of directors authorized immediately prior to such meeting shall correspondingly increase the authorized number of directors without further action.  Subject to the same limits, in the event of a vacancy among the directors authorized immediately prior to any summer annual meeting, the failure of the directors at that meeting to elect a person to fill such vacancy shall reduce the authorized number of directors correspondingly without further action. Subject to the same limits, the directors may increase or decrease the authorized number of directors, and in the case of an increase, elect additional directors to fill such newly created directorships, at any meeting, including any meeting of the initial directors provided that no decrease in authorized number shall shorten the term of any incumbent director.

2.4.2 
Vacancies.  Any vacancy or vacancies created by the death, resignation, retirement or incapacity to act of any elected director before the expiration of such director's term may be filled at any meeting of the Board by a majority vote of the directors then in office.  A director elected to fill such vacancy shall hold office until the next summer annual meeting of the Board and until the election and qualification of a successor.


Any vacancy created by the creation of a new directorship may be filled by the majority vote of the directors then in office.  The new director so elected shall hold office until the next summer annual meeting of the Board and until the election and qualification of such director's successor.

2.4.3  

Removal.  Any elected director may be removed at any time for or without cause by vote of a majority of the entire voting membership of the Board.

2.4.4  

Resignation.  Any elected director may resign by delivering a written resignation to the Chairman of the Board or Secretary.  The acceptance of any such resignation, unless required by the terms thereof, shall not be necessary to make the same effective.  Such resignation shall be effective at the time specified therein, and if no time is so specified, at the time of its receipt.

2.5 
Meetings.  A meeting of the Board shall be held each year on a date within six (6) months after the close of the fiscal year and at such time and place as are designated by the Chairman of the Board.  Special meetings may be held at the call of the Chairman, the chief operating officer or such number of directors as constitute a quorum.  All meetings of the Board shall be held at such place within or without the State of New York as shall be designated in the notice of the meeting.

2.6
Notice of Meetings.  Notice of any meeting, including adjourned meetings, shall state the place, date and time of the meeting and, unless it is an annual or adjourned meeting, shall indicate the person(s) calling the meeting and its purpose.  Notice shall be given personally at least five days, or by mail at least ten days, before the date of the meeting.  The latter shall be deemed to have been given if mailed first class to the director at the director's address as shown in the records of the Foundation.

2.7
Quorum; Vote.  A majority of the voting membership of the Board shall constitute a quorum for the transaction of business at meetings of the Board.  Except as otherwise expressly required by statute or these Bylaws, all matters shall be decided by vote of a majority of the directors present.  Each voting  director shall have one vote, and no director shall be entitled to vote by proxy.  In the absence of a quorum those present at the time and place set for a meeting of the Board may take an adjournment from time to time, until a quorum shall be present.

2.8
Action in Writing.  Any action required or permitted to be taken by the Board or any committee thereof may be taken without a meeting, if all voting members of the Board or the committee consent in writing to the adoption of a resolution authorizing the action.  The resolution and the written consents thereto by the voting members of the Board or of such committee shall be filed with the minutes of the proceedings of the Board or of such committee.

2.9
Participation by Telephone.  Any one or more members of the Board or of a committee thereof may participate in a meeting of the Board or such committee by means of a conference telephone or similar communications equipment allowing all persons participating in the meeting to hear each other at the same time.  Participation by such means shall constitute presence in person at the meeting.

2.10
Annual Report.  At the winter annual meeting of the Board, the Chairman and Treasurer, pursuant to the provisions of the New York Not-for-Profit Corporation Law, shall present a report, verified by the Chairman and Treasurer or by a majority of the directors or certified by an independent public or certified public accountant or a firm of such accountants selected by the Board, showing:



(a) the assets and liabilities, including trust funds, of the Foundation as of the end of the fiscal year terminating not more than six (6) months prior to the date of such meeting;



(b) the principal changes in the assets and liabilities of the Foundation including trust funds, during such fiscal year;



(c) the revenue or receipts of the Foundation both restricted and unrestricted to particular purposes, during such fiscal year; and



(d) the expenses or disbursements of the Foundation for both general and restricted purposes, during such fiscal year.


Such report shall be filed with the records of the Foundation and either an abstract or a copy thereof entered in the minutes of the proceedings of the winter annual meeting.

2.11
Compensation of directors.  No director shall receive compensation for service as a director, but any may be reimbursed for reasonable expenses incurred in performance of the duties of director.


SECTION 3:  BOARD OF TRUSTEES

3.1 Composition.  The Foundation Board of Directors may appoint certain persons to serve as members of the Foundation Board of Trustees. Such persons shall serve in an honorary capacity. Trustees shall serve three-year terms which may be renewed. The chairman of the Board of Directors will serve as the Chairman of the Board of Trustees.

3.2 Number and Qualifications.  The Board of Trustees shall consist of not less than 8 nor more than 30 members in addition to the chair. Trustees shall be leadership persons who are capable of providing an outside view of the Foundation and who are committed to promoting its goals and activities. At least two Trustees shall be members of the Foundation Board of Directors. The Executive Director of ASME will serve as an ex officio member with vote.

3.3 Responsibilities. Trustees will support the Foundation Board of Directors by:

(a) Reviewing and ranking proposals for Foundation grants.

(b) Identifying potential Trustees.

(c) Lending their influence in seeking donations and bequests to the Foundation.


Trustees shall have no responsibilities for management of the Foundation.

3.4 Meetings.  The Board of Trustees will meet normally by teleconference at least once annually to review and confirm or modify rankings of proposals for Foundation grants included with an agenda which shall be mailed at least two weeks prior to the meeting. A quorum shall be 1/3 of the membership. Trustees may also be invited to attend meetings of the Foundation Board of Directors which they may attend without vote.

3.5
Reports and Communications. The Chairman shall report views and recommendations of the Trustees to the Board of Directors. Trustees may also communicate with the Board of Directors through the Secretary of the Board of Directors. 

3.5 Compensation of Trustees. No Trustee shall receive compensation or expenses for service as a Trustee.


SECTION 4 : COMMITTEES

4.1
Standing Committees.  The Board may, by a resolution adopted by a majority of the entire Board, designate from among its members an Executive Committee, an Audit Committee and such other standing committees, each consisting of three (3) or more directors or trustees, as the Board may from time to time find appropriate.  Between meetings of the Board, such committees shall have and may exercise the powers and authority of the Board to the extent provided in these Bylaws or in the resolution designating such committee, provided that no committee shall have the authority to:



(a) fill vacancies in the Board or in any committee;



(b) fix compensation of the directors or trustees for serving on the

                              Board or any committee;



(c) amend or repeal the Bylaws or adopt new Bylaws; or



(d) amend or repeal any resolution of the Board which

                              by its terms shall not be so amendable or repealable.


Any action taken by any such committee between meetings of the Board shall be reported to the Board at its next meeting.

4.2
Executive Committee.  Between meetings of the Board the Executive Committee shall exercise all the powers and authority of the Board, including those set forth in Section 6 of these Bylaws.  The Committee shall oversee the preparation of the Foundation's annual budget prior to its submission to the Board and shall oversee the expenditures of the Foundation.  The Committee shall fix the compensation of all officers of the Foundation and of all employees of the Foundation, unless the Board shall otherwise direct, and shall do so, except in the case of any officer who is also a director, upon the recommendation of the chief operating officer.

4.3
Audit Committee.  The Audit Committee shall recommend an auditor for the Foundation to be appointed by the Board, shall define the scope of the audit to be performed and shall review the annual financial statements of the Foundation prior to their submission to the Board.  The Committee may examine and consider such other matters relating to the financial affairs of the Foundation as the Committee deems desirable.

4.4
Special Committees.  The Board, by a resolution adopted by a majority of the entire Board, may designate special committees of the Board and other special committees.  The members of such committees shall be designated by the Board. Each committee created pursuant to this Section 4.4 shall have such authority as may be delegated to it by the Board in the resolution creating the committee.


SECTION 5 : OFFICERS

5.1
Election:  Qualification; Term; Compensation; Bond.  At the summer annual meeting, or at any adjournment thereof, the Board shall elect the following officers:  a Chairman, a Vice Chairman, a chief operating officer, a Secretary, and a Treasurer.  Any such office not filled at the summer annual meeting or adjournment thereof may be filled by the Board at any meeting. The Board may at any meeting by resolution elect and define the duties of such other officers as it may from time to time determine.  Each of the Chairman and the Vice Chairman shall be a director; no other officer need be a director.  The same person may be elected to more than one office, except that the offices of Chairman and Secretary shall not be held by the same person.  A vacancy in any office may be filled by the Board at any meeting.  All officers shall hold office at the pleasure of the Board or until their respective successors shall have been elected and qualified.


The officers shall receive such salaries or other compensation as may be authorized by the Board or the Executive Committee pursuant to these Bylaws or action of the Board.


Any officer, if required to do so by the Board, shall give a bond for the faithful discharge of such officer's duties in such sum, and with such sureties, as the Board shall require.  The expense of any such bond shall be paid by the Foundation.

5.2 
Resignation and Removal.  Any officer may resign at any time by delivering a written notice of resignation to the Chairman or the Secretary.  The acceptance of any such resignation, unless required by the terms thereof, shall not be necessary to make the same effective.  Any officer may be removed at any time for or without cause by the Board.  Any resignation as a director by a director who is also an officer shall be a resignation as such officer without further action.

5.3 
Chairman.  The Chairman shall be the chief executive officer of the Foundation and shall have general supervision over the affairs of the Foundation and its several officers, subject, however, to the control of the Board.  Except as otherwise provided by these Bylaws or ordered by the Board, the Chairman shall have the power to sign for the Foundation all deeds and other agreements and formal instruments and to perform such acts as usually pertain to the office of chief executive officer and shall be a member ex officio of all committees.  In the absence or disability of the Chairman, the Vice Chairman (or, if there be more than one, the Vice Chairman, in the order of their election) shall have the powers and perform the duties of the Chairman.  In the event of the absence or disability of the Chairman and the Vice Chairman (or, if there be more than one, each Vice Chairman), a director of the Foundation may be appointed by the Board to discharge the Chairman's functions in whole or in part, as the Board may specify.

5.4
Vice Chairman.  The Vice Chairman shall assist the Chairman in the supervision of the affairs of the Foundation and its several officers and shall have such other powers and duties as the Board may prescribe.

5.5 
Chief Operating Officer.  The chief operating officer shall be the Executive Director of ASME and responsible to the Board for the administration of the affairs of the Foundation, and shall have such other duties as the Board may prescribe.  Except as otherwise provided by these Bylaws or ordered by the Board, the chief operating officer shall have the power to sign for the Foundation all deeds and other agreements and formal instruments and to perform such acts as usually pertain to the office of chief operating officer.

5.6
Secretary.  The Secretary shall take and keep true minutes of all meetings of the Board and of committees of the Foundation, shall have custody of the corporate seal, and shall have the authority to affix the same to any instrument requiring it and, when so affixed, to attest it.  The Secretary shall notify directors of their election and of any meetings, as required by these Bylaws, shall prepare and present the business to be acted upon at meetings of the Board and of committees, under the general direction of the Chairman, and shall perform in general all the duties incident to the office of Secretary and such other duties as the Board may prescribe.  In the absence or disability of the Secretary, the Assistant Secretary (or if there be more than one, the Assistant Secretaries, in the order of their election) shall have the powers and perform the duties of the Secretary.

5.7
Treasurer.  The Treasurer shall perform in general all the duties incident to the office of Treasurer: the Treasurer shall have oversight over the custody of the funds and securities of the Foundation, shall be in charge of the disbursement of its money, shall cause full and accurate accounts of receipts and disbursements to be kept in books belonging to the Foundation, shall cause such books of accounts and records to be exhibited at the office of the Foundation to any of the directors at any time upon request and shall render a detailed statement to the directors as often as they shall require it, shall cause the funds of the Foundation to be deposited in such banks or trust companies as the Board may designate from time to time and shall cause any securities of the Foundation to be deposited with such banks or trust companies or in such vault or vaults as the Board may designate from time to time.  The Treasurer shall perform such other duties as the Board may prescribe.  In the absence or disability of the Treasurer, any Assistant Treasurer shall have the powers and perform the duties of the Treasurer.


SECTION 6 : INVESTMENTS

6.1
Investments; Funds; Proxies.  The Board shall have the power to make investments of the funds of the Foundation and to change the same and may sell, from time to time, any part of the securities of the Foundation or any rights or privileges that may accrue thereon.  The deposit and withdrawal of the Foundation's funds shall be made only on the signature or signatures of such one or more of the directors, officers or employees of the Foundation as the Board may designate from time to time for such purpose.  Any officer of the Foundation, or such other person or persons as the Board may designate, may execute and deliver on behalf of the Foundation proxies for stock owned by the Foundation appointing persons to represent and vote such stock at any meeting of stockholders, with full power of substitution, or rescinding such appointments.

6.2 
Transfer and Assignment.  The Board may authorize any director, officer or other person or persons to execute such form of transfer or assignment as may be customary or necessary to constitute a transfer of stocks, bonds or other securities in the name of or belonging to the Foundation.  A corporation or person transferring any such stocks, bonds or other securities pursuant to a form of transfer or assignment so executed shall be fully protected and shall not have any duty to inquire whether or not the Board has taken action in respect thereof.

6.3
Delegation of Investment Management.  Except as otherwise provided by the applicable gift instrument, the Board may (a) delegate to its committees and to officers or employees of the Foundation or agents, including investment counsel, advisors or managers, and custodians and depositories, specific or discretionary authority to act in place of the Board in investment and reinvestment of institutional funds, (b) contract with independent investment counsel, advisors or managers, and custodians and depositories, so to act, and (c) authorize the payment of compensation for investment counsel, advisory or management services, and custodial and depository services, rendered to the Foundation.  Each contract pursuant to which authority is so delegated shall provide that it may be terminated by the Foundation at any time, without penalty, upon not more than sixty (60) days' notice.

6.4
Real Property Transactions.  Any purchase, sale, mortgage or lease by the Foundation of its real property shall be authorized by a vote of two-thirds (2/3) of the entire Board.


SECTION 7 : MISCELLANEOUS PROVISIONS

7.1
Offices.  The principal offices of the Foundation shall be located in the State of New York, as determined from time to time by the Board.  The Foundation may have additional offices at such other places within or without the State of New York as the Board may determine from time to time.

7.2
Fiscal year.  The fiscal year of the Foundation shall be the twelve-month period ending on June 30.

7.3
Contracts, Checks and Other Instruments.  The Board may authorize any officer or officers, in the name of or on behalf of the Foundation to enter into any contract or to execute and to deliver any instrument, or to sign checks, drafts, endorsements, notes or other evidences of indebtedness of the Foundation.  Such authority may be general or confined to specific instances, but unless so authorized by the Board or by these Bylaws, no officer shall have the power or authority to bind the Foundation by any contract or engagement or to render it pecuniarily liable for any purpose or for any amount.

7.4
Loans.  No loan shall be contracted on behalf of the Foundation and no negotiable paper shall be issued on its behalf unless authorized by the vote of the Board.  When so authorized by the Board, any officer of the corporation may affect loans and advances at any time for the Foundation from any bank, trust company or other similar institution, or from any firm, corporation or individual.  Such authority may be general or confined to specific instances.  No loans shall be made by the Corporation to its directors, trustees or officers or to any other corporation, firm, association or other entity in which one or more of its directors, trustees or officers are directors, trustees or officers or hold a substantial interest, other than (a) through the purchase of bonds, debentures or similar obligations of the type customarily sold in public offerings (b) through the ordinary deposit of funds in a bank, (c) program-related investments as described in Section 4944(c) of the Internal Revenue Code, as amended, or (d) loans to another Type B corporation as defined in the New York Not-for-Profit Corporation Law.

7.5 
Indemnification.  The Foundation shall indemnify any person who was or is a party or is threatened to be made a party to any threatened, pending or completed action, suit or proceeding, whether civil or criminal, by reason of the fact that such person, or such person's testator or intestate, is or was a director, trustee, or officer of the Foundation or is or was serving at the request of the Foundation as a trustee, director, officer, employee or agent of another corporation, partnership, joint venture, trust or other enterprise, against expenses (including attorneys' fees), judgments, fines and amounts paid in settlement actually and reasonably incurred by such person in connection with such action, suit or proceeding to the full extent permitted by the New York Not-for-Profit Corporation Law, upon such determination having been made as to such person's good faith and conduct as is required by said Not-for-Profit Corporation Law.  Expenses incurred in defending a civil or criminal action, suit or proceeding shall be paid by the Foundation in advance of the final disposition of such action, suit or proceeding to the extent, if any, authorized by the Board in accordance with the provisions of said Not-for-Profit Corporation Law, upon receipt of an undertaking by or on behalf of the director, trustee, or officer to repay such amount unless it shall ultimately be determined that such director, trustee or officer is entitled to be indemnified by the Foundation as authorized in these Bylaws.

7.6
Waiver of Notice.  Whenever any notice is required to be given under the provisions of the laws of the State of New York or under the provisions of the Certificate of Incorporation or these Bylaws, a waiver thereof, in writing, signed by the person or persons entitled to said notice, whether before or after the time stated therein, shall be deemed equivalent to the required notice.  Attendance in person at a meeting by a person entitled to notice shall be deemed a waiver of such notice, unless such person states that such appearance is made for the sole purpose of objecting to the meeting.


SECTION 8 : AMENDMENT AND REPEAL


These Bylaws may be amended or repealed at any meeting of the Board, provided that written notice of the proposed amendment or repeal has been sent to each director of the foundation at least five (5) days in advance of the date set for the meeting.

Revised

June 14, 1999






