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ARTI CLE I 

NAM E 

The name of this non-profit corporation is " The Foundation at Monroe County 
Community College." 

ARTI CLE I I 

DEFI NI TI ONS 

Section 2.1 Board of Trustees.    Board of Trustees shall mean the Board of 
Trustees of Monroe County Community College, its successors and assigns.   The 
Board of Trustees may also be referred to as " The Governing Board." 

Section 2.2 Trustee.    Trustee shall mean a member of the Board of Trustees of 
Monroe County Community College, or its successors and assigns. 

Section 2.3 Board of Directors.    Board of Directors shall mean the Board of 
Directors of The Foundation at Monroe County Community College, its successors and 
assigns.   The Board of Directors may also be referred to as " The Foundation Board." 

Section 2.4 Director.    Director shall mean a member of the Board of Directors 
of The Foundation at Monroe County Community College, its successors and assigns. 

Section 2.5   M onroe County Community College.   " Community College 
District of Monroe County" is the legal name of Monroe County Community College.   
All references to the trade name " Monroe County Community College" shall mean the 
same as the formal legal name. 

Section 2.6 The Foundation.   The Foundation shall mean " The Foundation at 
Monroe County Community College." 
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ARTICLE I I I 

PURPOSE 

The purpose of The Foundation shall be to enhance the educational opportunities 
and environment at Monroe County Community College all as set forth in The 
Foundation' s Articles. 

The Foundation is organized as an instrumentality exclusively for the benefit of 
the educational, li terary, and sci enti f i c acti vi ti es of M onroe County Communi ty 
Col l ege, a publ i c corporati on chartered under the Communi ty Col l ege A ct of 1966, as 
amended, and i ts purposes shal l i ncl ude the f ol l owi ng: 

(a) the promoti on and support of educational, literary, or scientific activities 
of M onroe County Communi ty Col l ege ei ther i n the name of The 
Foundati on or i n conj uncti on wi th M onroe County Communi ty Col l ege so 
as to provi de broader opportuni ti es than woul d be avai l abl e sol el y f rom 
tax and other governmental sources; and 

(b) the award of schol arshi ps and grants to the students, f acul ty, and staf f of 
M onroe County Communi ty Col l ege. 

Consi stent wi th the f oregoi ng purpose, The Foundati on shal l be operated 
excl usi vel y f or chari tabl e, educati onal , and sci enti f i c purposes as those terms are used 
i n Secti on 501(c)(3) of the I nternal Revenue Code of 1954, and correspondi ng 
provi si ons of f uture Revenue A cts. No part of The Foundati on' s net earni ngs i s to 
i nure to any pri vate sharehol der or i ndi vi dual . The Foundati on shal l be empowered to 
exerci se, among others, the f ol l owi ng: (a) to sol i ci t; accept; acqui re; recei ve; take and 
hol d by bequest, devi se, grant, gi f t, purchase, exchange, l ease, transf er, j udi ci al order 
or decree, or otherwi se f or any of i ts obj ects and purposes, any property, both real and 
personal , or whatever ki nd, nature, or descri pti on and wherever si tuated; (b) to sel l , 
exchange, convey, mortgage, transf er, l ease, or otherwi se di spose of any such 
property, both real and personal ; (c) to exerci se such powers as may be permi tted by 
l aw, i ncl udi ng but not l i mi ted to, the M i chi gan Nonprof i t Corporati on A ct (A ct 162 of 
1982). 
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ARTICLE IV 

FOUNDATION HEADQUARTERS 

The pri nci pal and regi stered of f i ce of The Foundati on at M onroe County 
Communi ty Col l ege shal l be l ocated at M onroe County Communi ty Col l ege, 1555 
South Rai si nvi l l e Road, M onroe, M i chi gan 48161. 

ARTICLE V 

BOARD OF DIRECTORS 

Section 5.1    Power and Authority The property, af f ai rs, and busi ness of The 
Foundati on shal l be managed and control l ed by i ts Board of Di rectors; provi ded, 
however, that 

(a) The Foundati on may f und onl y those proj ects approved by the Board of 
Trustees of M onroe County Communi ty Col l ege, 

(b) any amendment of The Foundati on byl aws requi res approval by acti on of a 
maj ori ty of The Foundati on di rectors and by a maj ori ty the Board of Trustees of 
M onroe County Communi ty Col l ege, and 

(c) sel ecti on of Di rectors at L arge to serve as The Foundati on di rectors requi res 
approval by the Board of Trustees. 

These l i nkages between The Foundati on Board of Di rectors and the Board of Trustees 
of M onroe County Communi ty Col l ege are i ntended to promote and ensure a 
conti nui ng commonal i ty of purpose and acti on, ef f ecti ve i nter-organi zati onal 
communi cati on and opti mal coordi nati on of acti vi ti es. 

Section 5.2    Number The number of di rectors of The Foundati on shal l be not 
l ess than seven (7) nor more than f orty (40). Honorary Di rectors and Emeri tus 
Di rectors shal l not be i ncl uded i n determi ni ng the number of di rectors. 

Section 5.3  Groupsand Qualifications The Foundati on Board of Di rectors 
shal l be compri sed of f our groups. 
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• Group One shal l consi st of not l ess than two (2) and not more than three (3) 
di rectors who are i ncumbent members of the M onroe County Communi ty Col l ege' s 
Board of Trustees, appoi nted by the Governi ng Board chai r f ol l owi ng consul tati on wi th 
the Board of Trustees. 

• Group Two shal l consi st of the Presi dent of M onroe County Communi ty 
Col l ege, the Di rector of I nsti tuti onal A dvancement, M CCC’ s General Counsel , and the 
Chai r of the M onroe County Communi ty Col l ege A l umni A ssoci ati on or hi s/ her 
desi gnee; The Di rector of I nsti tuti onal A dvancement and M CCC' s General Counsel 
shal l serve as ex-of f i ci o di rectors. 

• Group Three shal l consi st of not l ess than three (3) di rectors who shal l be 
speci al f ri ends of the col l ege or communi ty l eaders or resi dents of i ts servi ce area who 
are dedi cated to the mi ssi on of the i nsti tuti on and to pri vate f und rai si ng to enhance or 
expand M CCC schol arshi ps, programs, or f aci l i ti es. 

• Group Four shal l consi st of two representati ves f rom M CCC' s empl oyees 
appoi nted by the Presi dent. 

Section 5.4   Election, Classification and Terms 

(A) Group One Di rectors (M CCC Trustees) serve by reason of thei r 
membershi p on M CCC' s Board of Trustees and thei r appoi ntment by the Board of 
Trustees Chai rman. Group One Di rectors shal l serve three-year (3) terms, whi ch shal l 
expi re on December 31. However, a Group One Di rector who vacates the of f i ce of 
Trustee of M onroe County Communi ty Col l ege shal l , by such acti on, si mi l arl y vacate 
the of f i ce of Foundati on Di rector. 

(B) Group Two Di rectors (Col l ege Of f i ci al s) shal l serve by reason of the 
of f i ce hel d at the Col l ege. 

(C) Group Three Di rectors (Di rectors at L arge) are recommended to the 
Board of Trustees f or approval , by vote of The Foundati on' s di rectors, and shal l serve 
three (3) year terms f ol l owi ng the i ni ti al staggered terms. The regul ar term f or Group 
Three Di rectors shal l expi re on December 31. Recommendati ons to M onroe County 
Communi ty Col l ege' s Board of Trustees to f i l l regul arl y expi red terms of The 
Foundati on di rectors shal l be determi ned at a meeti ng of The Foundati on' s Board of 
Di rectors. The sl ate of recommended Group Three Di rectors shoul d be submi tted to 
the M CCC Board of Trustees at the next regul ar meeti ng. I ni ti al staggered terms: 
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Group Three Di rectors shal l be recommended and el ected, i n proporti onate numbers, to 
one year, two year, and three year terms so that the expi rati on of the i ni ti al Group 
Three Di rectors, and thei r successors, wi l l be staggered. 

(D) Group Four Di rectors (M CCC Facul ty or Staf f ) shall serve two (2) year 
terms by vi rtue of thei r posi ti ons hel d at the Col l ege. A Group Four di rector who 
vacates hi s/ her posi ti on at the Col l ege shal l , by such acti on, si mi l arl y vacate hi s/ her 
posi ti on on The Foundati on Board. 

(E) Honorary Di rectors The Board of Di rectors of The Foundati on may el ect 
honorary di rectors and may speci f y the term, up to, and i ncl udi ng, l i f e. Honorary 
di rectors shal l be enti tl ed to corporate membershi p and enti tl ed to attend al l of The 
Foundati on Board of Di rectors' meeti ngs, but shal l not have the ri ght to vote on matters 
of busi ness. 

(F) Emeri tus Di rectors The Board of Di rectors may by el ecti on, bestow upon 
past members of The Foundati on Board who have di sti ngui shed themsel ves through 
meri tori ous servi ce to The Foundati on, the ti tl e of Di rector Emeri tus, good f or l i f e. 
Di rectors Emeri tus shal l be enti tl ed to corporate membershi p and enti tl ed to attend al l 
of The Foundati on Board of Di rectors meeti ngs but shal l not have the ri ght to vote on 
matters of busi ness. 

Section 5.5 Vacancies 

(A) Group One Di rectors: A vacancy i n the Group One Di rectors shal l be 
f i l l ed by appoi ntment by the Chai rman of the Board of Trustees, f ol l owi ng consul tati on 
wi th the Board of Trustees. 

(B) Group Two Di rectors: I n the event the posi ti ons of Presi dent and/ or the 
Di rector of I nsti tuti onal A dvancement and/ or M CCC General Counsel and/ or the Chai r 
of the M onroe County A l umni A ssoci ati on are unf i l l ed at any ti me, then the person 
desi gnated by the Board of Trustees of M onroe County Communi ty Col l ege as acti ng 
Presi dent or the acti ng Di rector of I nsti tuti onal A dvancement or acti ng General Counsel 
or acti ng Chai r of the M onroe County Communi ty A l umni A ssoci ati on shal l serve as a 
Group Two Di rector. I f any posi ti on remai ns unf i l l ed and the Governi ng Board does 
not desi gnate an i nteri m repl acement, the Chai r of the Board of Trustees shal l appoi nt a 
temporary or permanent repl acement f or the " Col l ege Of f i ci al " posi ti on as i ndi cated by 
the ci rcumstances. 
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(C) Group Three Di rectors: A ddi ti onal Group Three Di rectors may be 
nomi nated by The Foundati on Board of Di rectors and recommended to the Board of 
Trustees of M onroe County Communi ty Col l ege, at any ti me, to achi eve opti mal l evel s 
of communi ty representati on, subj ect to the maxi mum number of total di rectors set 
forth in Article V, Section II. 

(D) Group Four Di rectors: Group Four vacanci es are f i l l ed by the Col l ege' s 
Presi dent. 

Section 5.6 M eetings 

(A) The Foundati on Board of Di rectors shal l meet regul arl y f our (4) ti mes a 
year i n the spri ng, summer, f al l and wi nter. The f al l meeti ng shal l be the annual 
meeti ng wi th the actual date at the di screti on of the Board of Di rectors. The ti me and 
pl ace of each regul ar meeti ng shal l be f i xed by the Chai r of The Foundati on Board, 
wi th the consent of a maj ori ty of the di rectors, and wri tten noti ce of such ti me and 
pl ace shal l be gi ven each di rector at l east ten (10) days bef ore the sel ected date. 

(B) Speci al meeti ngs may be cal l ed by the Chai r of The Foundati on Board on 
hi s/ her own moti on or be cal l ed upon the wri tten request of f i ve (5) di rectors. Wri tten 
noti ce of the ti me, pl ace and subj ect matter of each speci al meeti ng shal l be gi ven to 
each di rector at l east ten (10) days bef ore the meeti ng date, unl ess such noti ce i s wai ved 
i n wri ti ng or by attendance at the meeti ng. 

(C) Wri tten concurrence by a member of The Foundati on Board i n any acti on 
taken at a meeti ng at whi ch he/ she was not present shal l be equi val ent to an af f i rmati ve 
vote at the meeti ng. 
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(D) The order of busi ness at al l meeti ngs of the Board of Di rectors shal l be as 
follows: 

(1) Cal l to order and rol l cal l 
(2) I ntroducti on of guests and del egati ons 
(3) Report of Secretary and approval of mi nutes 
(4) Report of Executi ve Di rector 
(5) Report of Treasurer 
(6) Recommended acti ons 

• Ol d busi ness 
• New busi ness 

(7) Other busi ness 
(8) A dj ournment 

provi ded, however, that i n the absence of any obj ecti on, the Chai r or presi di ng of f i cer 
may vary the order of busi ness. 

Section 5.7 Quorum; M eeting by Conference Telephone Forty (40) percent 
of The Foundati on di rectors then i n of f i ce shal l consti tute a quorum f or the transacti on 
of busi ness at any meeti ng of the Board; and, except as otherwi se requi red by l aw, the 
act of a maj ori ty of di rectors present at a meeti ng at whi ch a quorum i s present shal l be 
the act of The Foundati on Board. A di rector may parti ci pate i n a meeti ng by means of 
a conf erence tel ephone or si mi l ar communi cati ons equi pment by means of whi ch al l 
persons parti ci pati ng i n the meeti ng can hear each other, i n such parti ci pati on shal l 
consti tute presence at the meeti ng. I f at any meeti ng of the Board there shal l be l ess 
than a quorum present, a maj ori ty of those present may adj ourn the meeti ng f rom ti me 
to ti me unti l a quorum shal l have been obtai ned. 

Section 5.8  Action by Two-Thirds Written Consent Unl ess otherwi se 
provi ded by the A rti cl es of I ncorporati on or by these Byl aws, acti on requi red or 
permi tted to be taken pursuant to authori zati on voted at a meeti ng of the Board of 
Di rectors or a commi ttee thereof may be taken wi thout a meeti ng i f , bef ore or af ter the 
action, at least two-thi rds of the members of the Board of Di rectors or of the commi ttee 
consent i n wri ti ng. The wri tten consents shal l be f i l ed wi th the mi nutes of the 
proceedi ngs of the Board of Di rectors or commi ttee. The wri tten consent has the same 
ef f ect as a vote of the Board of Di rectors or commi ttee f or al l purposes. 
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Section 5.9 Absences I n the event a di rector i s absent f rom two or more 
regul ar schedul ed meeti ngs wi thi n any cal endar year, The Foundati on Board may, at i ts 
di screti on, deem such absence to consti tute a resi gnati on to be f i l l ed through regul ar 
Foundati on Board procedures as set f orth i n Secti on 5. 5. 

Section 5.10 Removal A ny di rector may be removed at any ti me, wi th or 
wi thout cause, by a vote of a maj ori ty of the Board of Trustees of M onroe County 
Communi ty Col l ege. 

Section 5.11 Notices A ny noti ce requi red by statute or by these byl aws to be 
gi ven to The Foundati on Board of Di rectors, to the Governi ng Board of Trustees, or to 
any of f i cers of The Foundati on, unl ess otherwi se provi ded herei n or i n any statute, 
shal l be gi ven by mai l i ng to such di rector or of f i cer at hi s or her l ast address as the 
same appears on the records of The Foundati on, and such noti ce shal l be deemed to 
have been gi ven at the ti me of such mai l i ng. 

ARTI CLE VI 

OFFI CERS 

Section 6.1  Number and Qualifications The of f i cers of The Foundati on 
Board shal l consi st of a Chai r of the Board, a Fi rst and Second V i ce Chai r, an 
Executi ve Di rector, a Secretary, and a Treasurer. The Board of Di rectors may appoi nt 
such other assi stant of f i cers as f rom ti me to ti me i t may determi ne necessary, and may 
def i ne the powers and duti es of such assi stant of f i cers. 

The Chai r of The Foundati on Board, the Fi rst V i ce Chai r, the Secretary, and the 
Treasurer shal l be chosen f rom among the Di rectors of The Foundati on. The Presi dent 
of M onroe County Communi ty Col l ege shal l be the Second V i ce Chai r and the Di rector 
of I nsti tuti onal A dvancement shal l be the Executi ve Di rector by vi rtue of thei r posi ti on 
at the Col l ege. A ny of f i cer may be requi red to gi ve such f i del i ty bond as The 
Foundati on Board may determi ne. 

Section 6.2  Election The of f i cers of The Foundati on shal l be el ected f or two 
year terms at the annual meeti ng of the Board of Di rectors of The Foundati on 
begi nni ng i n the year 2004, and each shal l hol d of f i ce unti l the next bi -annual meeti ng, 
or unti l a successor shal l have been el ected and qual i f i ed. A vacancy i n any of f i ce may 
be f i l l ed by The Foundati on Board f or the bal ance of the vacant term. 
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Section 6.3 Removal The Board of Di rectors may remove any of f i cer at any 
ti me, wi th or wi thout cause, wi th the excepti on of the Second V i ce Chai r and the 
Executive Director. 

Section 6.4 Duties The duti es of the of f i cers of The Foundati on shal l be: 

(A) The Chai r shal l presi de over the meeti ngs of The Foundati on Board and 
shal l have pri mary responsi bi l i ty i n The Foundati on' s rel ati ons wi th the Col l ege, and 
shal l have the powers normal l y vested i n the presi dent of a corporati on. 

(B) The Fi rst V i ce Chai r shal l have authori ty to act i n case of the absence or 
i ncapaci ty of the Chai r. I f the Fi rst V i ce Chai r shal l be absent or i ncapaci tated, the 
Secretary or Treasurer shal l di scharge the f uncti ons of the Chai r. 

(C) The Second V i ce Chai r shal l be the Presi dent of M onroe County 
Communi ty Col l ege. Thi s person shal l be a l i ai son between the Board of Di rectors and 
the M CCC Board of Trustees as wel l as the col l ege’ s many consti tuenci es and shal l 
represent those i nterests as appropri ate i n assuri ng the success of The Foundati on’ s 
mi ssi on. 

(D) The Executi ve Di rector shal l be M CCC' s Di rector of I nsti tuti onal 
A dvancement. Thi s person wi l l assi st Foundati on Di rectors i n the actual operati on of 
The Foundati on and carry on such admi ni strati ve acti vi ti es as necessary f or The 
Foundati on to be ef f ecti ve. Thi s person shal l al so f uncti on as a l i ai son between the 
Board of Di rectors and the Col l ege' s many consti tuenci es and shal l represent those 
i nterests as appropri ate i n assuri ng the success of The Foundati on' s mi ssi on. 

(E) The Secretary shal l have supervi si on over the records of The Foundati on, 
and shal l record the mi nutes of al l meeti ngs of the Board. The Secretary may del egate 
the record keepi ng and mi nute taki ng f uncti ons to a " Recordi ng Secretary, " approved 
by the Board of Di rectors. 

(F) The Treasurer shal l supervi se the f i scal af f ai rs of The Foundati on. 

(G) The Board of Di rectors may prescri be addi ti onal duti es f or any of f i cer. 
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ARTICLE VI I 

COMMITTEES 

Section 7.1  Standing Committees 

(A) Executive Committee: The of f i cers of The Foundati on and at l east one 
Group One Di rector appoi nted by The Foundati on Chai r shal l consti tute the Executi ve 
Commi ttee of The Foundati on. Duri ng the i nterval s between meeti ngs of The 
Foundati on Board, the Executi ve Commi ttee shal l have, and may exerci se on behal f of 
The Foundati on Board, al l of the authori ty of the Board i n respect to the management 
of The Foundati on. The Executi ve Commi ttee shal l report i ts acts to the Board at i ts 
regul ar meeti ngs f or rati f i cati on. 

(B) Fi nance Commi ttee: The Treasurer of The Foundati on, together wi th 
The Foundati on Executi ve Di rector, and the M CCC V i ce Presi dent of Busi ness A f f ai rs 
or hi s/ her desi gnee, shal l be automati c members of the Fi nance Commi ttee. 
A ddi ti onal l y, at l east one Group One Di rector, together wi th at l east one Group Three 
Di rector, shal l be appoi nted by The Foundati on Chai r, wi th the advi ce and consent of 
The Foundati on Board. The automati c commi ttee members, together wi th the 
appoi nted commi ttee members, shal l consti tute The Foundati on Fi nance Commi ttee. 
The Fi nance Commi ttee shal l be responsi bl e f or peri odi c revi ew and the annual audi t of 
the f i nanci al af f ai rs of The Foundati on and shal l make recommendati ons to the Board 
wi th respect to the i nvestment pol i ci es f or endowment and other Foundati on f unds, as 
wel l as al l f i nanci al practi ces and the general f i scal pol i ci es of The Foundati on. 

(C) Schol arshi p Commi ttee: The Presi dent of the Col l ege and Executi ve 
Di rector, together wi th at l east one (1) di rector f rom each of the di rector groups 1, 3 
and 4 appoi nted by the Presi dent, wi th the advi ce and consent of the Board of 
Di rectors, shal l consti tute the Schol arshi p Commi ttee. The Schol arshi p Commi ttee 
shal l be responsi bl e f or the organi zati on, i mpl ementati on, and peri odi c revi ew of The 
Foundati on Schol arshi p Program. 
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(D) A nnual Gi vi ng Program Commi ttee: The Chai r shal l appoi nt an A nnual 
Gi vi ng Program Commi ttee, consi sti ng of the Chai r, the Executi ve Di rector, and one 
(1) di rector f rom each of the di rector groups. The A nnual Gi vi ng Program Commi ttee 
shal l be responsi bl e f or maki ng recommendati ons to the Board of Di rectors regardi ng 
the desi gn and executi on of the A nnual Gi vi ng Program. 

(E) Grants Program Commi ttee: The Chai r, i n consul tati on wi th the 
Presi dent, shal l appoi nt a Grants Program Commi ttee, consi sti ng of two Foundati on 
Board members, one M CCC f acul ty member, one M CCC support staf f member, and 
one M CCC admi ni strator. The Presi dent and Executi ve Di rector shal l serve as ex-
of f i ci o members of thi s commi ttee. The Foundati on Executi ve Commi ttee wi l l make 
recommendati ons to The Foundati on Board of Di rectors as to the amount to be 
di stri buted annual l y as grants. The Grants Program Commi ttee shal l make 
recommendati ons to The Foundati on Board of Di rectors regardi ng the amount to be 
awarded per reci pi ent and wi l l be responsi bl e f or the organi zati on and peri odi c revi ew 
of the Grants Program. 

Section 7.2 Other Committees 

The Foundati on Board of Di rectors may, f rom ti me to ti me, create addi ti onal 
commi ttees wi th such powers and duti es as the Board may prescri be. 

ARTICLE VI I I 

EXECUTION OF DOCUMENTS 

Section 8.1   Contracts and Documents General l y contracts and other 
documents to be executed by The Foundati on shal l be si gned, unl ess otherwi se requi red 
by l aw, by the Chai r or a V i ce Chai r and by the Secretary or Treasurer of The 
Foundati on Board. The Chai r of The Foundati on or that person' s desi gnee, si gni ng 
al one, i s authori zed and empowered to execute i n the name of The Foundati on al l 
routi ne documents ari si ng i n the day-to-day operati on of the busi ness of The 
Foundati on. The Board of Di rectors may authori ze any other person or persons 
(whether or not an of f i cer of The Foundati on), to si gn any contract or other document 
and may authori ze any such of f i cer or other person to del egate, i n wri ti ng, al l or any 
part of such authori ty to any other person or persons. 
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Section 8.2    Notes, Checks and the Like A l l notes, draf ts, acceptances, 
checks, endorsements and al l evi dences of i ndebtedness of The Foundati on shal l be 
si gned by such person or persons and i n such manner as the Board of Di rectors may 
f rom ti me to ti me determi ne. 

Section 8.3   Deposits A l l f unds of The Foundati on shal l be deposi ted to the 
credi t of The Foundati on i n such banks, trust compani es, or other deposi tori es as the 
Board of Di rectors may sel ect. 

ARTICLE IX 

DUTY OF LOYALTY AND CONFLICT OF INTEREST 

Each di rector on The Foundati on Board owes a l egal duty of l oyal ty to The 
Foundati on at M onroe County Communi ty Col l ege. Thi s duty requi res di rectors to 
exerci se thei r powers i n the best i nterests of The Foundati on. A di rector shal l not use 
hi s or her power to make a personal prof i t or to gai n personal or other advantage f or 
the purpose of benef i ti ng another person (i ncl udi ng but not l i mi ted to a f ami l y 
member), organi zati on, or enti ty. 

The duty of l oyal ty to The Foundati on i s not breached si mpl y because a conf l i ct 
of i nterest exi sts or appears to exi st. Rather, the questi on of whether the duty of 
l oyal ty i s property f ul f i l l ed i s determi ned by the manner i n whi ch an i nterested di rector 
and The Foundati on Board act when a conf l i ct or potenti al conf l i ct of i nterest ari ses. 

I n order to ensure the propri ety of i ts i ndi vi dual and col l ecti ve acti ons, The 
Foundati on di rectors shal l adhere to the f ol l owi ng gui del i nes regardi ng conf l i cts of 
i nterest: 

(A) Di rectors shal l be al ert to any i nterest they may have that might be 
consi dered to conf l i ct wi th the best i nterest of The Foundati on. 

(B) A di rector i s consi dered to be " i nterested" i n a matter when he or she has 
a f i nanci al or personal i nterest i n a contract, transacti on, or other acti on to whi ch The 
Foundati on i s to be a party or when the di rector i s contempl ati ng enteri ng i nto a 
transacti on that i nvol ves the use of The Foundati on assets. 
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(C) A n i nterested di rector must di scl ose that i nterest and descri be to other 
di rectors al l rel evant f acts concerni ng the matter known to the i nterested di rector. 

(D) A n i nterested di rector shal l seek approval by di si nterested di rectors of al l 
i nterested transacti ons or conduct. 

(E) The Board of Di rectors must act on al l i nterested matters wi th compl ete 
candor and f or the purpose of f urtheri ng the best i nterests of The Foundati on. 
Di si nterested di rectors shal l consi der an i nterested matter to determi ne whether the 
proposed transacti on i s on at l east as f avorabl e terms to The Foundati on as mi ght be 
avai l abl e f rom other persons or enti ti es and whether the process by whi ch the deci si on 
i s reached i s appropri ate. 

(F) When any matter ari ses i n whi ch a di rector i s i nterested, The Foundati on 
Chai r shal l excuse the i nterested di rector f rom parti ci pati on i n the di scussi on, and the 
i nterested di rector shal l l eave the meeti ng whi l e the di si nterested di rectors di scuss and 
vote on the matter. The i nterested di rector shal l abstai n f rom voti ng on the matter. 

(G) Di scl osure of conf l i cts of i nterest and the resul ts of the di rectors' 
consi derati on of the matter shoul d be documented appropri atel y i n the mi nutes of the 
meeti ng. 

ARTICLE X 

INDEMNIFICATION 

Subj ect to the condi ti ons set out bel ow, each person now or heretof ore or 
hereaf ter a Foundati on di rector, of f i cer or empl oyee of The Foundati on, whether or not 
such person conti nues to serve i n any such capaci ty at the ti me of i ncurri ng the costs or 
expenses herei naf ter i ndi cated, shal l -----to the f ul l est extent now or herei naf ter permi tted 
by l aw, and i n an amount not to exceed the l i mi t of the coverage provi ded to The 
Foundati on under i ts di rectors and of f i cers (D& O) l i abi l i ty pol i cy-----be i ndemni f i ed by 
The Foundati on agai nst al l f i nanci al l oss, damage, costs and expenses (i ncl udi ng 
counsel f ees) reasonabl y i ncurred by or i mposed upon hi m/ her i n connecti on wi th or 
resul ti ng f rom any ci vi l or cri mi nal acti on, sui t, proceedi ng, cl ai m or i nvesti gati on i n 
whi ch he/ she may be i nvol ved by reason of any acti on taken or omi tted to be taken i n 
good f ai th as such di rector, of f i cer or empl oyee of The Foundati on. Such 
i ndemni f i cati on i s subj ect to the condi ti on that a maj ori ty of the quorum of The 
Foundati on Board of Di rectors compri sed of those di rectors who are not parti es to such 
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acti on, sui t, proceedi ng, cl ai m or i nvesti gati on or, i f there be no such quorum, 
i ndependent counsel sel ected by a quorum of the enti re Board of Di rectors, shal l be of 
the opi ni on that the person i nvol ved exerci sed and used the same degree of care and 
ski l l as a prudent person woul d have exerci sed or used under the ci rcumstances, or that 
such person took or omi tted to take such acti on i n rel i ance upon advi ce of counsel f or 
The Foundati on or upon i nf ormati on f urni shed by an of f i cer or empl oyee of The 
Foundati on and accepted i n good f ai th by such person. The i ndemni f i cati on provi ded 
herei n shal l i nure to the benef i t of the hei rs, executors, or admi ni strators of any 
di rector, of f i cer or empl oyee and shal l not be excl usi ve of any other ri ghts to whi ch 
such party may be enti tl ed by l aw or under any resol uti ons adopted by The Foundati on 
Board. 

ARTICLE XI 

DISSOLUTION 

The Foundati on may be di ssol ved and i ts charter revoked by a two-thi rds vote of 
the f ul l Board of Trustees of M onroe County Communi ty Col l ege. Further, The 
Foundati on may otherwi se be di ssol ved by operati on of l aw. 

Upon di ssol uti on of The Foundati on, i ts remai ni ng assets, i f any, shal l be 
di stri buted to M onroe County Communi ty Col l ege, an i nsti tuti on of hi gher educati on i n 
the State of M i chi gan, establ i shed upon A ct 188, Publ i c A cts of 1955, as amended. If, 
at the ti me of di ssol uti on the sai d Col l ege i s not i n exi stence or i s unabl e to accept the 
assets, the di stri buti on wi l l be made to one or more organi zati ons organi zed and 
operated exclusively for religious, charitable, scientific, literary or educati onal 
purposes wi thi n the meani ng of Secti on 501(c)(3) of the I nternal Revenue Code, as now 
i n f orce or af terwards amended, as the di rectors of The Foundati on shal l determi ne. 

ARTICLE XI I 

COMPENSATION AND FEES 

No di rector or of f i cer of The Foundati on may recei ve any compensati on or f ees 
f or servi ces rendered nor may such di rector or of f i cer recei ve any other pecuni ary 
benef i t by vi rtue of hi s or her of f i ce, excepti ng rei mbursement of out-of -pocket 
expenses; provi ded, however, nothi ng herei n contai ned shal l l i mi t the ri ght of the 
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Board of Di rectors of The Foundati on to establ i sh and pay compensati on to an 
Executi ve Di rector, L egal Counsel or, i n the di screti on of the Board of Di rectors, to f i x 
and pay nomi nal compensati on to the Secretary or Recordi ng Secretary f or the 
admi ni strati ve and record keepi ng duti es actual l y perf ormed i n f ul f i l l ment of the 
Secretary' s duti es. Further, the Board of Di rectors may authori ze compensati on to 
col l ege empl oyee di rectors who provi de servi ces to The Foundati on, pursuant to 
contract or l ocal operati ng agreement. 

ARTICLE XI I I 

AMENDMENTS AND MISCELLANEOUS PROVISIONS 

Section 13.1 Amendments These byl aws may be al tered or amended at any 
dul y cal l ed meeti ng of the Di rectors at whi ch a quorum i s present by a 2/ 3 maj ori ty 
vote, provi ded that wri tten noti ce nami ng the substance of the proposed amendment has 
been sent to each Di rector and the Presi dent of M CCC at l east 30 days i n advance of 
the date of the meeti ng. Upon approval by The Di rectors, amendments to these byl aws 
shal l become ef f ecti ve onl y upon rati f i cati on by the Board of Trustees of M CCC. 

Section 13.2   Policies and Procedures The Board of Di rectors may adopt 
addi ti onal pol i ci es and procedures, general or speci f i c, f or the conduct of the af f ai rs of 
The Foundati on; provi ded, however, no such addi ti onal pol i cy or procedure shal l be 
i nconsi stent wi th or i n contraventi on of any provi si on of the arti cl es of i ncorporati on or 
these byl aws. 

Section 13.3   Local Operating Agreement The Board of Di rectors shal l enter 
i nto a l ocal operati ng agreement, at the request of the Board of Trustees whi ch 
addresses the provi si on of space, materi al s, suppl i es, personnel , admi ni strati ve 
servi ces, f und transf ers, and other perti nent topi cs. 
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ARTICLE XIV 

SAVINGS PROVISION and 
PRESERVATION OF TAX EXEMPT STATUS 

These byl aws shal l govern the conduct of the af f ai rs of The Foundati on and 
def i ne the ri ghts, powers, and duti es of the members, trustees, and of f i cers except as 
otherwi se provi ded by l aw. Whenever possi bl e, each provi si on shal l be i nterpreted and 
appl i ed i n such manner so as to be ef f ecti ve and val i d under appl i cabl e l aw, but i f any 
provi si on shal l be prohi bi ted by or be deemed i nval i d under appl i cabl e l aw, such 
provi si on shal l be i nef f ecti ve to the extent of such prohi bi ti on of i nval i di ty, wi thout 
invalidi ty of the remai nder of such provi si on or the remai ni ng provi si ons of these 
byl aws. No provi si on of these byl aws shal l be i nterpreted or appl i ed i n such manner as 
to di squal i f y The Foundati on f rom tax-exempt status under the l aws and regul ati ons of 
the Uni ted States of A meri ca. 

(Adopted by the Board of Trustees 7/14/99.) 

(Revised Article VI, Section 6.4 (C), Duties, recommended by The Foundation Board of Directors 9/13/99; 
adopted by the Board of Trustees 10/25/99.) 

(Revised Article V, Section 5.3, Groups and Qualifications, and Article V, Section 5.5 (B), Vacancies, 
recommended by The Foundation Board of Directors 9/9/02; adopted by the Board of Trustees 9/23/02.) 

(Revised Article  VII, Section 7.1 (B), Standing Committees --- Finance Committee,  and Section 7.1 (E) Standing 
Committees --- Grants  Program  Committee, recommended by The Foundation Board of Directors 9/9/02; adopted 
by the Board of Trustees 9/23/02.) 

(Revised  Article  VI, Section 6.2, Officers --- Election,  recommended by  The Foundation Board of Directors
3/8/04; adopted by the Board of Trustees 3/22/04.) 

(Revised  Article X --- Indemnification,  recommended by  The Foundation Board of Directors 2/21/2022’  adopted by
the Board of Trustees March 6, 2023.) 
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