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ARTICLE I - BOARD OF TRUSTEES



Section 1. Functions of the Board of Trustees

The Corporation is organized on a directorship basis under the laws of the State of Michigan.

The business and affairs of the Corporation shall be managed by a Board of Trustees (the

“Board”). The Board may take all such lawful actions it deems necessary or appropriate to

further the interests, purpose, vision, or mission of the Corporation.

Section 2. Election and Number of Voting Trustees

Trustees shall be elected by a majority of Trustees voting at the annual meeting of the

Corporation or any other duly called regular or special meeting of the Board at which a quorum

is present. Trustees shall normally be elected for a term of three years. If it is the case a Trustee

is elected at a meeting prior to the annual meeting, his or her term will officially begin at the

next annual meeting. At the conclusion of an elected term, a Trustee may be re-elected to a

subsequent term, subject to the term limitations set forth in these Bylaws. Each Trustee shall

hold office until the Trustee’s death, resignation, removal, or the natural expiration of the

Trustee’s term. The Board shall be comprised of not fewer than twenty, nor more than forty

persons, excluding Ex-Officio Trustees, Life Trustees, and Trustees Emeriti, and each such

member of the Board shall be considered a voting Trustee. Trustees shall serve without

remuneration for any services rendered to the Corporation. The Board shall endeavor to elect

Trustees so as to achieve and maintain an inclusive and diverse range of Trustees based on race,

color, age, gender, religion, marital status, sexual orientation, and national or ethnic origin.

Section 3. Limitation of Length of Service

a) General Rule. The maximum number of consecutive years a person may serve as a

Trustee shall be nine, comprised of any combination of terms, each lasting three

years or less.

b) Extension for Service as an Officer or Vice Chair. A Trustee may continue to serve

beyond the nine-year term limit if at the end of nine years such person is currently

serving as an elected Officer of the Corporation or a Vice Chair of the Board.  An

elected Officer of the Corporation may extend service as a Trustee up to a maximum

of four consecutive one-year terms as an Officer.

c) Re-election of Retired Trustees. A Trustee who has served the maximum number of

permitted years and demonstrated extraordinary performance as a Trustee may be



re-elected to the Board if, following a one-year hiatus as a retired Trustee, such

person is recommended for re-election by the Nominating and Governance

Committee. Extraordinary service includes philanthropy, pro bono contributions,

and/or service to the Board or the Corporation.  Any retired Trustee re-elected to

the Board has the full privileges associated with Trustee status; the designation of

Emeritus or Life Trustee is held in abeyance until such time as status as an elected

Trustee ends.

Section 4. Vacancies on the Board of Trustees

Vacancies on the Board may be filled through the Trustee election process set forth in these

bylaws, provided the number of trustees does not exceed forty, excluding Ex-officio, Emeritus,

and Life Trustees.

Section 5. Ex-Officio Members

Notwithstanding the foregoing, the President of the Corporation shall serve, ex-officio, as a

voting Trustee for the duration of such president’s elected term of office. In addition, the

elected leader of the body of Interlochen alumni that is officially recognized by the Corporation

(whether identified as the Interlochen Alumni Organization or by another name) shall serve,

ex-officio, as voting Trustee for the duration of his or her term of office.

Section 6. Trustee Emeritus

A person whose service as a Trustee has concluded is eligible to be recognized as a Trustee

Emeritus.

Section 7. Life Trustee

Life Trustee is the highest honor given to a retired Trustee, in recognition of extraordinary

contributions of time, talent, volunteerism, philanthropy and/or leadership and distinguished

service to the Corporation. Any person who has previously been recognized as a Trustee

Emeritus is eligible to be nominated for subsequent recognition as a Life Trustee. The

Nominating and Governance Committee will submit its recommendations to the Board for a

vote. The Life Trustee designation will typically be awarded at a future event appropriate for this

recognition and meaningful to the recipient.



Section 8. Vice Chair(s) of the Board

The Nominating and Governance Committee, in consultation with the Chair of the Board, shall

nominate one or more Trustees to serve as Vice Chair(s) of the Board, who shall be elected each

year at the annual meeting of the Board to serve a one year term, or until their successor(s) are

elected and take office. A Vice Chair of the Board may not serve more than four consecutive

one-year terms.  The Vice Chair(s) shall be given such titles and duties as the Chair may

designate. One of the Vice Chairs shall be designated First Vice Chair, and identified in the

minutes, with the responsibility and authority to carry out the duties of the Chair if the Chair is

absent or unable to act.  If the Chair is so incapacitated that he or she is unable to fulfill the

responsibilities of Chair during the then-current term, the First Vice Chair will serve in the

capacity of Chair until the election of a new Chair during the next annual meeting of the Board.

Upon the recommendation of the Nominating and Governance Committee, the Board may also

designate the First Vice Chair as Chair Elect in the final year of the Board Chair’s service.

Section 9. Removal of Trustee from Board; Resignation

An elected Trustee, Ex-Officio Trustee, Trustee Emeritus, or Life Trustee, may be removed from

the Board, or with respect to retired Trustees have their status revoked, for conduct deemed

prejudicial to the Corporation upon the recommendation of the Nominating and Governance

Committee and the affirmative vote of a majority of Trustees voting at a duly called meeting of

the Board at which a quorum is present. A Trustee may resign at any time by providing written

notice to the Board Chair. Notice of resignation will be effective on receipt or at a later time

designated in the notice.

Section 10. Meetings of the Board

a) Annual Meeting. The annual meeting of the Board shall be held during the first

quarter of the fiscal year of the Corporation at such time and such location as may be

designated by the Board and as specified in the notice of annual meeting.

b) Regular Meetings. In addition to the annual meeting of the Board, each year no

fewer than two regular meetings of the Board shall be held on such dates and at such

times and places as may be designated by the Board in accordance with this section. The

Secretary shall give no less than three days notice of all regular meetings of the Board.

c) Special Meetings. Special meetings of the Board may be held on such dates and

at such times and places as may be designated by the Board in accordance with this



section. The Secretary shall give no less than 24 hours’ notice if, in the reasonable

judgment of the Chair, the President, or any two members of the Executive Committee,

exigent circumstances require a special meeting.

d) Giving of Notice; Waivers of Notice. Notice of any meeting shall be sent to each

Trustee by e-mail, telephone, or similar communications; provided that notice of any

meeting may be waived, before or after any meeting, by unanimous written consent of

all Trustees. 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 for that meeting.  The

attendance of a Trustee at a Board meeting shall constitute a waiver of notice of the

meeting, except where a Trustee attends a meeting for the express purpose of objecting

to the transaction of any business because the meeting is not lawfully called or

convened. In addition, a Trustee may submit a written waiver of notice, which may be an

electronic communication.

e) Action by Written Consent. Any action required or permitted to be taken

pursuant to Board authorization may be taken without a meeting if, before or after the

action, all Trustees eligible to vote consent to the action in writing, which writing may be

made by electronic communication.  Written consents shall be filed with the minutes of

the Board’s proceedings.

f) Quorums. Presence in person of one-third of all voting Trustees shall constitute a

quorum at any meeting of the Board.

g) Participation By Telephone or Other Communication Equipment. A Trustee may

participate in all annual, regular, or special meetings of the Board by conference

telephone or similar means of communication by which all persons participating in the

meeting may communicate with each other, provided all participants are advised of the

communications equipment and the names of the participants in the conference are

divulged to all participants.  Participation in a meeting pursuant to this provision

constitutes presence in person at the meeting.

h) Voting by Proxy. A Trustee may not authorize another person to act for such

trustee.

Section 11. Powers of the Board



a) Election of Officers of the Corporation. The Officers of the Corporation shall

consist of a President, Secretary, Treasurer, a Chair of the Board, and, if desired, one or

more Vice Presidents, assistant officers, and such other officers as may be determined

by the Board. The President, Secretary, Treasurer, and Chair shall be elected by the

Board. The President shall appoint the Vice Presidents and such other Officers and

Assistant Officers of the Corporation. Two or more offices may be held by the same

person, but an Officer shall not execute, acknowledge, or verify an instrument in more

than one capacity if the instrument is required by law or the terms of the contract to be

executed, acknowledged, or verified by two or more officers. An Officer elected or

appointed as herein provided shall hold office for the term for which the Officer is

elected or appointed and until a successor is elected or appointed and qualified, or until

the resignation or removal of the Officer.

b) Election of Trustees. The Board shall elect Trustees in accordance with Article I of

these bylaws.

c) Election of the President. The Board shall elect the President of the Corporation

in accordance with Article II of these bylaws.

d) The Annual Budget. The President and Officers of the Corporation, working with

the Chair of the Finance and Budget, and Investment Committees, shall prepare the

annual budget in accordance with the policies and guidelines approved by the Board,

and submit the proposed budget to the Board for its consideration and approval at the

fall meeting prior to the beginning of the next fiscal year.

e) Corporate Officer Compensation and Performance Review. The performance and

compensation of the President and all administrative officers of the Corporation shall be

reviewed by the Presidential Review and Compensation Committee during the annual

performance review of the President. The performance and compensation of the

President shall be presented to the Board for review and approval at the meeting

immediately following the review process.

f) Power to Fill Vacancies. The Board shall have the power to fill any vacancy in any

Trustee office occurring for any reason whatsoever.

g) Delegation of Authorities and Duties of Trustees. For any reason deemed

sufficient by the Board, whether occasioned by absence or otherwise, the Board may

delegate all or any of the authorities and duties of any Trustee to any other Trustee, but



no Trustee shall execute, acknowledge or verify any instrument in more than one

capacity.

h) Power to Borrow Money. The Board shall have full power and authority to

borrow money whenever, in the discretion of the Board, the exercise of such power is

deemed appropriate and in the general interests of the Corporation. In such case, the

Board may authorize the proper officers of the Corporation to make, execute, and

deliver in the name and behalf of the Corporation such notes, bonds, and other

evidence of indebtedness as the Board shall deem proper. The Board shall also have full

power to mortgage the properties and create proper liens on assets of the Corporation,

or any part thereof, as security for such indebtedness.

i) No Limitation on Power and Authority. The foregoing enumeration of powers

shall not be deemed to be in limitation of any other powers and authority conferred by

law upon the Board of a Michigan non-profit corporation.

ARTICLE II - OFFICERS OF THE CORPORATION

Section 1.  Chair of the Board of Trustees

The Nominating and Governance Committee, in consultation with the President and the current

Chair of the Board, shall encourage, promote and present for election to the entire Board,

candidates for the Chair position.

The Chair of the Board shall be elected at the annual meeting of the Board from its own

membership and shall serve for an initial term of two years, or until his or her successor is

elected and takes office.  The initial term of the Chair may be extended for two additional

one-year terms upon approval of a majority of the Board, up to a maximum of four years of

service as Chair. The Chair shall preside at all meetings of the Board and the Executive

Committee at which the Chair is present. Whenever the Board meets in executive session and

for each meeting of the Executive Committee, the Chair shall appoint a secretary pro tem, who

shall prepare a full and accurate record of all actions taken at such meeting and, after approval

of that record by the Chair, forward copies to all members of the Board.  Except where

membership on a committee is specified by these Bylaws, the Chair shall appoint the chairs and

members of all standing and additional committees of the Board and shall himself or herself be

an ex-officio member of all such committees. Committee chairs may not serve more than four

consecutive one-year terms, although, in extraordinary circumstances as determined by the

Chair, such provision may be extended to a fifth consecutive one-year term subject to approval



by the Nominating and Governance Committee. The Chair serves as the sole spokesperson for

the Board.

Section 2.  President of the Corporation

a) Election of the President. The President of the Corporation shall be elected by

the Board to serve at the pleasure of the Board for such term of years as it may at its

discretion determine; provided however, that action to elect a President or to remove

him or her from office may be taken only by the affirmative vote of the majority of all

Trustees then in office and entitled to vote.

b) Responsibilities of the President. The President is the chief executive officer of

the Corporation.  Reporting to the Board and serving as a member of the Board, the

President leads the Corporation by directing all operations and programs, including the

evaluation of existing programs and development of new programs; the administration

of fiscal, human and physical resources of the Corporation; and the development and

management of strategic initiatives that ensure the long term strength of the

Corporation. The President serves as the chief spokesperson on behalf of the

Corporation, and for its efforts in the arts and arts education nationally and

internationally. The President is responsible for communicating the goals and policies of

the Board to the Corporation’s employees; evaluating the impact of policies and

achievement of goals and reporting those to the Board; and working with the

Corporation’s employees and the Board to develop new goals, directions and policies

that meet the needs for the Corporation and its mission. The President serves as an

ex-officio member of the Board, and is an ex-officio member of all committees of the

Board, except the Presidential Review and Compensation Committee.

c) Review of the President. The President of the Corporation shall be reviewed

annually by the Presidential Review and Compensation Committee.

Section 3. Secretary of the Corporation

The Board shall elect a corporate secretary to serve at the pleasure of the Board. The Secretary

shall perform the duties customarily attendant to the office of secretary. The Secretary shall

attend all meetings of the Board, and at the discretion of the Chair, attend executive sessions of

the Board. The Secretary shall maintain official record books of the Corporation, including true

minutes of the proceedings of all such meetings. Promptly following each such meeting, the

Secretary shall prepare a draft of such minutes and forward them to each member of the Board



for subsequent formal approval.  The Secretary shall maintain the seal of the Corporation and

affix the corporate seal to all instruments where its use is required. The Secretary shall give all

notices required by statute, bylaw, or resolution.  The Secretary shall perform such other duties

as may be delegated to the Secretary by the President or the Chair of the Board.

Section 4. Treasurer of the Corporation

The Board shall elect a treasurer to serve at the pleasure of the Board. The Treasurer shall have

charge and custody over corporate funds and securities; keep accurate books and records of

corporate receipts and disbursements; deposit all moneys and securities received by the

Corporation at such depositories in the Corporation’s name that may be designated by the

Board; complete all required corporate filings; and perform all duties incident to the office and

other duties assigned by the President or the Board.

ARTICLE III – STANDING COMMITTEES OF THE BOARD OF TRUSTEES

Section 1.  Executive Committee

The Chair will annually appoint an Executive Committee, which shall include the Chair of

the Board, the Vice Chairs, the President of the Corporation, and the Chairs of the Standing

Committees. If a Standing Committee Chair is unable to attend an individual Executive

Committee meeting, a Standing Committee Vice Chair may attend as a voting member of

the Executive Committee at the invitation of the Executive Committee Chair. In addition,

the Chair may invite the chair of a Board Task Force, Ad Hoc Committee, or Board

Working Group to participate as a non-voting member, if appropriate to the agenda.

The purpose of the Executive Committee is to promote enhanced communication between

the President, the Board and its committees, to provide the President with a sounding board

on current and strategic issues, and to strengthen Board leadership and development. The

Executive Committee will generally meet prior to each regular Board meeting to provide

input regarding the meeting agenda and schedule, strategic priorities, and current issues, and

at such other times as the Chair shall determine.

When a quorum of the full Board is not available or feasible by special meeting or otherwise,

within the limits prescribed by these bylaws and the law, the Executive Committee may

exercise all powers and authority of the full Board in the management of the Corporation;

provided however, the Executive Committee shall not have the power to borrow money or



create any liability whatsoever on behalf of the Corporation without express authorization of

a majority of the full Board. Any action of the Executive Committee shall be electronically

reported to each Trustee as soon as feasible, and formally to the Board of Trustees at the

next meeting of the Board.

Section 2.  Finance and Budget Committee

The Chair shall appoint a Finance and Budget Committee comprised of no fewer than three

Trustees. The duties of the Finance and Budget Committee include preparing long-term financial

plans for the Corporation; recommending proposed policies, assumptions, and guidelines that

guide the Corporation and its finances; reviewing the budget, applicable financial reports, and

capital projects. The Finance and Budget Committee shall meet no fewer than three times each

year. The Chair of the Finance and Budget Committee may, if he or she deems necessary, call an

executive session of the Committee. Aside from members of the Committee who are Board

members, executive session attendance is at the discretion of the Committee Chair.  The Chair

of the Finance and Budget Committee shall serve on the Investment Committee.

Section 3. Investment Committee

The Chair shall appoint an Investment Committee comprised of no fewer than three Trustees.

The duties of the Investment Committee include articulating and recommending the

Corporation’s investment policy; recommending the appointment of an Investment Advisor for

the Corporation; and reviewing the performance of the Corporation’s investment portfolios as

well as the performance of the Investment Advisor. The Investment Committee shall meet no

fewer than three times each year. The Chair of the Investment Committee may, if he or she

deems necessary, call an executive session of the Committee. Aside from members of the

Committee who are Board members, executive session attendance is at the discretion of the

Committee Chair.  The Chair of the Investment Committee shall serve on the Finance and

Budget Committee.

Section 4. Audit and Risk Management Committee

The Chair shall appoint an Audit and Risk Management Committee comprised of no fewer than

three Trustees; at least one shall be a financial expert. At each annual meeting of the Board, the

Audit and Risk Management Committee shall recommend an independent certified public

accountant to act as auditor. The independent auditor shall deliver to the Board certified

financial statements of the Corporation together with its opinion of the financial statements

and management practices based on the external audit.  Prior to final delivery of the audited



financials and opinion of the auditor to the Board, the Audit and Risk Management Committee

shall meet with the auditors and members of management to review the audit.  Such meeting

shall include an executive session at which no members of management are present. The role of

the Audit and Risk Management Committee will additionally include oversight of the

Corporation’s risk management efforts, including, but not limited to, issues arising from

whistleblower complaints and issues arising from the Corporation’s ongoing human resources

management.

Section 5. Nominating and Governance Committee

The Chair shall appoint a Nominating and Governance Committee comprised of no fewer than

three Trustees. The Nominating and Governance Committee shall nominate Officers of the

Corporation for election to serve during the ensuing year; consult with the Chair regarding the

nomination of Vice Chairs of the Board; review the performance of Trustees whose terms are

ending; nominate those Trustees eligible and qualified to continue for another term as these

Bylaws allow; evaluate and nominate retired trustees for election as Emeritus or Life Trustees;

seek and nominate properly qualified individuals to serve as Trustees and fill vacancies on the

Board.  The Nominating and Governance Committee is also responsible for appropriate review

and revision of the Bylaws of the Corporation, with any changes or amendments to be approved

by the Board in accordance with Article V of these Bylaws.

Section 6. Communications and Engagement

The Chair shall appoint a Communications and Engagement Committee comprised of no fewer

than three Trustees. The objective of the Communication and Engagement Committee is to

provide creative ideas and helpful assistance to the leadership of the Corporation on all matters

having to do with building the brand, reputation, and reach of the Corporation. The Chair of the

Communications and Engagement Committee may, if he or she deems necessary, call an

executive session of the Committee.  Aside from members of the Committee who are Board

members, executive session attendance is at the discretion of the Committee Chair.

Section 7. Philanthropy

The Chair shall appoint a Philanthropy Committee comprised of no fewer than three Trustees.

The objective of the Philanthropy Committee is to provide leadership on behalf of the Board for

the Corporation’s fundraising activities. At the discretion of the Chair, the Committee may

include two Vice Chairs, one who takes principal responsibility for the Board’s involvement in

the Interlochen Fund and other annual fundraising activities, and another who takes principal



responsibility for any capital campaign activity of the Corporation. The Philanthropy

Committee’s responsibilities include reporting all fundraising data and feedback to the Board at

least twice a year.  The Chair of the Philanthropy Committee may, if he or she deems necessary,

call an executive session of the Committee. Aside from members of the Committee who are

Board members, executive session attendance is at the discretion of the Committee Chair.

Section 8. Diversity, Equity, and Inclusion

The Chair shall appoint a Diversity, Equity, and Inclusion Committee. The Committee will

propose Diversity, Equity, and Inclusion (DEI) goals for the Board of Trustees and monitor

progress toward such goals as are approved by the Board. The Committee will also work with

the Administration to set DEI goals for the Interlochen Arts Academy student body, Arts Camp

participants, faculty, and staff and assist the Administration in monitoring progress toward goals

the Administration has established. The Committee shall meet no fewer than three times each

year and will be comprised of one representative from each of the Standing Committees of the

Board. The Committee’s Chair and Vice-Chair shall be designated by the Chair of the Board. The

Committee Chair may, if he or she deems it necessary, call an Executive Session of the

Committee. Aside from members of the Committee who are Board members, executive session

attendance is at the discretion of the Committee Chair.

Section 9. Presidential Review and Compensation Committee

The Chair shall appoint a Presidential Review and Compensation Committee comprised of the

Chair, who will serve as Chair of the Presidential Review and Compensation Committee, and no

fewer than three additional Trustees. In a year in which there have been two different Chairs of

the Board, the immediate past Chair may, at the invitation of the Committee, serve in a

non-voting advisory capacity in addition to the current Chair. The Chair of the Audit and Risk

Management Committee will serve, ex-officio, as a voting member of the Presidential Review

and Compensation Committee.

a) Goals and Objectives.  The President of the Corporation shall be reviewed

annually by the Presidential Review and Compensation Committee. Each year no later

than sixty days into a fiscal year, the Board, in consultation with the President, will

establish and approve written performance goals and objectives for the year against

which the President's performance for the coming year will be evaluated.

b) Performance Review. Within ninety days of the end of the fiscal year, the

Presidential Review and Compensation Committee will conduct an evaluation and



review of the President’s performance during the year. In performing the President’s

annual review, the Presidential Review and Compensation Committee will seek input

from members of the Board on a confidential basis. The President’s review will assess

the President’s performance against the goals and objectives established for the year. In

addition, the review will evaluate the President’s report of the departments and the

Officers of the Corporation, and a review of the President’s and Vice Presidents’

compensation. An executive summary of the review of the President and the President’s

compensation recommendations will be submitted to the Board for its review and

approval at its next regular meeting following the review process.

c) Compensation Review. Within ninety days of the end of the fiscal year, the

Presidential Review and Compensation Committee will evaluate the President’s

compensation and terms of employment and make recommendations to the Board for

its approval. The Chair will negotiate the terms of the President’s new contract. During

the pending term of the President’s contract, no change to compensation or terms of

employment may be made without board approval.

Section 10. Additional Committees of the Board

The Board may by resolution establish such additional committees from time to time as it shall

deem appropriate to assist the Board in the execution of its duties to oversee programs,

operations, and activities of the Corporation. The Board shall define the powers, duration, and

responsibilities of such committees when they are established.

Section 11.  Oversight of Interlochen Public Radio

The Board is charged by the Federal Communications Commission with responsibility to oversee

the policies and administration of Interlochen Public Radio (“IPR”). Responsibility to review and

assess operations of IPR may be delegated to a committee of the Board, provided each year

such committee reports its assessment to the Board.

Section 12. Non-Trustee Committee Appointments

The Chair may from time to time appoint non-Trustee individuals with special expertise to serve

on one or more Committees of the Board (other than the Executive Committee, the Nominating

and Governance Committee and the Presidential Review and Compensation Committee)

provided that (a) service of any such non-Trustee on a Committee shall be limited to three



consecutive one-year terms, and (b) the number of such non-Trustees appointed to a given

Committee shall not exceed 25% of the total membership of such Committee. Such

non-Trustees will have voting rights on the given Committee. Non-Trustee appointments are in

addition to the requisite number of Trustees for each committee set forth in these bylaws.

Section 13. Voting Rights of Committee Members

Each member of a Committee shall have full voting rights within the Committee.

Section 14. Quorums

Presence in person, or by telephone or other communication equipment, of one-third of all

Committee members shall constitute a quorum at any Committee meeting.

ARTICLE IV - EXECUTION OF INSTRUMENTS

Section 1.  Checks and Drafts

All checks, drafts, and orders for payment of money by the Corporation shall be made in the

name of the corporation and shall be signed, and if necessary countersigned, by such Officers or

Trustees as the Board shall from time to time designate for that purpose.

Section 2.  Contracts and Conveyances

The Board shall have the power to designate the officers and agents who shall have authority to

execute any instrument on behalf of the Corporation. When the execution of any particular

contract, conveyance, or other instrument has been authorized by the Board without identifying

which officer or officers may execute, then the President or any Vice President and the

Secretary may execute the same in the name and on behalf of the Corporation and may affix

the corporate seal thereto, provided such action does not violate any policy or limitation

regarding levels of authority to bind the Corporation.

ARTICLE V - AMENDMENT OF BYLAWS

Section 1. Amendment of Bylaws

These Bylaws may be amended, altered, or repealed at the annual meeting or any regular or

special meeting of the Board at which a quorum is present by the affirmative vote of a majority



of Trustees present and entitled to vote if notice of the proposed amendment, alteration, or

repeal is contained in the notice of the meeting.

Section 2. Adoption and Authority

Unless otherwise provided by the Board resolution adopting an amendment to the Bylaws,

amendments and revisions of these Bylaws that are validly approved take effect immediately at

the time of approval, and supersede any and all other versions of the Bylaws.

ARTICLE VI - INDEMNIFICATION

Section 1. Right to Indemnification

The Corporation shall indemnify any person who was or is a party, or threatened to be made a

party, to any threatened, pending, or completed action, suit, or proceeding, whether civil,

criminal, administrative, or investigative and whether formal or informal, other than an action

by or in the right of the Corporation, by reason of the fact that the person is or was a Trustee,

Officer, employee, or agent of the Corporation, against expenses (including reasonable attorney

fees), judgments, penalties, fines, and amounts paid in settlement actually and reasonably

incurred by the person, including advance payments toward same (provided that any amount so

advanced must be repaid to the Corporation if, in the final disposition of the action, suit, or

proceeding, it is ultimately determined that the person is not entitled to be indemnified by the

Corporation), if the person acted in good faith and in a manner the person reasonably believed

to be in or not opposed to the best interests of the Corporation, and with respect to any

criminal action or proceeding, had no reasonable cause to believe that the conduct was

unlawful.   The foregoing indemnification shall be effective only to the extent that such

expenses, judgments, penalties, fines and amounts paid in settlement are in excess of the

insuring provisions of any liability policy purchased and maintained for such liabilities.

Section 2. Determination of Good Faith

The determination of whether a person acted in good faith and in a manner the person

reasonably believed to be in or not opposed to the best interest of the Corporation, shall be

made by the Board by a majority vote of a quorum of Trustees who are not parties to such

action, suit or proceeding. If a quorum of disinterested Trustees is not obtainable, or if the

Trustees so direct by majority vote, such determination of good faith may be made by

independent legal counsel in written opinion. Nothing herein contained shall limit the right of



the Board to refer such question to a court of competent jurisdiction for determination of such

issues.

Section 3. Continuing Rights

The indemnification provided in this Article shall continue to those persons who cease to be a

Trustee, Officer, employee, or agent of the Corporation and shall inure to the benefit of the

heirs and personal representatives of such persons. In the event any provision of this Article

shall conflict with any provision of the Articles of Incorporation of the Corporation, the provision

of the Articles of Incorporation shall be controlling.

Section 4. Non-exclusivity; Limit of Indemnity.

The indemnification or advancement of expenses provided under this Article is not exclusive of

other rights to which a person seeking indemnification or advancement of expenses may be

entitled under a contractual arrangement with the Corporation. However, the total amount of

expenses advanced or indemnified from all sources combined shall not exceed the amount of

actual expenses incurred by the person seeking indemnification or advancement of expenses.

Section 5. Permissive Indemnification

The Corporation may, to the extent authorized from time to time by the Board, grant rights to

indemnification and to the advancement of expenses to any employee or agent of the

Corporation to the fullest extent of the provisions of this Article with respect to the

indemnification and advancement of expenses of trustees and officers of the Corporation.

ARTICLE VII – ETHICAL CONDUCT AND CONFLICTS OF INTEREST POLICY

Section 1. Conflicts of Interest

The Board shall adopt and maintain a Conflict of Interest Policy, the purpose of which is to

protect the Corporation’s interest when it is contemplating entering into a transaction or

arrangement that might benefit the private interest of a Trustee or Officer of the Corporation.

Such policy is intended to supplement but not replace any laws governing conflicts of interest

applicable to non-profit and charitable corporations. The implementation of and compliance

with the policy shall be the obligation of the Officers and Trustees of the Corporation. Officers



and Trustees shall each year sign a Statement of Compliance that will be kept on file by the

Secretary of the Corporation.

a. A conflict of interest arises when a Trustee or that person’s relative or business

(a) stands to gain a financial benefit from an action the Corporation takes or a

transaction into which the Corporation enters; or (b) has another interest that impairs,

or  could be seen to impair, the independence or objectivity of the Trustee in discharging

their duties to the Corporation.

b. Whenever a Trustee or officer has a financial or personal interest, as defined in

paragraph b., in any matter coming before the board of trustees, the affected person

shall a) fully disclose the nature of the interest and b) withdraw from discussion,

lobbying, and voting on the matter. Any transaction or vote involving a potential conflict

of interest shall be approved only when a majority of disinterested trustees determines

that it is in the best interest of the corporation to do so. The minutes of meetings at

which such votes are taken shall record such disclosure, abstention, and rationale for

approval.

Section 2. Ethical Conduct; Confidentiality.

The Board expects all its members to exhibit the highest ethical and moral standards at all times

as representatives of the Corporation. The Board also expects all its members to protect the

integrity, actions, and reputation of the Board and the Corporation, and hold confidential all

deliberations, conversations, documents, financial information, or other such information given

to the Board during or after their service as a Trustee. Officers and Trustees shall each year sign

a Confidentiality Acknowledgment and Agreement that will be kept on file by the Secretary of

the Corporation.


