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BY- LAWS CF THE
H LL RAIFORD BULLARD SCHOLARSH P FUND, 1INC.
ARTI QLE |
NAME
Section 11 NAME OF CRGANLZATION  The nane of this

?r gani zation shall be the HI| Raiford Bullard Schol arshi p Fund,
nc.

Section 1.2 BOJNDARES. The boundaries organi zation shall be
wthin the United States of Anerica.

ARTI OLE 11
PURPCBEES

Section 2.1 PURPCBES

The Purpose of this organization shall be:

A The corporation will provide services, prograns and resources
to persons in the area of financial aid via schol arships to
students, regardl ess of race, creed or gender, with goals and
aspirations to attend school s of higher |earning.

B. Said organi zation is organi zed excl usively for charitabl e,
religious, educational, and scientjfic_gurposes, i ncl udi ng
for such purposes, the naking of distributions to
organi zations that qualify as exenpt organi zations under
section 501(c)(3) of the Internal Revenue Code, or
correspondi ng section of any future federal tax code.

C No part of the net earni ng_s of the organization shall inure
to the benefit of, or be distributional to its nenbers,
trustees, officers, or other private persons, except that the
organi zation shall be authorized and enpowered to pay
reasonabl e conpensation for the services rendered and to nake
Payrrenj[s and distributions in furtherance of the purposes set

orth in the purpose clause hereof. No substantial part of
the activities of the organization shall be the carrying on
of propaganda, or otherw se attenpting to influence _

l egislation, and the organi zation shall not participatein,
or intervene in (including the publishi nﬁ or distribution of
statenents) any political canpal gn on behal f of any candi date
for public office. Notw thstandi ng any other provision of
this docunent, the organization shall no carry on any ot her
activities not permtted to be carried on (a) an
organi zation exenpt fromfederal income tax under section
501(c)(3) of the Internal Revenue Code, correspondi ng section
of any future federal tax code, or ﬁb) by an organi zati on,
contributions to which are deducti bl e under section 170(c)(2)
of the Internal Revenue Code, or correspondi ng section of any
future federal tax code.

D. Tosolicit and receive grants, contributions, dues, and ot her




property, to enter into contracts, to engage needed personnel
and/or services, and to transfer, hold and invest such real

property as may be required to carry out the purpose of this
organization.

ARTICLE III
DIRECTORS

Section 3.1 BOARD OF DIRECTORS

The Board of Directors:

A. Shall consist of at least five (5) active members who shall
be elected at the annual meeting i n accordance with the terms
of Article 111, Section 3.5 plus the additional Director as
specified in Section 4.1{C)y. Any Director may be removed at
any time by vote of majority of the Directors.

B. The Directors of the corporation and its statutory agent
shall be its only members.

Section 3.2 TERM OF OFFICE

Voting Board Members: With the exception of the Director as
Sﬁecified in Section 4.1(C), the term of office for a member of
the Board shall be three years. An individual may serve no more
than two consecutive three-year terms as an officer of the
Board. No person shall serve on the Board more than four (4)
consecutive terms (12) years.

Section 3.3 RESPONSIBILITIES

The Board of Directors shall be responsible for maintaining the
financial integrity of the organization. The Board of Directors
shall be responsible for establishing policy, procedures, and
programs for the organization and for taking other action to
Insure the fiscal integrity of the organization. 1t will also
be the duty and responsibility of the Board of Directors to
solicit donations and contributions for the organization,
approve the annual budget and approve annual plans of operation,
which may include developing and approving long range plans. In
addition, the Board of Directors will evaluate effectiveness and
approve projects of substantial activity and/or risk.

Section 3.4 VACANCIES

Vacancies shall be filled by the Board upon recommendation of
the Nominating Committee. Any member elected to fill a vacancy
created prior to a general election shall serve for the
unexpired term of the predecessor.

Section 3.5 MEETINGS

A. Annual Meeting. The annual meeting of the Board of Directors
shall be held in August of each year.

B. Regular Board Meeting. Meetings of the Board shall be held at
the call of the President or, in his/her absence or
disability, by the Vice-president. The Board shall meet at




least quarterly during the year. These meetings may be held
telephonically, via conference call.

C. Quorum. A quorum of any meeting of the Board shall be one-
half plus one of the active members. Any action or vote by
the majority of those present shall be the action of the
Board.

D. Absence. Absence of a Director from three meetings without an
acceptable reason to the President may be considered as a
resignation from the Board.

E. Special Meetings. Special meetings of the Board to address a
special issue may be called upon the request of the President
or a majority of the voting Directors.

Section 3.6 NOTICES

Written notices stating the time and place of all meetings,
annual, regular or special, shall be delivered to each Director
no fewer than ten (10) days in advance of the meeting.

ARTICLE 1V
OFFICERS

Section 4.1 OFFICERS

A. The Officers shall be: President, Vice-president, Treasurer
and Secretary.

B. All Officers shall be elected from the voting members of the
Board of Directors.

C. The President shall remain a voting member of the Board of
Directors for one year after his/her term as President has
expired.

Section 4.2 ELECTION AND TERM
The Officers shall be elected for a term of one year by the
Board of Directors at the annual meeting.

Section 4.3 PRESIDENT:

The President shall have such duties and powers as are vested in
the office by law and custom and as may be determined from time
to time by the Board of Directors, except as otherwise provided

by these By-Laws, the Articles of Incorporation and the laws of
various states.

The President shall:
A. Chair meetings of the Board of Directors.

B. Serve on and chair the Executive Committee meetings.




C. APpo_i nt the Nomnating Coomttee with approval of the Board
of Drectors.

D. Serve on all Commttees as an ex-officio voting nenber,
except the Nomnating Commttee where he/she shall serve as
an ex-of fi ci o non-voting nenber.

Section 4.4 M CE- PRES| DENT,

The Vi ce-president shall serve on the Executive Coormttee. In
addi tion, he/she shall performsuch duties as the Board of

D rectors may prescribe and, in the absence or i nabi |It%/ of the
President, performthe duties and exerci se the powers of that
office as prescribed by the Board of Directors.

Section 4.5 TREASURER
The Treasurer shall serve on the Executive Committee. He/she
shal | keep or cause to be kept and nmai ntai ned accurate financi al
records of the financial transaction of Gganization. The
Treasurer will keep or cause to be kept an accurate account of
all receipts and di sbursenents, and be responsible to see that
all nonies, securities and other valuable effects in the nane of
t he organi zati on be deposited in such depositories as nmay be,
designated for that purpose by majority vote of the Drectors.
In addi tion, the Treasurer shall disburse funds as may be
or dered b{) majority vote of the Drectors and/or within an
appr oved budget, taking proper vouchers for such di sbursenents.
He/she shal|l render to the President at the regul ar neeting of
the Drectors, or whenever requested by the President, an
account of all transactions and/or financial condition of the
Qgani zation. The Treasurer shall oversee Board i ndemification
insurance and all other insurance in force. The Treasurer shall
be authorized to sign all disbursenments al ong with the President
and Vice-president. Al disbursenents will need at |east two
(2) of the required signatures.

Section 4.5 SECRETARY:

The Secretary shall serve on the Executive Conmttee. He/she
shal | keep or cause to be kept a book of the mnutes and records
of all neetings of the Board of Drectors and the Executive
Commttee, as well as the naintenance of all books and records
of the Oganization. |In addition, the Secretary shall keep or
cause to be kept an accurate |ist of the names and addresses of
all Drectors. The Secretary shall al so nai ntai n attendance
records at all neetings of the Drectors and Executive
Commttee, and PI ve such notices as nay be required by statute,
By-Laws or resolution, and will performsuch other duties as may
be assigned by the Board of Drectors.

Section 4.7 EXEQUTI VE D RECTCR _

The Executive Drector shall be appointed by the Board to serve
at its pleasure. 1t shall be the responsibility of the D rector
to represent the Grganization and to superintend all of its
operations including staff, prograns, fiscal nanagenent, devel op




witten short and |ong range agency goal s and assist in settin
Egl icies and i npl enent the Board adopted/approved policies. The

ecutive Drector shall be an ex-officio non-voting nenber of
all coomttees.

ARTI OLE V
GOW TTEES

COM TTEES. It shall be the responsibility of the President to
aﬁpm nt Standing or Special Conmittees to carry out the work of
the OQganization. GCommttees shall have such powers and duties
as are granted to them these By-Laws and the D rectors.
Commttee mnutes shall be submtted to the Drectors for

i nformation, discussion and action at the next Board rneeti ng.
Conm t t ee nenbershi p nay include Board nenbers and
representatives of the community at |arge.

Section 5.1 STAND NG GOMW TTEES _
Standing Commttees as the Board of Drectors may deem necessary

shal | be appointed and their duties determned by the Board of
D rectors.

5.1.1 EXEQUTI VE COM TTEE: _ _
A The Executive Coomttee shall consist of the Gficers. The
Executi ve Conmittee shall be chaired by the President.

B. The Executive Coomittee shall neet upon the request of the

President or, in his/her absence or inability, of he vice-
Presi dent .

C. Menbers of the Executive Conmttee shall serve for terns of
one year each. Such termshall expire at the next annual
neet | ng.

D. The Executive Commttee shall exercise the powers and
authority of the Drectors in the managenent of the
organi zation's busi ness between neetings of the Directors.

E. A vote or action of the najority of the nenbers present shall
be the vote or action of the Coomttee and shall be presented
to the Board for ratification.

F. The Executive Commttee may nake recomendations to the Board
wWth respect to any natter it considers appropriate for Board
action, and may advise the (ficers in any natter on which
the Commttee consi ders such advi se to be appropri ate.

G The Executive Coomttee shall not have authority to change
maj or policy that goes b_e%/pnd the current and ordinary
busi ness, except as specifically del egated by the Drectors.




H The Executive Coonmttee shall performsuch other duties as
nmay be delegated by the Board. Formal witten mnutes of all

its nmeetings shall be kept and presented to the Board at the
next Board neeting.

Section 52 THE BY- LAWS GOW TTEE;

The By-Laws Commttee shall reviewthese By-Laws at | east every
Two (2) years. This commttee shall reviewall anendnents
recommended by the Board, Commttees and/ or nenbers, and nake
recommendati ons to the Board for approval .

Section 5.3 SPEA AL COW TTEES:

G her Special Conmttees nay be established by the Board and
neet onan as needed basis.

Section 5.4 THE NOM NATI NG GOW TTEE

The Nomnating Conmttee shall nomnate nenbers to the Board.
The Nomnating Conmttee shall prepare a slate of (ficers_and
menbers of the Board for election at the annual neeting. The
slate shall be el ected at the annual neeting. Vacancies shall
be filled as indicated in Section 3.4.

A The Nomnating Conmttee shall consist of three nenbers

appoi nted by the President and approved by the Board of
D rectors.

B. Menbers of the Nomnating Conmttee shall be appointed
annual l'y. Menbers of the Nomnating Conmttee can serve two

consecutive terns. Such termshall expire at the annual
meet i ng.

ARTIQLE M
FI SCAL YEAR

Section 6.1 FI SCAL YEAR

The Fiscal year of this organization shall be fromJanuary 1st
t hrough December 31st.

ARTI QLE M |
| NDEMN FI CATI ON OF D RECTCRS, CFFI CERS
EMPLOYEES, ACENTS AND VOLUNTEER

Section 71 ACIIONS IN THE BEST | NTEREST GF THE CRGAN ZATI O\
The HII Raiford Bullard Schol arshi p Fund shal I have t he power
to indemni fy any person who was or is party or is threatened to
be nade a party to any threatened, pendi ng or conpl eted action,
suit or preceding, whether civil, crimnal, admnistrative or

i nvestigative(other than an action by or in the right of the
or gani zat i on?_, by reason of the fact that he/she is or was a
Drector, (ficer, enpl oyee, non-director vol unteer or agent of
the organi zation, or Is or was serving at the request of the
organi zation, as a corporation, business corporation, _
partnership, joint venture, trust or other enterprise, against




expenses (including attorney's fees), judgnents, fines, and
anounts paid in settlenents actual 'y and reasonably believed to
be in or not opposed to the best interest of the G ganization
and, with respect to any crimnal action or proceed ng, had no
reasonabl e cause to bel i eve his/her conduct was unlawful . The
termnation of any action, suit or |oreced| ng by judgnent, order,
settlement, conviction, or upon a plea of nolo contendere or its
equi val ent, shall not of itself create a presunption that the
person did not act in good faith and in a nanner whi ch he/she
reasonabl y believed to be in or not op{oosed to the best interest
of the organi zation and, with respect to any crimnal action or
prloc\;e\tedﬂ ng, had reasonabl e cause to believe that the conduct was
unl awf ul .

ARTICLE M | ]
GONFLI CT G- | NTEREST

Section 8.1 STATEMENT CF PAICY: _

[t 1s the policy of the Goganization that all Oficers, _
Drectors, Coomttee menbers and enpl oyees of the organi zation
shal | avoid any conflict between their own respective indivi dual
interests and the interests of the Gganization in any and all
actions taken by themon behal f of the G ganizationin their
respective capacities.

ARTI CLE | X
D STR BUTI ON GF ASSETS | N THE
BEVENT G- DO SSALUTT CN

Section 9.1 DO STR BUTION GF ASSETS IN THE EVENT CF DO SSALUTT O\
Uﬁon the dissolution of the corporation, the Board of Drectors
shal |, after paying or making provision of the paynent of all
the liabilities of the corporation, dispose of all the assets of
the corporation exclusively for the purposes of the corporation
I n such manner, or to such organi zation or organi zations

or P_an! zed, and operated exclusively for charitable, educational,
religious, or scientific purposes as shall at the tine qualify
as an exenpt organi zation or organi zations under section
501(c)(3) of the Internal Revenue Code or 1986 (or the
correspondi ng provi si on of an¥_ future Lhited States I nternal
Revenue Law) as the Board of Trustees shall determne. Any such
assets not so disposed of shall be disposed of by the AQrcuit
Court of the county in which the principal office of the

cor ﬁoratl on is then | ocated, exclusively for such purposes or to
such organi zation or organi zations, as said Court shall

determne, which are organi zed and operat ed excl usi vely for such
pur poses.

ARTI ALE X
LIABILITY

Section 10.1 VAOUNTEER D RECTCR LI ABI LI TY: _
Except as otherw se provided by Taw, a volunteer director of the
corporationis not personally liableto the corporation or its

7



members for monetary damages for a breach of the director's
fiduciary duty. The corporation assumes all liability to any
person other than the corporation or its members for all acts or
omissions of a volunteer director incurred in the good faith
performance of his or her duties as a director.

Section 10.2 LIABILITY:

The Corporation assumes the liability for all acts or omissions

of a non-director volunteer, provided that:

aA. The volunteer was acting or reasonably believed he or she was
acting within the scope of his or her authority:

B. The volunteer was acting in good faith:

¢. The volunteer's conduct did not amount to gross negligence or
willful and wanton misconduct:

D. The volunteer's conduct was not an intentional tort; and

E. The volunteer's conduct was not a tort arising out of the
ownership, maintenance or use of a motor vehicle as described
in the Michigan Nonprofit Corporation Act.

ARTICLE X |
AVENDVIENTS AND EHFECTIVE DATE

Section 11.1 BY4AWS AMENDMENTS:

A1l By-Lav amendments shall be referred to the By-Lavs Committee
for review and recommendation to the Board. Proposed changes
must be submitted to the Board in writing at least 30 days prior
to the next scheduled meeting. Adoption of an¥ amendment
requires an affirmative vote of the majority of the Board.

Section 11.2 EFECTIVE DATE:

These By-Laws shall take immediate effect upon their adoption by
the Board of Directors. Those Officers and Directors holding
office as of the date of such adoption shall serve in such
capacity until the next annual meeting of the Board unless
specifically prohibited i n these By-Laws.
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gylyester Benja.’nﬁ, Executive Director  Date

Charles Loftland, President Date
Annelga Weaver, Vice-president Date
Linda Mitchell, Secretarv Date
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Pameia White, Treasurer Date
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