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ARTICLE I: MISSION

The Ann Arbor Area Community Foundation is a community trust organized to enrich
the quality of life in the Ann Arbor area. It shall do this by:

2.1

2.2

3.1

(a) Encouraging interest in charitable giving, and providing a flexible vehicle
for donors with varied philanthropic interests. The Foundation serves as a
steward for individuals, families, foundations and organizations that
entrust assets to its care.

(b) Receiving and managing funds to build a permanent endowment for needs
of our community. It shall use these resources wisely and efficiently to
respond to emerging and changing needs and to sustain existing
organizations and institutions through grants for education, arts and
culture, health, social services, community development, civic affairs and
the environment.

(©) Acting as a leader of the local philanthropic community, identifying and
exploring important needs and concerns, addressing serious problems, and
shaping effective responses.

ARTICLE II: ORGANIZATION

Organization. The Foundation is organized on a directorship basis. The
Foundation will, at all times, be operated in accordance with the rules
promulgated by the Internal Revenue Service governing publicly supported
community trusts.

Principal and Other Offices. The principal office of the Foundation shall be at
such location in Washtenaw County, Michigan, as the Board of Trustees may
determine from time to time. In addition, the Board of Trustees may establish
other offices of the Foundation either in or outside of the State of Michigan.

ARTICLE III: BOARD OF TRUSTEES

General Powers. The business, affairs and assets of the Foundation shall be
managed by a board of directors designated the “Board of Trustees.”
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3.5

3.6

Number and Term of Office.

(a)

(b)

Number. The Board of Trustees shall consist of at least 15 and not more
than 20 members who shall each be appointed as provided in this article.
In addition, the immediate past Chair shall also continue for a one-year
term as a member of the Board of Trustees, even if the Chair becomes the
21% member of the Board and notwithstanding the expiration of his or her
term. One member of the Board of Trustees shall be designated as the
Youth Council representative.

Tenure. Trustees shall be elected for a term of 3 years. No Trustee shall
serve more than 2 consecutive three-year terms. A Trustee who is
appointed to fill an unexpired term may be elected to 2 additional three-
year terms.

Successive Terms. In order that approximately one-third of the Board positions

are elected each year, a Trustee may be elected to a one- or two-year term. In no
event may a Trustee appointed or elected to a term of less than three (3) years
serve more than eight (8) consecutive years as a Trustee. A former Trustee may
be reelected after at least a one-year absence from the Board.

Resignation or Removal.

(a)

(b)

Resignation. A Trustee may resign at any time by providing written
notice to the Foundation. The resignation shall be effective on the date
specified or, if none, on the date received by the Foundation.

Removal. Any Trustee may be removed at any time, with or without
cause, by the vote of a majority of the entire Board of Trustees then in
office.

Vacancies. Any vacancy in the Board of Trustees may be filled by a majority
vote of the Trustees then in office. Each appointment to fill a vacancy occurring
on the Board shall specify an expiration date for such term.

Meetings.

(a)

Annual and Regular Meetings. The Board of Trustees shall convene an
annual meeting for the purpose of appointing members to the Board,
appointing officers to serve as provided in the Bylaws, and for such other
proper purposes. In addition, the Board of Trustees shall hold at least four
regular meetings per year (one of which may be designated as the annual
meeting).
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(b) Special Meetings. Special meetings of the Board of Trustees may be
called by the Chair, the President, or any two members of the Board.

(c) Notices of Meetings. The Secretary shall give a notice of the annual
meeting and of each regularly scheduled meeting of the Board of Trustees
to each Trustee at least ten but no more than sixty days prior to the
meeting. In addition the Secretary shall give a notice of each special
meeting of the Board of Trustees to each Trustee at least twenty-four (24)
hours prior to the meeting. All such notices shall specify the time,
location and purpose of the meeting and shall be delivered to each Trustee
at his/her business or home address by mail, facsimile, e-mail or telephone
(if confirmed in writing immediately thereafter).

(d) Waiver of Notice. Notice of the time, place and purpose of any meeting of
the Board of Trustees may be waived by any Trustee who submits a
waiver by facsimile, e-mail, or other writing either before or after the
meeting has been held, or who attends a meeting without protesting any
lack of notice.

(e) Attendance by Telephone or Electronic Equipment. A Trustee may
participate in any meeting by conference telephone or similar equipment
through which all persons participating in the meeting can hear each other.
Participation in a meeting pursuant to this section constitutes attendance in
person at the meeting.

() Quorum. A majority of the Trustees then in office constitutes a quorum
for the transaction of any business at a meeting of the Board of Trustees.
Actions voted upon by a majority of Trustees present at any meeting at
which a quorum is present shall constitute authorized actions of the Board.
A majority of the Trustees present at a meeting, whether or not a quorum,
may adjourn any meeting to another time and place. Notice of such
adjourned meeting shall be promptly given to all Trustees, whether or not
present when the meeting is adjourned.

Specific Powers of the Board. The Board of Trustees may exercise all of the
powers of the Foundation, specifically including, but not by way of limitation, to
receive gifts to the Foundation from any source — whether such gifts be permanent
or of a temporary nature — or reject the same in accordance with the Foundation’s
Gift Acceptance Policy and Investment and Spending Policy; to approve grants;
and to adopt additional rules and regulations, general or specific, for the conduct
of its meetings, and additional rules and regulations, general or specific, for the
conduct of its meetings, and additional rules and regulations, general or specific,
for the conduct of affairs of the Foundation provided, however, no such additional
rule or regulation shall be inconsistent with or in contravention of any provision
of the Articles of Incorporation or these Bylaws. In addition, a majority of the
entire Board of Trustees then in office shall have the authority to borrow money
and to issue its notes, bonds and other evidence of indebtedness for repayment
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4.1

4.2

thereof, and to mortgage or pledge the real or personal property of the Foundation
as security therefore.

Action by Written Consent. Any action required or permitted to be taken by
authorization of the Board may be taken without a meeting if, before or after the
action, all Trustees then serving consent to the action in writing. Written consents
shall be filed with the minutes of the Board’s proceedings.

Compensation of Trustees. No Trustee shall receive compensation for his or her
services as such, provided that a Trustee may be reimbursed for his or her actual,
reasonable and necessary expenses incurred in connection for work done for the
Foundation if the Board of Trustees specifically approves such reimbursement.

Conflicts of Interest. Trustees and officers of the Foundation may be interested
directly or indirectly in any contract relating to or incidental to the operations
conducted by the Foundation and may freely make contracts, enter transactions,
or otherwise act for and on behalf of the Foundation, notwithstanding that they
may also be acting as individuals, or as Trustees of trusts, or as agents for other
persons or corporations, or may be interested in the same matters as stockholders,
directors, or otherwise; provided, however, that any contract, transaction, or act
on behalf of the Foundation in a matter in which Trustees or officers are
personally interested as stockholders, directors, or otherwise shall be at arm’s-
length and not violative of the proscriptions in the Articles of Incorporation
against the Foundation’s use or application of its funds for private benefit. In no
event, however, shall any person or other entity dealing with the Trustees or
officers be obligated to inquire into the authority of the Trustees and officers to
enter into and consummate any contract, transaction or other action.

ARTICLE IV: COMMITTEES

General. The Board of Trustees may appoint or authorize the appointment of
such standing or temporary committees of Trustees and of committees consisting
partially or entirely of persons who are not Trustees and may delegate such
powers and duties to them as the Board considers advisable from time to time.
The Board shall also have the right to appoint advisory committees, either of or
outside its own members, as it shall deem advisable. The Board shall designate
the individuals to serve as chairpersons and members of all committees. The
Board may also designate one or more Trustees as alternate members of any
committees who may replace an absent or disqualified member at any meeting
thereof. The Board, in its discretion at any time, may terminate the authority of
any committee and dissolve the committee.

Trustee Committee. At all times, a Trustee Committee shall be impaneled as
appointed by the Board of Trustees, with the exclusive authority for proposing 1)
the slate of officers and Trustees, including fulfilling vacancies, and 2) members
for all standing committees.

















































