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BYLAWS
OF
LANSING CHRISTIAN SCHOOL
PILGRIM FOUNDATION
(Aslast revised on 10/19/09)

ARTICLE |
SCOPE, PURPOSES AND OBJECTIVES

Section 1. SCOPE.

Lansing Christian School Pilgrim Foundation ("Foatidn™) is a Michigan
nonprofit, nonstock corporation with a perpetuadrtér. These Bylaws supplement the Articles
of Incorporation and are subject to laws that apyiy or later.

Section 2. PURPOSES.

The purposes of the Foundation are stated in thielés of Incorporation.

Section 3. MEMBERSHIP BASIS.

The Foundation is organized on a membership basis.
ARTICLE I
MEMBERS
Section 1. MEMBERS.
The initial sole Member of the Foundation shall lensing Christian School
Association, a Michigan nonprofit corporation exénfiom federal income tax pursuant to

Section 501(c)(3) of the Internal Revenue Coded®&6] as amended.

Section 2. LIABILITY OF MEMBER.

The member of the Foundation shall not be perspri@ble for any of the
Foundation’s debts, liabilities, or obligations,less the member has agreed in writing to be
liable for such debt, liability or obligation.

Section 3. TRANSFER OF MEMBERSHIP.

Membership in the Foundation is not transferable; assignable; provided,
however, that any member may transfer its membetrsiterest to any affiliate of the member.
Affiliate is defined to mean any person that diecbr indirectly through one or more
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intermediaries, controls, is controlled by or islancommon control with such person, and the
term control shall mean the possession, directiyndirectly, of the power to elect a majority of
the Board of Directors, directors, managers or laimmanaging persons. Persons shall be
defined to mean any individual or any entity. Aclyange in control of the ownership of a
member of the Foundation, if the transfer of cdrigmot to an affiliate of the member, then that
will be treated as an attempted transfer of the be¥ship in the Foundation, and the Board of
Directors of the Foundation will have the option terminate the said membership in the
Foundation. Notwithstanding the foregoing, in #anent the member merges with an entity
which is not an affiliate of the member, then thenmber must obtain the consent and approval of
the Board of Directors of the Foundation to hawe tembership interest issued in the name of
the surviving entity to the merger if the surviviegtity is not the member.

Section 4. RIGHTS AND POWERS.

The Member shall have such rights and powers asdao by law, the Articles of
Incorporation and these Bylaws, including, butlimatted to, the exclusive power to:

a. Approve all amendments to the articles of inooapon of the
Foundation.
b. Dissolve, merge, sell substantially all of tlssets, and lease substantially

all of the assets.

C. Approve the addition of any new voting or norngt member to the
Foundation.

Section 5. ANNUAL MEETING.

The annual meeting of the member shall be held&t §me and place set by the
Board of Directors, for the purposes of hearingorep of officers, electing Directors of the
Foundation, approving an annual budget, and tréinggather pertinent business.

Section 6. SPECIAL MEETINGS.

Special meetings of the Member may be called upenwritten request of the
President, the Board of Directors or by the member.

Section 7. NOTICE OF MEETINGS.

Except as otherwise provided by Michigan law, \entinotice of the time, place
and purposes of the meeting of the member shaliven not less than ten (10) nor more than
sixty (60) days before the date of the meetindiegippersonally or by mail, or by electronic
transmission in a manner authorized by the mendasiving notice via electronic transmission,
to the Member, and mailed at postage rates congplyith the regulations of the United States
Postal Service addressed to a member entitled teo atothe meeting not less than ten (10) nor
more than sixty (60) days before the meeting.
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Section 8. WAIVER OF NOTICE.

A member may waive notice of a meeting. Attendasice member at a meeting
constitutes a waiver of notice of the meeting, exeehere the member attends a meeting for the
express purpose of objecting to the transactiorargf business because the meeting is not
lawfully called or convened.

Section 9. ACTION WITHOUT MEETING.

Any action required or permitted by law to be talkérany member meeting may
be taken without a meeting, without prior noticed amithout a vote, if a consent in writing
setting forth the action so taken, is signed byrtheimum number of members that would be
necessary to authorize or take action at a meatimghich all members were present and voted.
Prompt notice of the taking of the corporate actigthout a meeting by less than unanimous
written consent shall be given to those members lmdve not consented in writing.

An electronic transmission consenting to an adiiansmitted by a shareholder or
member, or by a person authorized to act for tleeettolder or member, is written, signed, and
dated for the purposes of this section if the etgit transmission is delivered with information
from which the corporation can determine that tleeteonic transmission was transmitted by the
shareholder or member, or by a person authorizedttéor the shareholder or member, and the
date on which the electronic transmission was tratbsd. The date on which an electronic
transmission is transmitted is the date on whidah ¢bnsent was signed for purposes of this
section.

Section 10. QUORUM.

Except as hereinafter provided and as otherwiseiged by law, at any meeting
of the members, a quorum shall be a majority of Mers. Action in all matters except as
otherwise specified within these Bylaws shall beidied by majority vote of the Members
present and voting at a meeting at which thereqgaum. The members present in person or
by proxy at such meeting may continue to do businggil adjournment, notwithstanding the
withdrawal of enough members to leave less thanaauwm. Less interest than a quorum may
adjourn any meeting.

Section 11. VOTING.

Each Member is entitled to one (1) vote on eachenatibmitted to a vote, unless
otherwise provided in the Articles of Incorporationthese Bylaws. A vote may be cast either
orally or in writing. When an action is to be takay vote of the members, it shall be authorized
by a majority of the votes cast by the Memberstlextito vote thereon, unless a greater plurality
is required by the Articles of Incorporation or lay.

Section 12. MEETINGSBY CONFERENCE TELEPHONE.




A member may participate in a meeting of membergdnyference telephone or
similar communications equipment by which all passparticipating in the meeting may hear
each other, if all participants are advised ofdcbexmunications equipment and the names of the
participants in the conference are divulged tgaiticipants. Participation in a meeting pursuant
to this section constitutes presence in personeatieeting.

Section 13. PROXY.

Except as otherwise provided in Articles of Incagimn or in these Bylaws, a
member entitled to vote at a meeting of membera orember desiring to express consent or
dissent without a meeting may authorize other pexso act for the member by proxy. A proxy
shall be signed by the member or an authorizedtamerepresentative. A proxy is not valid
after the expiration of three (3) years from itsedainless otherwise provided in the proxy. A
proxy is revocable at the pleasure of the membecuing it, except as otherwise provided by
Michigan law.

ARTICLE 111
BOARD OF DIRECTORS

Section 1. MANAGEMENT OF BUSINESS AND AFFAIRS.

The business and affairs of the Foundation shathbeaged by the Board, which
may exercise all the powers of the Foundation exespotherwise provided by law, by the
Articles of Incorporation or by these Bylaws.

Section 2. NUMBER AND TERM OF DIRECTORS.

The Board of Directors shall consist of not lesantlsix (6), and not more than
thirty (30) directors. The Superintendent of therivber and the President (or Designee) of the
Board of Directors of the Member, shall each besarofficio Director by reason of his or her
service in such position. Each such Director skaiVe as a Director beginning on the date he or
she commences service in a Designated Position¢c@mithuing until the earlier of: (i) the date
on which he or she no longer holds a Designatedi®wosor (ii) his or her death, resignation or
removal.

At the first annual meeting of the member, up torf¢4) Directors of the first
class shall be elected to hold office for a terrpieng at the next succeeding annual meeting of
the member; up to four (4) Directors of the secolads shall be elected to hold office for a term
expiring at the second succeeding annual meetitigeomember; and up to five (5) Directors of
the third class shall be elected to hold office dalerm expiring at the third succeeding annual
meeting of the member. Thereafter, at each anmeaiting of the member, Directors shall be
elected for a term of three years to succeed thvbese terms expire at that meeting. No elected
Director shall be eligible for reelection for a yer of two years after serving two consecutive
three year terms as a Director.



Section 3. VACANCIES.

A vacancy on the Board shall be filled by the Memb&he person appointed to
fill a vacancy shall hold office until the first tuccur of: (1) the expiration of the unexpireder
of the persons predecessor and the appointment of a successbi(;2a death, resignation or
removal. If the Director so replaced was also fficer of the Foundation, the vacant office shall
be filled in accordance with these Bylaws.

Section 4. ANNUAL MEETING.

The annual meeting of the Board shall be held ity BfaJune of each year, which
may be one of the quarterly regular Board meetimgsthe annual meeting, the Board shall elect
officers and transact other pertinent business.

Section 5. REGULAR MEETINGS.

Regular meetings of the Board shall be held on atquy basis, at such times
and dates as are determined from time to time &yBthard.

Section 6. SPECIAL MEETINGS.

Special meetings of the Board may be called attamg by the President on five
days' notice to each Director by mail, or twentyfdours' notice given either in person or by
telephone, telefax or acceptable electronic mediglegram. Special meetings shall be called
by the President in like manner and on like notipen the written request of two Directors, to
be held not more than fourteen days after recdiguoh request. Notice of a special meeting
shall specify the purposes of the meeting, as agethe time and place of the meeting.

Section 7. PLACE OF MEETINGS.

All meetings of the Board shall be held at sucleglas shall be determined by the
Board or the President.

Section 8. NOTICE OF BOARD MEETINGS.

Except as otherwise provided by law, notice of tlee, time, place of all
meetings shall be given to Directors either in perer by mail, telefax, acceptable electronic
media or by telegram, addressed to each Directdrisabr her address as it appears on the
records of the Foundation, with postage thereopaidefor notice by mail. Notice may be given
in one way to one Director and in another way teeotDirectors. Any notice by mail shall be
deemed to be given at the time the notice is degbsn an official depository under the
exclusive care and custody of the United StatetaP8sgrvice.



Section 9. WAIVER OF NOTICE.

Attendance of a Director at a meeting constitutegaaver of notice of the
meeting except where a Director attends a meetndghe express purpose of objecting to the
transaction of any business because the meetinghatawfully called or convened. Notice
also may be waived in writing by any Director binfy a waiver with the Chairperson either
before or after the meeting. The waiver of notieed not specify the purpose or place of the
meeting.

Section 10. QUORUM AND VALID BOARD ACTION.

At all meetings of the Board, a majority of the &itors constitutes a quorum.
The resolution or action of a majority of the Dii@s shall be the valid action or resolution of
the Directors unless the vote of a larger numbeggsiired by law, the Articles of Incorporation,
or these Bylaws. If a quorum is initially not pees at any meeting of the Board, the Directors
present thereat may adjourn the meeting from tionente and to another place, without notice
other than announcement at the meeting, until aupas present. At such adjourned meeting
any business may be transacted which might have tsapsacted at the meeting as originally
noticed. Notwithstanding the foregoing, the aftatiwe vote of two-thirds (2/3) of the Directors
shall be required regarding the following:

a. the merger of the Foundation;

b. a transaction involving an actual or potent@iftict of interest between a
Member and the Foundation, provided that a trafmadby which a
Member utilizes a service provided or arranged hey Foundation shall
not be deemed to involve any potential conflicindérest;

C. an amendment to the Articles of Incorporatioth@se Bylaws;

d. the sale, exchange, lease or other transfelt of aubstantially all of the
assets of the Foundation other than in the ordinanyse of business;

e. the removal of a Director pursuant to Sectiowflthis Article; or

f. the termination of a Member’'s membership in Boeindation pursuant to
these Bylaws.

Section 11. WRITTEN CONSENTS.

Any action required or permitted to be taken at emgeting of the Board may be
taken without a meeting, without prior notice andhaut a vote, if all members of the Board
consent thereto in writing. The written conseniglls be filed with the minutes of the
proceedings of the Board. Such consents shall tieeveame effect as a vote of the Board for all
purposes.



Section 12. RESIGNATION.

An Elected Director may resign by written notice tfoe President. The
resignation is effective upon its receipt by thedttent or at a subsequent time as specified in
the notice of resignation.

Section 13. ELECTRONIC CONFERENCE.

Members of the Board, or any committee designatgdtie Board, may
participate in a meeting of the Board or commitigeneans of a conference telephone or similar
communications equipment by which all persons pgdiing in the meeting may hear each
other. Participation in a meeting pursuant to 8estion constitutes presence in person at such
meeting.

Section 14. REMOVAL OF DIRECTOR BY MEMBER.

A Member may remove a Director that it appointedmy time with or without
cause. Removal as a Director also shall constigrt®val as an officer and as a member of all
committees of the Board.

Section 15. REMOVAL OF DIRECTOR BY BOARD.

By a two-thirds (2/3) vote, the Board may removi@igector at any time with or
without cause. The Director in question shall banted in calculating the vote. Removal as a
Director also shall constitute removal as an offiaed as a member of all committees of the
Board.

Section 16. ACCESSTO INFORMATION.

Notwithstanding any statutory or common law rightthhe contrary, a Director’s
access to information about the Foundation andfitErs may be limited by a policy that is
adopted by the Members or Directors prior to tlguest for such information and that is equally
applicable to all Directors.

Section 17. COMPENSATION OF DIRECTORS.

No salary or fixed sum shall be paid to any Dired¢to his or her services in that
capacity. The Board may, however, adopt a writielicy pursuant to which the Foundation
reimburses each Director for actual, reasonable n@gessary expenses incurred by the Director
in his or her capacity as a Director. This Secti@hdoes not preclude a Director from serving
the Foundation in another capacity and receivingpensation in that other capacity.



ARTICLE IV
COMMITTEES

Section 1. COMMITTEES.

The standing committee of the Foundation is thechtee Committee. The

Board may establish such additional standing aretiapcommittees from time to time as it
shall deem appropriate (including audit, confliolastrategic planning committees) to conduct
the activities of the Foundation, and shall defihne duties and responsibilities of such
committees. The members and chairpersons of atimatiees shall be recommended by the
President after consultation with the Executive @Guttee. A committee member may be
removed with or without cause at any time by a \afta majority of the members of the Board
then in office.

Section 2. POWERSAND DUTIESOF COMMITTEES.

Each committee shall have and may exercise suclengoas are prescribed in
these Bylaws or as prescribed from time to timerdsolution of the Board. No committee is
authorized to exercise any of the powers or authai the Board in the management of the
business and affairs or the Foundation except tkeclfive Committee, when necessary or
advisable between meetings of the Board.

Section 3. COMMITTEE PROCEDURES AND REPORTING.

The quorum for the transaction of business by amgnittee shall be a majority
of its members. The resolution or action of thgamiy of the members of any committee
present at a meeting at which a quorum is predwit Be the valid action or resolution of the
committee. Any action required or permitted totéleen by vote at any meeting of a committee
may be taken without a meeting if, before or aftex action, all members of the committee
consent thereto in writing. The written consentslls be filed with the minutes of the
proceedings of the committee. Each committee #eap regular minutes of its meetings and
shall report to the Board at the next meeting ef Board immediately following the committee
meeting or as otherwise prescribed by the Board.

Section 4. EXECUTIVE COMMITTEE.

There shall be an Executive Committee consistingf ¢éast:
1. the Officers of the Board;
2. The Superintendent of the Member;

3. The Director of Development of the Member or theuraation
(nonvoting); and
4. The Operations Manager or Director of Business &ihnce

(nonvoting) of the Member.
President of the Member (or his/her Designee)
The Past President of the Board.
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7. A Board member chosen by the Board at itsahmeeting.

The President of the Foundation shall also serntbee€hairperson of the Executive Committee.
The Executive Committee, when necessary and adeiseiween meetings of the Board, may
exercise all powers and authority of the Board ianagement of the Foundation (within the
limits prescribed by law). Any action of the Exéea Committee shall be reported to the Board
at the next meeting of the Board and any suchmastall be subject to revision and alteration by
the Board at such meeting. The Executive Commiteall also serve as the nominating
committee to provide nominations of officers to Bmard for its annual meeting.

ARTICLEV
OFFICERS

Section 1. OFFICERS.

The officers of the Foundation shall be electedh®/ Board. The officers shall
include a President, President Elect, a Secretarg, Treasurer. The officers shall be chosen
from among the Directors. All officers shall sexee-year terms until the next annual meeting
or at the pleasure of the Board.

Section 2. TERM. Each officer shall serve until the next annuaktimg of the
Board, until a successor is elected or qualifieduiatil death, resignation, or removal. The
Board may fill a vacancy in an election or appant officer, and with or without cause, may
dismiss an elected or appointed officer or agent.

Section 3. OTHER OFFICERS; ADMINISTRATIVE OFFICERS.

The Board may, from time to time, appoint such ptbiicers and agents as it
shall deem necessary. Said individuals shall Hwdd offices for such terms and shall exercise
such powers and perform such duties as shall berdigted from time to time by the Board.
The President may, from time to time, appoint onenore Administrative Vice-Presidents and
such other administrative officers of the Foundat&s shall be necessary, each of whom shall
hold their offices for such terms and shall exer@ach powers and perform such duties as shall
be determined from time to time by the President.

Section 4. COMPENSATION.

No salary or fixed sum shall be paid to any Offit@rhis or her services in that
capacity. The Board may, however, adopt a writielicy pursuant to which the Foundation
reimburses each Officer for actual, reasonable,reo@ssary expenses incurred by the Director
in his or her capacity as a Director. This Sectioes not preclude a Director from serving the
Foundation in another capacity and receiving coragion in that other capacity.

Section 5. REMOVAL; VACANCIES.




Any or all of the officers may be removed at amye, with or without cause, by
the Board. Any vacancy occurring in any office toe Foundation by death, resignation,
removal or otherwise shall be filled by the Boa#sh officer may resign by written notice to the
Chairperson of the Board. A resignation is effextipon its receipt by the Chairperson or at a
subsequent date specified in the notice of resigmat

Section 6. PRESIDENT.

A President shall be selected by the Board to bechief executive officer of the
Foundation. As chief executive officer of the Fdation, the President shall, subject to the
direction of the Board, provide general leadershiphe management of the Foundation. The
President shall preside at all meetings of the 8@ad at all meetings of the Members and shall
provide leadership in the governance of the Fouodat He or she shall recommend to the
Executive Committee appointment and employmenuohsstaff as shall be required to conduct
the business and affairs of the Foundation. Hehershall make recommendations to the Board
from time to time regarding any phase of policyadministration, all to the end that the Board
shall establish all major policies and be kept galhe informed on matters relating to the
operation and administration of the Foundation. ddehe shall have power, on behalf of the
Board, to perform all acts, execute and deliverdaltuments, and take all steps that he or she
may deem necessary or desirable in order to etisethe actions and policies of the Board.

Section 7. PRESIDENT ELECT.

In the absence of the President or in event ohérshability or refusal to act, the
President Elect will perform the duties of the Rtest, and when so acting, will have all the
powers of and be subject to all the restrictionsrughe President. Any President Elect will
perform such other duties as from time to time m@ywssigned to him/her by the President or by
the Board of Directors.

Section 8. SECRETARY.

The Secretary shall attend all meetings of the 8aard record or cause the
proceedings to be recorded. He or she shall parfike duties for committees of the Board
when requested by the Board. He or she shall giveause to be given, notice of all annual,
regular and special meetings of the Board and teebérs, and shall perform such other duties
as may be prescribed from time to time by the Boatde or she shall sign or attest all
instruments on behalf of the Foundation as he ers$iall be required by law or authorized and
directed by the Board.
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Section 9. TREASURER.

The Treasurer shall perform such duties as the Bozay from time to time
prescribe.

Section 10. ACTING OFFICERS.

The Board may appoint any person to perform theedwdf an officer (including,
but not limited to one or more assistant secretaai@d assistant treasurers) whenever, for any
reason, it is impractical for the officer to actrgmnally. An acting officer so appointed shall
have the power and be subject to all the restnistigpon the officer to whose office he or she is
appointed, unless otherwise provided by resolutibtihe Board, and shall exercise such powers
and perform such duties as shall be determined from to time by the Board.

ARTICLE VI
INDEMNIFICATION

Section 1. INDEMNIFICATION.

The Foundation shall indemnify, to the fullest extauthorized or permitted by
Michigan law, any person, and such person's heidslagal representatives, who is made or
threatened to be made a party to any action, suiproceeding (whether civil, criminal,
administrative or investigative) whether brought by in the right of the Foundation or
otherwise, by reasons of the fact that such peisoar was a Member, Director, officer,
employee, or agent of the Foundation or such pessored on any formally constituted advisory
body or voluntary committee of the Foundation a@ Board, or any such person served at the
request of the Foundation as a trustee, sharehddsmber, officer, director, employee or agent
of any other corporation, business corporationtngaship, joint venture, trust, association,
limited liability company, or any other enterprisgainst expenses (including attorneys' fees),
judgments, fines, and amounts paid in settlemetbiadly and reasonably incurred by the person
in connection with such action, suit or proceedinthe person acted in good faith and in a
manner the person reasonably believed to be inobropposed to the best interests of the
Foundation or its Members, and with respect to anminal action or proceeding, had no
reasonable cause to believe that the conduct waw/unh.

Section 2. LIABILITY INSURANCE.

Notwithstanding the foregoing, the indemnificatigmovided to any person
described in Section 1 above shall be only in exadsany valid and collectible insurance or
other source of indemnification available for thenéfit of such person, including any benefit
available under any insurance or self-insurancen & the Foundation, and no rights of
subrogation are intended to be created hereby.witstanding any limit on indemnification
under applicable law, the Foundation may purchamsk raaintain insurance on behalf of any
person described above against any liability asdeaxgainst him or her or incurred by him or her
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in any capacity or arising out of his or her stagssuch, whether or not the Foundation would
otherwise have the power to indemnify under theucirstances.

ARTICLE VII
GENERAL PROVISIONS

Section 1. FISCAL YEAR.

The fiscal year of the Foundation shall be thealigear of the Member or such
other date as shall be fixed from time to time égotution of the Board.

Section 2. BOOKS AND RECORDS.

The Foundation shall keep at its registered offioeks and records of account
and minutes of the proceedings of its Board anddtemittees. The Foundation shall also keep
at its registered office records containing the eamnd addresses of all Members and Directors.
Any of such books, records or minutes may be irtemiform or in any other form capable of
being converted into written form within a reasdeaime.

Section 3. INTERNAL AFFAIRS.

These Bylaws shall govern the internal affairshaf Foundation to the extent they
are consistent with law and the Articles of Incogimn.

Section 4. DISTRIBUTIONS.

Subject to limitations on the amount or purposdisfributions by the Foundation
that are imposed by applicable law (including letiins upon the expenditure of endowed funds
imposed by the Michigan Uniform Management of nsional Funds Act, MCL 450.1201et.
seg.), the Board of Directors shall cause the Foundatm distribute such funds to the sole
Member of the Foundation, Lansing Christian Schésdociation, as the Board of Trustees of
the sole Member shall direct in writing.

ARTICLE VIII
AMENDMENTS

These Bylaws and the Articles of Incorporation niey amended only by the
affirmative vote of the Member.
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