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Policies and Procedures Manual 

Of The 

Michigan Student Financial Aid Association 

 

SECTION I 

MSFAA Mission and Guiding Principles 

 

1. 1)  MSFAA Mission Statement 

 

The mission of the Association is to enhance student financial aid awareness, to promote student 

access to postsecondary education and to provide professional development opportunities for its 

members. 

 

1. 2)  MSFAA Guiding Principles 

 

The Michigan Student Financial Aid Association views its membership to be an important asset 

to the community and to the State of Michigan. In respecting the individuality of each member, 

we are committed to maintaining an open and inclusive environment at Association functions. It 

is important to MSFAA that its members participate in activities free from all forms of 

discrimination and harassment on the basis of race, religion, creed, color, age, sex, sexual 

orientation, national origin, ancestry, marital status, weight, height, medical condition or 

disability. 
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SECTION II 

Purpose of the Policies & Procedures Manual 

 

2. 1)  This Manual is intended for the general purposes of providing an overview of the 

Association's structure, describing the responsibilities of the various leadership positions, and to 

provide information about the Association's operating policies and procedures. Where the 

Bylaws (Appendix 1) and the Articles of Incorporation (Appendix 1A) are the "constitution" of 

the Association, the Manual intends to be the guide for the day-to-day work of the Association's 

leadership. It is intended, therefore, to be a "living" document and can be updated as those in 

leadership positions deem appropriate and reasonable. It follows then that consensus should be 

sought by the Board and Committee Chairs when making changes to the Manual, with formal 

voting taking place only when there is disagreement regarding a proposed change. 

 

Each Board member and Committee Chair is responsible for knowing the Manual content in 

general and, most specifically, for their particular position. Proposals for Manual changes should 

be reviewed by the Past-President for compliance with the Bylaws, consistency and clarity, and 

then presented to the Board for discussion. Upon reaching consensus (or voted approval), the 

Past-President will incorporate the change(s) into the document and make copies available to the 

Board members and Committee Chairs. 
 

The Manual shall be made available to all MSFAA members by making it accessible on the 

MSFAA website. Changes to the Manual will be communicated to the membership through a 

general message to the members from an appropriate Board officer. 
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SECTION III 

Duties and Responsibilities of Officers and Chairs 

 

3. 1)  Board Meetings 

 

a. The Board of Directors will typically meet nine times during the calendar year; January (at 

winter conference - last meeting of previous year's Board.), March (first meeting of new Board), 

April, May, June/July (at summer conference), September, October, November, December 

(possibly at winter conference site) . 

 

NOTE: In addition, a Board retreat is generally held prior to the March meeting. This is 

usually an orientation/planning meeting coordinated and conducted by the new President 

for his/her Board and Committee Chairs. 

 

b. The time and place of meetings will be the decision of the President. 

 

c. Elected Board members and Committee Chairs are expected to attend all Board meetings. 

While all members are welcome to attend any Board meeting, there is no expectation that 

committee members, regional directors, or general members will do so. 

 

d. The agenda for Board meetings follows a general format (Appendix 2) and is distributed by 

the Secretary by e-mail about a week prior to the meeting date. 

 

e. The agenda format, as well as any changes or modifications to the agenda, require approval 

from the President. 

 

f. Regular reports to the Board are to be made by all elected officers and chairpersons. Whenever 

possible, written reports in the approved report format should be submitted to the Secretary at 

least 3 days in advance of each meeting. All Board members are expected to submit an end of 

year annual report for the Board meeting of the winter conference. The Secretary will distribute 

reports by email to the entire Board. Officers and Chairs completing reports 3 days or less before 

a Board meeting should bring both electronic and paper copies to the meeting Secretary. The 

electronic copy should be given to the Secretary and the paper copies distributed to the Board 

members.  

 

Board members and Chairs should post a copy of each report to the MSFAA website. The Board 

Report Format, as well as the Instructions for Posting Reports to the MSFAA Website, are 

included as Appendices 3 and 4. 

 

g. Minutes of each Board meeting will be sent by e-mail by the Secretary after each meeting. 

Minutes of the previous meeting and the agenda for the next meeting may be sent out at the same 

time. Minutes also will be posted to the MSFAA website and made available to all MSFAA 

members through that posting. 
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3. 2)  Board Officers Position Descriptions 

 

The 12 officers of MSFAA are the President, President-Elect, Vice President, Secretary, 

Treasurer, Assistant Treasurer, Immediate Past President, and 5 Sector Representatives, one each 

of the latter from the 1) four-year public universities, 2) two-year public colleges, 3) two and 

four-year independent colleges and universities, 4) proprietary and other postsecondary schools, 

and 5) associate members.  

 

All officer positions are elected with the exception of the Treasurer and Assistant Treasurer. 

These positions are appointed by the President, with agreement from the President-Elect. An 

Assistant Treasurer is appointed each year and becomes the Treasurer in the second year.  

 

The description of duties, responsibilities, and authorities for MSFAA Board members are 

included as Appendix 5.  

 

3. 3)  Committee Chair Position Descriptions 

 

Committee Chairs are appointed by the President, however, there is no term limit on Chairs or 

committee members. Chairs and committee members may change annually or, if reappointed and 

willing to continue serving, stay in a position for longer than one year. Committee Chairs and 

Presidents should be sensitive to the make-up of the committee and strive to have a membership 

that is representative and inclusive of all members. This is necessary since MSFAA members 

come from many different backgrounds and because members work at a wide variety of 

institutions.  

 

Chairs must organize committee meetings as needed and report committee activities at Board 

meetings. Initial goal-setting and organizational meetings should take place annually as well. 

Additionally, the Chair must develop a yearly budget for Board approval and conduct the affairs 

of the committee within the approved budget allocation.  

 

The description of duties, responsibilities, and authorities for MSFAA Committee Chairs are 

included as Appendix 6.  

 

3. 4)  Regional Director Position Descriptions 

 

A Regional Director is appointed annually by the Vice President for each of the 8 MSFAA 

regions. The Regional Directors are expected to facilitate communication between members of 

each region through occasional meetings or conference calls and between the regions and the 

Board through the Vice President. Regional Directors are not expected to attend Board meetings, 

but are welcome if they choose to do so. 

 

The description of duties, responsibilities, and authorities for MSFAA Regional Directors are 

included in Appendix 6.  

 

The regional territories and the schools within them are included as Appendix 7.
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SECTION IV 

Recognitions and Awards 

 

The Board and the membership have a tradition of recognizing individuals for outstanding and 

distinguished service to the profession and the Association. Recognizing and showing 

appreciation for retiring financial aid professionals also has been customary. In addition, special 

awards for individuals inside and outside of the profession have been deemed appropriate from 

time to time. Records of award recipients are kept by the Membership Committee Chair and a 

listing of honorees by year is published in each conference program and elsewhere when 

appropriate. Finally, various honors have been established to recognize the contributions of 

certain individuals to students, student aid programs, and the Association. 

 

4. 1) Distinguished Service Award 

 

This award recognizes individuals who have provided significant and outstanding service to the 

profession and the Association. The award recipient is determined by the Nominations, Elections 

and Awards Committee which is chaired by the Past President. Formal nominations are sought 

during the general nomination and election process in November/December. The Committee 

discusses the various nominees and determines a recipient. The Past President then orders a 

special recognition plaque and presents it to the honoree at winter conference.  

 

4. 2) President's Award 

 

This award is for an individual whom the Association President feels deserves to be recognized 

for particular contributions to the Association during the President's tenure. The President selects 

the recipient and informs the Past President so that a plaque may be ordered for the honoree and 

presented by the President at winter conference. 

 

4. 3) Retirement Recognitions 

 

Retiring financial aid professionals are generally recognized with a certificate or plaque at either 

summer or winter conference, depending on their date of retirement. The Past President receives 

the names of retiring members from the Membership Committee Chair prior to each conference. 

The Past President has the certificates made, then announces the retirement and presents the 

certificate to the retiring individuals during the appropriate conference. 

 

4. 4) Board and Committee Chair Service Recognitions 

 

Traditionally, the President recognizes each Board member and Committee Chair with the 

presentation of a certificate or other token at that Board's last meeting at winter conference. It is 

the Presidentôs responsibility to ensure that the certificates or tokens are prepared. The President 

may do this alone, may work with others, or may delegate the responsibility to another 

appropriate group, such as the Nominations, Elections and Awards Committee. 
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4. 5) Other Awards and Recognitions 

 

Among the other awards and recognitions that have been presented from time to time are the 

SOFAAR Torchbearer of Hope award, awards and certificates of appreciation, and a Special 

Lifetime Achievement Award. When deemed appropriate by the Board, these awards have been 

presented to financial aid professionals, public officials or others for their outstanding 

contributions to students, education and/or financial aid programs. These outstanding 

contributions may be one time or ongoing. 
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SECTION V 

Expenditure Policies 

 

5.1) Elected Officers 

 

As a charitable organization, MSFAA depends on member institutions to support volunteers in 

Association activities. It is expected that a memberôs institution will bear certain expenses when 

it is their usual practice to do so; otherwise, reimbursement for reasonable expenses is available 

for elected officers, committee chairs, and committee members. All reimbursements are 

requested through completion of the Expense Reimbursement Form (Appendix 9) which requires 

appropriate authorization before the Treasurer can process the request. The Expense 

Reimbursement Form is maintained as a fillable form on the MSFAA website at 

www.msfaa.org/forms/expense.php. Completing the online form is the preferred method of 

creating a reimbursement request. The completed form is either mailed or given to the current 

Treasurer for reimbursement.  

 

When purchases related to Association business are made, it is expected that the member will 

request exemption from sales tax provided to charitable (501(c)3) organizations, using the 

MSFAA Certificate of Tax Exemption (Appendix 8). A copy of the form that is suitable for 

downloading and printing is maintained on the MSFAA website at 

www.msfaa.org/docs/MSFAA_Tax_Exemption.pdf.  

 

Information about expenditure and reimbursement policies for specific Board officers follows. 

 

President 

The President is expected to attend and often host receptions and other activities for MSFAA 

members at MASFAA and NASFAA Conferences. Conference registration, transportation, 

meals, and related expenses are covered by MSFAA, if they are not covered by the President's 

institution. The President's registration, transportation, and lodging expenses are covered by the 

Association for all MSFAA events. Also covered are expenses associated with attending 

MASFAA Executive Board meetings as the President serves as the Michigan delegate to 

MASFAA. General expenses associated with conducting MSFAA business can also be 

reimbursed also, including Board Meeting refreshments and meals, postage, copying, 

telephone/fax, transportation, etc. 

 
President-Elect 

All expenses will be paid for the MASFAA Executive Board meeting that immediately precedes the 

President-Elect becoming President (the first MASFAA Board meeting where the President-Elect serves 

as State Delegate). General expenses associated with conducting the duties of the office can also be 

reimbursed. 

 

Vice President 

General expenses associated with conducting the duties of the office can be reimbursed. 

 

http://www.msfaa.org/forms/expense.php
http://www.msfaa.org/docs/MSFAA_Tax_Exemption.pdf
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Secretary 

The Secretary is provided with a laptop computer, software, and associated peripherals to permit 

the conduct of necessary Association business. The Secretary is responsible for the safekeeping 

of these items and also for the appropriate disposal of them when they become obsolete. 

Reimbursement is available for supplies and services, such as stationery, postage, copying, and 

other expenses associated with carrying out the duties of the office. 
 

Treasurer 
Reimbursement is available for postage, copying, record keeping books, software, checking 

supplies, and other expenses associated with carrying out the duties of the office. 

 

5.2) Committees 

 

Committee Chairs 

All reasonable expenses are paid for by the Association for functions performed to meet 

committee responsibilities as outlined in this Manual and/or approved by the Board. The Chair is 

expected to approve the expenses of all Committee members before these are submitted to the 

Treasurer. 

 

Committee Members 

Committee members should always have prior approval of the Chair before incurring expenses 

on behalf of the Association. Approved expenses will be reimbursed in accordance with usual 

MSFAA policies. All reimbursement requests from committee members must be submitted to 

the Chair before being turned over to the Treasurer for processing. 
 

Regional Directors 

It is expected that those participating in regional meetings, or their institutions, will bear the 

expenses. A Regional Director may ask the Vice President if reimbursement is possible when 

special circumstances arise that warrant such a request. 
 

5. 3) Other Expenditures 
 

Travel expenses to MSFAA Board meetings and/or Committee meetings may be reimbursed to 

officers or members if there is no support for such costs from an individual's institution. The 

Board may decide to reimburse a member or members for meeting attendance if the costs 

associated with meeting attendance, and the lack of institutional reimbursement, are a prohibitive 

factor for the member(s). However, travel expenses to Board and Committee meetings are not 

routinely reimbursed by the Association. 

a) The mileage reimbursement amount generally will be the US Internal Revenue Service 

approved rate at the time the reimbursement is made; a lesser rate may be used if 

MSFAA funding is constrained. The Treasurer is responsible for setting the specific rate 

and informing the Board. 

 

5.4) Acknowledgment of Births and Deaths 

 

Births - When the President receives notification of the birth of a child to a member of the Board 

or the Association, appropriate recognition of the event in the form of a card, flowers, or other 
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remembrance may be sent/delivered. Individual members of the Association should be notified 

also so that personal contacts may be made by friends and colleagues.  

 

Deaths - When the President receives notification of the death of a member or a member's 

spouse, significant other, child, parent, or other close relative, appropriate recognition of the 

event in the form of a card, flowers, memorial, or other remembrance may be sent/delivered. 

Individual members of the Association should be notified also so that personal contacts may be 

made by friends and colleagues. 

 



 

Page 10 

Appendices 
 

 

Appendix 1 MSFAA Bylaws 

 

Appendix 2 Board Meeting Agenda 

 

Appendix 3  Board Report Format 

 

Appendix 4  Instructions for Posting Reports to MSFAA Website 

 

Appendix 5 Board Officer Position Descriptions 

 

Appendix 6 Committee Chair Position Descriptions 

 

Appendix 7 Regions and School by Region 

 

Appendix 8 Tax Exemption Certificate 

 

Appendix 9 Expense Reimbursement Form 

 

 



 

Appendix 1 
Bylaws 

Page 11 

Bylaws of the Michigan Student Financial Aid Association 

(A MICHIGAN NONPR OFIT CORPORATION)  

ARTICLE I  
Name and Purposes  

1.1 Name.   The name of the corporation is Michigan Student Financial Aid Association (the "Corporation").  

1.2 Purposes.   The purposes of the Corporation are as follows:  

(a) To operate exclusively for the purpo ses set forth in Section 501(c) (3) of the Internal Revenue Code of 

1986, as amended, (or corresponding section of any future federal tax code) (the "Code") including, for such 
purposes, the making of distributions to organizations that qualify as exempt o rganizations under Section 
501(c) (3) of the Code.  

(b) To receive and administer funds, to acquire, to own, to invest, to dispose of, and to deal with real and 

personal property and interests therein, and to apply gifts, grants, contributions, bequests and  devises, and 
the income and proceeds thereof, in furtherance of the charitable and other purposes of the Corporation.  

(c) To operate with all the powers conferred upon the Corporation by the provisions of the Michigan 

Nonprofit Corporation Act, as amended  (the "Act") , by the Articles of Incorporation of the Corporation and 
by these Bylaws.  

1.3 Charitable Limitations.   Notwithstanding any other provision of these Bylaws, the Corporation shall 
not carry on any activity not permitted to be carried on by an o rganization exempt from federal income tax 

under Section  501(c) (3) of the Code, or by a corporation, contributions to which are deductible under 
Section 170 (c) (2) of the Code.  

1.4 Equal Opportunity and Non - Discrimination.   No person shall be denied the opportunity to 

participate in the activities of or receive any of the benefits of the Corporationôs programs, nor be subjected 
to discrimination or harassment, on the basis of race, religion, creed, color, age, sex, sexual orientation, 
national origin, anc estry, marital status, weight, height, medical condition, or disability.   MSFAA reserves 
the right to refuse membership to individuals or organizations that, as determined by the board 
of directors, do not uphold its published Statement of Ethical Principl es.  

 
STATEMENT OF ETHICAL PRINCIPLES  

The primary goal of the Financial Aid Professional is to help students achieve their educational potential by 
providing appropriate financial resources.   To this end, this Statement provides the Financial Aid Profession al 
with a set of principles that serves as a common foundation for accepted standards of conduct.  

The Financial Aid Professional shall:  

× Be committed to removing barriers for those who wish to pursue postsecondary learning.  
 
× Make every effort to assist stud ent with financial need.  

 
× Be aware of the issues affecting students and advocate their interests at the institutional, state, 

and federal levels.  
 
× Support efforts to encourage students, as early as the elementary grades, to aspire to and plan 

for education  beyond high school.  
 

× Educate students and families through quality consumer information.  
 

 
× Respect the dignity and protect the privacy of students, and assure the confidentiality of student 

records and personal circumstances.  
 
× Assure equity by applying al l need analysis formulas consistently across the institution's full 

population of student financial aid applicants.  
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× Provide services that do not discriminate on the basis of race, gender, ethnicity, sexual 

orientation, religion, disability, age, or econom ic status.  
 
× Recognize the need for professional development and continuing education opportunities.  
 

× Promote the free expression of ideas and opinions, and foster respect for diverse viewpoints within 
the profession.  

 
× Commit to the highest level of ethical  behavior and refrain from conflict of interest or the 

perception thereof.  
 
× Maintain the highest level of professionalism, reflecting a commitment to the goals of the Michigan 

Student Financial Aid Association.  
 

1.5 Dissolution.   In the event of dissolutio n of the Corporation, the Board of Directors shall cause the 
assets of the Corporation to be distributed as follows:  

(a) All liabilities of the Corporation shall be paid or adequate provision shall be made for their payment.  

(b) All of the Corporationôs remaining assets, real or personal, shall be distributed to an exempt organization 
under Section 501(c) (3) of the Code.  This organization shall be determined by the Board of Directors. Any 
such assets not so disposed of, for whatever reason, shall be disp osed of by order of the Circuit Court for 
the County of Oakland, Michigan to such organization or organizations as said Court shall determine, which 

are organized and operated exclusively for charitable purposes.  

1.6 Distributions.   No part of the net earn ings of the Corporation shall inure to the benefit of, or be 
distributable to, its directors, officers, or other private persons, except that the Corporation shall be 
authorized to pay reasonable compensation for services rendered and to make payments in f urtherance of 

the purposes set forth in this Article.  No substantial part of the activities of the Corporation shall be the 
carrying on of propaganda, or otherwise attempting to influence legislation, and the Corporation shall not 
participate in, or inter vene in (including the publication or distribution of statements) , any political 
campaign on behalf of any candidate for public office.  

 
ARTICLE II  

Offices  

2.1 Registered Office .  The principal office and registered office of the Corporation shall be in O akland 

County, State of Michigan, or at such other place as the Board of Directors shall from time to time 
determine.  

2.2 Other Offices.   The Corporation may have offices at such other places as the Board of Directors may 
from time to time determine.  

 

ARTI CLE III  
Membership  

3.1 Types.   Membership shall be of three types:  regular, associate, and retired membership; and shall be 
for a period of January 1 to December 31.  

(a) Regular Membership.  Regular membership shall be limited to persons actively engaged  in the 
administration of student financial aid in postsecondary institutions located in the state of Michigan.  Each 

regular member shall be entitled to vote as a member of the corporation, to hold office in the corporation, 
and shall be urged to attend a nnual meetings, work conferences, and all other meetings of the corporation.  

(b) Associate Membership.  Associate membership shall be open to persons representing public and private 

agencies and organizations concerned with or engaged in the support and/or  administration of student 
financial aid.  Associate membership shall also be open to persons actively engaged in the administration of 
student financial aid in post -secondary institutions in states other than Michigan.  Each associated member 
shall be ent itled to one vote, to be a committee member or chairperson unless otherwise specified, to hold 
only the office of associate member sector representative, and shall be encouraged to attend annual 
meetings, work conferences, and all other meetings of the cor poration.  
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(c) Retired Membership.  Retired membership shall be open to persons who have retired from and have 

served the most recent ten years in a position eligible for regular or associate membership in MSFAA.  Each 
retired member shall be entitled to vo te, to be a committee member or chairperson unless otherwise 
specified, and shall be encouraged to attend annual meetings, work conferences, and all other meetings of 
the corporation.  

3.2 Meetings.  

(a) An annual business meeting of all members shall be hel d at such time as shall be set by the Board of 
Directors, for the purpose of electing officers and for transacting such other business as may properly be 
brought before the meeting.  

(b) Special membership meetings may be called at any time by the majority of the Board of Directors or the 
President, and shall be called by the Secretary upon the written request of the President.  

(c) The Board of Directors may adjourn any meeting to another time and place.  Notice of such adjourned 

meeting shall be given even though the time and place thereof are announced at the meeting at which the 
adjournment is taken.  

(d) Any action required or permitted to be taken pursuant to an authorized vote at any membership meeting 

may be taken without a meeting if, before or after t he action, the membership consents thereto in writing. 
 Written consent shall be filed with the corporation and shall have the same effect as the vote of the 
member for all purposes.  

3.3 Notice of Meetings.  

(a) Written notice shall be given to the membersh ip at least ten (10) but not more than ninety (90) days 
prior to the annual business meeting.  Special membership meetings shall be held pursuant to notice of the 
time, place and purpose thereof either delivered personally or sent by telephone, telegraph o r mail to the 

membership not less than five (5) days prior to the meeting, and if by telephone, confirmed in writing 
before or after the meeting.  

(b) Notwithstanding the foregoing, no notice need be given if the member submits a signed waiver of notice 

bef ore or after a meeting, or attends a meeting without protesting any lack of notice.  

3.4 Proxies.   A member may authorize other persons to act for it by proxy.  A proxy shall be signed by the 

membershipôs authorized agent or representative and is not valid after the expiration of three years from its 
date unless otherwise provided in the proxy.  A proxy is revocable at the pleasure of the member, except as 
otherwise provided by law.  

3.5 Voting.   Each member is entitled to one vote on each matter submitted to  a vote, unless otherwise 
provided in the Articles of Incorporation.  

3.6 Quorum.   One tenth of the membership shall constitute a quorum for the purposes of conducting 
business at any membership meeting.  

3.7 Dues.  Regular and associate member dues shall be determined by the Board and collected once each 
membership year.  Retired members shall be exempt from dues.  

 

ARTICLE IV  
Board of Directors/Officers  

4.1 Functions.   Except as specifically provided in the Corporationôs  Articles of Incorporation or these 

by laws, all rights, powers, duties and  responsibilities related to the management and control of the 
Corporationôs property, activities and affairs are vested in the Board of Directors.  In addition to the power 
and authority expressly conferred upon it by these bylaws and the Articles of Incorporation, the Board of 
Directors may take any lawful action on behalf of the Corporation which is not by law or by the Articles of 
Incorporation or by these bylaws required to be taken by some other party.  

4.2 Board of  Directors.   The Board of Directors shall be composed of the eleven officers of the 
corporation.  

4.3 Officers.   The officers of the corporation are the President, President -Elect, Vice President, Secretary, 

Treasurer, Immediate Past President, and a Sector  Representative from each of the following sector groups: 
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 (1) four -year public universities, (2) two -year public colleges, (3)  two and four -year independent colleges 
and universities, (4) proprietary and other postsecondary schools, and (5) associate mem bers.  A member 
may not hold more than one office simultaneously.  

4.4 Selection and Term.   The President -Elect, Vice -President, Secretary, and sector representatives shall 

be elected annually and in a manner approved by the Board and shall serve a term of one year commencing 
immediately following the annual business meeting or until such officerôs successor is elected. At the end of 
one year, the President -Elect shall succeed the President, and the President will become the Immediate 
Past -President.  The Tr easurer shall be appointed by President with the approval of the Board of Directors, 
and shall serve a term of two years beginning January and ending December 31 of the following year.  

4.5 Removal.  At any meeting, by vote of a majority of directors presen t, the Board may remove any 
director whenever this removal is believed to be in the best interest of the Corporation or the Board.  

4.6 Vacancies.  

(a) A vacancy created by the death, resignation, or removal of the President shall be filled by the Past 
President.  A Past President succeeding to the office of President through such vacancy shall complete the 
term or serve for a duration of time as determined by the Board of Directors.  The Past President position 
shall remain vacant until the next annual meeti ng or shall be filled by appointment by the Board of 
Directors.   If the Past President is unable to succeed as President, the term shall be completed by a regular 
member appointed by the Board of Directors in accordance with stated directives in the MSFAA  Policy and 
Procedures Manual.  

(b) A vacancy created by the death, resignation, or removal of the President -Elect shall be filled by a vote of 

the membership to be conducted within forty - five days of the vacancy occurring or shall remain vacant until 
the n ext business meeting.  If the President -Elect position is not filled by a vote of the membership, the 
current President shall succeed as President for a second term.  

(c) A vacancy created by the death, resignation, or removal of the Vice President, Secreta ry, or Sector 
Representative shall be filled by appointment by the President with approval of the Board of Directors. The 
person appointed to fill the vacancy shall serve for the unexpired portion of the term.  

(d) A vacancy of President created by the deat h, resignation, or removal of both the President and Past 

President shall be filled by appointment by the Board of Directors in accordance with stated directives in the 
MSFAA Policy and Procedures Manual.  The persons appointed to fill the vacancies shall serve for the 
unexpired portions of the term.  

4.7 Meetings.  

(a) An annual meeting of the Board of Directors shall be held within three (3) months of the close of the 
fiscal year of the Corporation, on a date and at a place and time as the Board of Director s shall determine.  

(b) In addition to the annual meeting, there shall be held regular meetings in accordance with a schedule at 
such times and places as the Board of Directors shall determine.  

(c) Special meetings of the Board of Directors may be called by  the Secretary of the Corporation upon the 
request of the President or not less than three of the directors.  

(d) Meetings of the Board of Directors may be held at any place within or without the State of Michigan.  

(e) Five of the officers shall constitute a quorum for the purposes of conducting business at any meeting of 
the Board of Directors.  

(f) Any action required or permitted to be taken pursuant to authorized vote at any meeting of the Board of 

Directors or a committee thereof, may be taken without a meeting if, before or after the action, all members 
of the Board of Directors or the committee consent thereto in writing.   Written consent shall be filed with 
the minutes of the proceeds of the Board of Directors or committee.  Such consent shall have th e same 
effect as the vote of the Board of Directors or committee for all purposes.  

(h) A member of the Board of Directors or of a committee may participate in a meeting by means of 

conference telephone or similar communications equipment by which all perso ns participating in the meeting 
can send and receive information.  Participation in a meeting pursuant to this Section constitutes presence 
in person at the meeting.  
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4.8 Notice of Meetings.  

(a) Written notice shall be given to the directors at least ten (1 0) but not more than sixty (60) days prior to 
all regular meetings of the Board  of Directors.  Special meetings of the Board of Directors shall be held 
pursuant to notice of the time, place and purpose thereof either delivered  personally, communicated by 
telephone, or sent by telegraph or mail to each director not less than five (5) days prior to the meeting, and 
if by telephone, confirmed in writing before or after the meeting.  

(b) Notwithstanding the foregoing, no notice need be given to any person who s ubmits a signed waiver of 

notice before or after a meeting, or who attends a meeting without protesting any lack of notice.  

4.9 Resignation.   A director may resign by giving written notice to the President of the Corporation. 
 Unless otherwise specified in  the resignation, the resignation shall take effect upon receipt, and the 
acceptance of the resignation shall not be necessary to make it effective.  

4.10 Voting.   The vote of a majority of the directors present at a meeting at which a quorum is present 

sha ll be the act of the Board of Directors unless a greater vote is required by law, by the Articles of 
Incorporation or by these bylaws. Each officer present shall have one vote.  No officer shall be entitled to 
vote by proxy.  

4.11 Compensation of Officers.   The officers, as such, shall not be compensated for the performance of 

services for the Corporation, but may, by resolution or policy of the Board of Directors, be reimbursed for 
expenses incurred on behalf of the Corporation.  

4.12 Duties of Officers.   The duties of all officers shall be as set forth in these bylaws and as specifically 
established by the Board of Directors from time to time.  

(a) President.  The President shall preside at all meetings of the membership and the Board of Directors, 
shall act as the chief executive officer of the Corporation, and, subject to the direction of the Board of 
Directors, shall have general powers of supervision and management of the affairs of the Corporation.  The 
President shall appoint, with the approval of the Bo ard of Directors, the chairperson and members of all 
committees, and shall be an ex -officio member of all committees.  

(b) President -Elect.  The President -Elect shall carry out any duties assigned by the President.  In the 

absence or disability of the Presi dent or in the event of (and during the period of) a temporary vacancy in 
that office, the President -Elect shall have the powers and perform the duties of the President.  

(c) Vice President.  The Vice President shall carry out any duties assigned by the Pre sident.  

(d) Secretary.  The Secretary shall cause a record to be kept in permanent form of all meetings of the Board 

of Directors and shall send out notices of all membership and Board of Directors meetings.  The Secretary 
shall perform such other duties a s may be assigned by the Board of Directors or the President.  

(d) Treasurer.  The Treasurer will have general charge of the finances of the Corporation.  When necessary 

and proper, he or she will endorse, on behalf of the Corporation, all checks, drafts, n otes, and other 
obligations and evidences of the payment of money to the corporation or coming into his or her possession; 
will deposit the same, together with all other funds of Corporation coming into his or her possession, in such 
bank(s) as may be sele cted by the Board of Directors.  He or she will keep full and accurate account of all 
receipts and disbursements of the Corporation in books belonging to the Corporation, which will be open at 
all times to the inspection of the Board of Directors.  He or s he will present to the Board of Directors at its 
annual meeting a report as Treasurer and will, from time to time, make such other reports to the Board of 
Directors as it may require.  The Treasurer shall be under such bond as determined by the Board of 
Directors.  

(e) The Board of Directors may, at its discretion, appoint an Assistant Treasurer or Assistant Secretary who 

will perform duties under the direction of the Treasurer or Secretary, and who shall not be voting members 
of the Board of Directors.  

(f) Additional Duties.  Any officer of the Corporation, in addition to the powers conferred upon him or her by 
these bylaws, will have such additional powers and perform such additional duties as may be prescribed 
from time to time by the Board of Directors.  
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ARTICLE V  
Committees  

5.1 Appointment of Committees.   The Board of Directors may designate one or more committees, each 

of which will consist of at least one committee chairperson and one or more committee members. 
 Committee members may be members of the Board of Directors or members of the Corporation.  The 
chairperson of the committee will be appointed by the President of the Corporation, with the approval of the 
Board of Directors.  

5.2 Report of Committees.   The studies, finds, and recommendations of  all committees will be reported 
to the Board of Directors for consideration  and action, except as otherwise ordered by the Board of 

Directors.  Committees may adopt such rules for the conduct of business as are appropriate and as are not 
inconsistent with these bylaws, the articles of incorporation, or state law.  

 

ARTICLE VI  
Indemnification of Directors, Officers And Employees  

6.1 Right to Indemnify Directors, Officers, and Employees.   The Corporation shall indemnify any 

person and shall pay in advance the defense expenses of  any person, who was or is a party or is threatened 
to be made a party to any threatened, pending or completed action, suit or proceeding by reason of the fact 
that such person is or was a director, officer, employee or agent of the Cor poration, or is or was serving at 
the request of the Corporation as a director, officer, partner, trustee, employee or agent of another foreign 
or domestic corporation, business corporation, partnership,  joint venture, trust or other enterprise, whether 
for profit or not for profit, to the fullest extent permitted by the Act, as the same exists or hereafter may be 
amended, against all expenses, including attorneysô fees, liability (including without limitation liability for 
money damages for breach of fidu ciary duty) and loss reasonably incurred or suffered by such person in 
connection therewith.  No repeal or modification of this Article shall adversely affect any right or protection 
of any person existing at the time of or with respect to any acts or omis sions occurring before such appeal 
or modification.  

6.2 Insurance.   The Corporation shall have power to purchase and maintain insurance on behalf of board 
members in accordance with the Act.  

 

ARTICLE VII  
Conflict of Interest  

7.1 Statement of Policy.   It is  the policy of the Corporation that all officers and committee members of the 

Corporation shall scrupulously avoid any conflict between their own respective individual interests and the 
interests of the Corporation, in any and all actions taken by them on behalf of the Corporation in their 
respective capacities.  

7.2 Dealing with the Corporation.   A contract or other transaction between the Corporation and one or 

more of its officers, or between the Corporation and a domestic or foreign corporation, firm or association of 
any type or kind in which one or more of the Corporationôs officers are directors or officers, or are otherwise 
interested, is not void or voidable solely because of such common directorship, officership or interest, or 
solely because such d irectors are present at the meeting of the Board of Directors or committee thereof at 
which such contract or transaction is acted upon or solely because their votes are counted for such purpose 
if any of the following conditions is satisfied:  

(a) The contr act or other transaction is fair and reasonable to the Corporation when it is authorized, 
approved or ratified; or  

(b) The material facts as to such directorôs relationship or interest and as to the contract or transaction are 

disclosed or known to the Boa rd of Directors or committee thereof and the Board of Directors or committee 
thereof authorizes, approves or ratifies the contract or transaction by a vote sufficient for the purpose 
without counting the vote of any common or interested director; or  

(c) Th e material facts as to such officerôs relationship or interest and as to the contract or transaction are 
disclosed or known to the membership, and the membership authorizes, approves or ratifies the contract or 
transaction.  
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7.3 Procedure in Event of Potent ial Conflict of Interest.   In the event that any officer or committee 

member of the Corporation shall have any direct or indirect interest in, or relationship with, any individual or 
organization which proposes to enter into any transaction with the Corpor ation, such officer or committee 
member shall give the Board of Directors written notice of  such interest or relationship and shall thereafter 
refrain from voting or otherwise attempting to exert any influence on the Corporation, its Board of Directors, 
or its committees, to affect its decision to participate or not to participate in such transaction.  

7.4 Special Voting Rules.   Any member of the Board of Directors who has a conflict of interest on any 

matter involving the Corporation shall not be counted i n determining the quorum for the meeting at which 
the matter is to be acted upon, even when permitted by law.  The minutes of the meeting shall reflect that a 
disclosure was made, the abstention from voting, and the quorum situation.  

7.5 Notice of Policy.   Every officer or committee member shall be advised of the policy set forth in this 

Article by the President immediately upon election or appointment. Each officer or committee member shall 
be asked to submit a letter outlining any possible area of conflic t of interest at the first meeting of the Board 
of Directors following his or her election or appointment, and the letter shall become a part of the 
permanent records of the Corporation.  

7.6 Publication of Policy.   The policy set forth in this Article shal l be called to the attention of the Board of 
Directors and each Committee of the Corporation at a regular meeting thereof, not less than once each year, 
and such action shall be recorded in the minutes of such meeting.  A copy of this policy shall be furni shed to 

each officer and committee member who is presently serving the Corporation, or who may hereafter become 
associated with the Corporation.  

 

ARTICLE VIII  
Audits and Fiscal Year  

8.1 Audits.   There shall be an audit of the financial statements of the Co rporation by an independent 

certified public accountant selected by the Board of Directors conducted prior to the conclusion of the duties 
of the Treasurer or at least every two years.  

8.2 Fiscal Year.   The fiscal year of the Corporation shall be from the first day of January to the last day of 
December.  

 

ARTICLE IX  
Miscellaneous Provisions  

9.1 Expenditure Approval.   The Board of Directors shall designate officers to approve expenses and sign 
checks, drafts, or other obligations for the payment of money.  

9. 2 Borrowing.   No loans and no renewals of any loans shall be contracted on behalf of the Corporation 

except when specifically authorized by the Board of Directors.  The authority contained in this Section shall 
be express and confined to specific instances . 

9.3 Method of Giving Notices.   Any notice required by statute or by these bylaws to be given to the 

officers of the Corporation, unless otherwise provided herein or in any statute, shall be given by mailing to 
such officer at such officerôs last address as appears on the records of the Corporation and such notice shall 
be deemed to have been given at the time of such mailing.  

9.4 Amendments.   These bylaws may be altered or amended by the Board of Directors or the membership.  

9.5 Additional Rules.   The Boa rd of Directors may adopt additional rules and procedures for the conduct of 

their meetings, and additional rules and regulations for the conduct of the affairs of the Corporation, 
provided that no such additional rule shall be inconsistent with the Articl es of Incorporation or these bylaws. 
 These rules and regulations will be maintained in the Corporationôs Policy and Procedures Manual.  This 
record shall be kept by the Corporation Secretary.  
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