OREGON COAST

COMMUNITY COLLEGE

Dear BOE,

The Foundation Board formed a committee to complete the biennial review and update. The
committee members were:

David Robinson, Foundation Board Member, 22-23 President
David Bigelow, Foundation Board Member

Jeanette Campagna, Foundation executive Director

Birgitte Ryslinge, OCCC President

The committee identified the following areas requiring edits/changes to Foundation
Agreement & By-Laws. (The College Board Policy 3820 is already undergoing an update by
the OCCC Board of Education). These changes are reflected in the attached documents,
highlighted in yellow.

1. Clarification & alignment re Acceptance of Gifts policy.

a. Current wording is not aligned or clear as to who/how the decision is made to
accept (or not) a gift/donation, especially if there are any restrictions on the
gift. Our actual practice has worked well, in that gifts to support existing
programs (such as scholarships, welding program, Pearl sponsorships, etc.) are
routine and accepted by the FED, and if there is anything outside those Bounds,
the College President “flags” those potential gifts as needing review by College
leadership & potentially the College Board of Education. This clarification was
recently made during regular Board Policy review of BP 3820 with the use of
this statement: Authority is delegated to the President to accept or decline gifts
and donations offered to the College. The President may refer proposed gifts for
consideration by the Board of Education, which shall consider suitability. This
wording is to be integrated into the Agreement and By-Laws. If the Foundation
Board desires, we can (outside of the Agreement and By-Laws) develop a list
which describes pre-approved gift categories such as those outlined above.

2. Frequency of Audit:

a. Agreement & By-laws reference an Annual Audit, which is not a legal
requirement for non-profits. College BP 3820 has been changed to require: an
annual report of Foundation activities and goals and its ennual financial audits as
they occur. This wording will be modified for the Foundation documents to
read: an annual report of Foundation activities, goals, financial matters and
its ennueld financial audits as they occur.
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3. General Housekeeping

a. Add wording to Agreement that allows college employees to be appointed as
members of Foundation Committees (to be in alignment with By-Laws).

b. By-Laws, Strike reference (IV/14) to Foundation Director as voting member.

c. Agreement & By-Laws should codify the review of these documents every two
years.

d. Titles: cleanup needed regarding the Foundation Director position & other
College staff.

e. Align the By-Laws with the changes made in the Agreement.

Birgitte
SOUTH COUNTY CENTER CENTRAL COUNTY CAMPUS NORTH COUNTY CENTER
3120 Crestline Drive 400 SE College Way 3788 SE High School Drive
Waldport, Oregon 97394 Newport, Oregon 97366 Lincoln City, Oregon 97367

541-563-4502 541-265-2283 541-994-4166



OREGON COAST

COMMUNITY COLLEGE

OCCC

FOUNDATION

Inspiration. Education. Transformation

Agreement
between
Oregon Coast Community College
and
Oregon Coast Community College Foundation

Oregon Coast Community College (OCCC) was founded in 1987 to equip students for success
by providing educational pathways and supports in response to the diverse needs of the
community. The College enriches the economic and civic vitality of Lincoln County and beyond
through accessible and engaging programs.

The Oregon Coast Community College Foundation (OCCC Foundation) was established in
2000 as a 501(c)(3) charitable organization to advance educational opportunities at OCCC by
raising funds for College needs and increasing public awareness of the College and its many
benefits. The Foundation fulfills its mission by securing private donations, applying for grants,
holding special events and fundraisers, stewarding resources, and administering special
programs, such as the OCCC Foundation Scholarship program.

The Foundation is dedicated to assisting the College by fostering a culture of philanthropy and
providing financial and other support for long-term academic and other institutional priorities.
The Foundation and the College recognize that close collaboration and cooperation is
necessary and beneficial (1) to appropriately serve and assist the educational mission and
priorities of the College, (2) to avoid competition for funds between the College and the
Foundation or duplication of efforts within the two organizations, and (3) to ensure that funds
received are deployed in the most beneficial manner to the College's mission to the benefit of its
students and in a manner aligned with the College's program and needs, as well as consistent
with donor intent and any relevant governing legal or contractual provisions.

This Agreement is entered into by and between Oregon Coast Community College and the
Oregon Coast Community College Foundation in order to support the missions of both
institutions.

Separate Obligations
A. The Foundation agrees to:

1. Seek to obtain money, services, in-kind contributions, and real and personal property
for the benefit of the College. For this purpose, the Foundation will design and
implement programs and procedures in collaboration with the College to solicit,
accept, and receive such money and property. Such contributions shall be used to
support student scholarships, program development, technology and equipment
upgrades, capital development and improvements, and other College priorities. The
Foundation will work closely with the College to ensure the management and
disposition of all gifts and donations aligns with College priorities.

2 The Foundation will follow the College Gift Acceptance Board Policy 3820 that
delegates authority to the College President to accept or decline gifts and donations
offered to the College and may refer proposed gifts for consideration by the Board of
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Education to consider suitability.

3 Share with the College the annual personnel costs of the Foundation Director of
Advancement position which will be referred to by the Foundation as the Foundation
Executive Director (FED). The Foundation shall include in its annual budget
reimbursement to the College for the mutually agreed upon 50/50 portion of the total
cost of employment for the FED.

4 Plan all fundraising activities, promotion, and sponsorship of programs in support of
the College in close cooperation with the President of the College.

5 Continue to manage the affairs of the Foundation in accordance with:

a. The requirements for tax-exempt entities under Federal IRS Code including
its section 501(c)(3);

b. The requirements of the Oregon Department of Justice Charitable Activities
Section; and,

c. Any and all Federal, State, County, and City laws governing charitable
solicitations and nonprofit corporations.

6 Accept, hold, administer, invest, and disburse funds and properties of any kind or
character in accordance with the terms of such gifts.

7 Transfer to the College in a timely manner, all gifts and donations it may receive
wherein the College is designated as recipient, and properly account and be
responsible for all donations which designate the Foundation as recipient in
accordance with established policies.

8 Use assets and earnings of the Foundation for the benefit of the College, students,
and the community or for payment of necessary and reasonable administrative
expenses of the Foundation at the discretion of the Foundation Board.

9 Have in place appropriate accounting and gift management systems to ensure that
financial and donor transactions are maintained in accordance with generally
accepted business and accounting practices.

10 Not consolidate or change the Foundation's Articles of Incorporation or Bylaws
during the term of this Agreement without prior written approval from the College.

11 Ensure that correspondence, solicitations, activities, and advertisements concerning
the Foundation are clearly discernible as being from the Foundation.

12 As required by the Family Educational Rights and Privacy Act, 20 USC 1232(g)
("FERPA") and ORS 326.565, the Foundation shall not disclose any personally
identifiable information or records regarding students or their families that the
Foundation may learn or obtain in the course and scope of its performance of this
Agreement. The parties recognize that FERPA imposes strict penalties for improper
disclosure or re-disclosure of confidential student information, including but not
limited to denial of access to personally identifiable information from education
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records, for at least five years (34 CFR 99.33(e)). Therefore, consistent with
FERPA's requirements, personally identifiable information obtained by the
Foundation in the performance of this Agreement may not be re-disclosed to third
parties without the written consent of (a) the student if the student has reached the
age of majority or has been legally emancipated; or (b) the underage student’s
parent or guardian if the student has not reached the age of majority. Any such
personally identifiable information must be used only for the purposes identified in
this Agreement.

B. The College Agrees to:

1 Share annually with the Foundation its strategic plan, institutional priorities, projects,
and resource requirements so that the Foundation may represent the direction and
needs of the College to donor prospects and align its programs and campaigns to be
consistent with the strategic objectives of the College.

2 Share with the Foundation the personnel costs of the Foundation Executive Director
(FED) position. The College shall include in its annual budget the mutually agreed
upon 50/50 portion of the total cost of employment for the FED. Such appropriation
shall be subject to review and approval by the College Board of Directors pursuant to
the College's budget process. Personnel funded in whole or in part by the College to
staff or provide support to the Foundation will be College employees and will be
supervised by the College and subject to the personnel policies and applicable
College collective bargaining agreement, if any. College employees may assist and
advise the Foundation at the Foundation's request but shall not attempt to control or
make decisions for the Foundation.

3 Provide office space, including utilities and technology support services, at no cost to
the Foundation. In addition, during the annual college budget process the College will
work with the Foundation to determine additional College support for materials and
services reasonably required to support Foundation activities including items such as
hardware, software, marketing, marketing tools, and other appropriate
equipment/support.

4 Designate the Foundation Office as the entity for development of fundraising
programs. All external solicitation of funds and grants will be coordinated by the
Foundation Office.

5 Participate with the Foundation in the development of the Foundation's fundraising
programs and campaigns as is necessary for their success.

6 Properly alert the Foundation to prospective gifts so that each opportunity for
enhancing gift potential and donor relations may be fully utilized.

7 Except as may be limited by state or Federal law, the College shall provide the
Foundation with access to student and alumni records for purposes of granting
scholarships, engaging and soliciting gifts from alumni, and other purposes
consistent with the Foundation's Bylaws relating to support of the College and
furthering the College's educational mission. For these purposes, the Foundation is
deemed a school official with a legitimate educational interest within the meaning of
FERPA (20 U.S.C. § 1232g; 34 CFR Part 99).
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C. General Agreements:

1.

10.

The College acknowledges and accepts the separate and independent nature of the
Foundation and the Foundation acknowledges and accepts the separate and
independent nature of the College. Each agrees to cooperate with the other in the
advancement, achievement, and support of the educational, service, and community
programs of the College.

This agreement will be reviewed at least every other year, no later than 60 days prior
to July 1. Any alteration or modification of any term of this Agreement must be in
writing and signed by both parties.

. Agreements on cost sharing for the FED position shall cover at least two years. Such

agreements will be reviewed prior to June 30 in odd numbered years, with any
adjustments scheduled to take effect July 1 of the following even numbered year.

One member of the OCCC Board of Education will serve as a voting board member
of the OCCC Foundation Board of Directors.

The OCCC President will serve as an Ex-officio, non-voting board member of the
OCCC Foundation Board of Directors.

. The OCCC Foundation Executive Director (FED) serves as an Ex-officio, non-voting

member of the OCCC Foundation Board. The FED is employed by the College and
supervised by the OCCC Vice-President of Engagement.

In order to preserve the independence of the Foundation, the Foundation Board shall
not appoint a College employee as a voting member of the Foundation Board.
College employees may elect to participate or be appointed to serve on Foundation
Committees as deemed appropriate to the purpose of such Committee.

The Foundation Board shall serve as advisors to the college regarding fundraising
and community activities.

. Unless expressly agreed upon in writing by both parties, the Foundation shall be

solely responsible for the satisfaction of its own obligations, debts, liabilities, and
judgments. The Foundation shall not use funds belonging to the College and
managed by the Foundation on its behalf for the satisfaction of any such obligation,
debt, liability, or judgment. Unless expressly agreed upon in writing by both parties,
the College shall be solely responsible for the satisfaction of its own obligations,
debts, liabilities, and judgments. The College shall not use funds belonging to the
Foundation.

The Foundation shall submit to the college an annual report of Foundation activities,
goals, financial matters, and its financial audits or reviews as they occur, within
timeframes that support College fiscal processes. The Foundation shall permit the
College to inspect all Foundation books and records at reasonable times. The
Foundation shall provide such reports and information on its financial status and
operations as required by the College President to assure conformance by the
College and the Foundation with the provisions of this Agreement.
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11.To the fullest extent permitted by law, the Foundation shall indemnify the College, its
governing board, officers, employees, agents, and students in their official and
personal capacities, from and against any and all claims, damages, liabilities,
injuries, expenses, demands, and judgments, including court costs and attorney fees,
arising out of the Foundation's performance of this Agreement or arising out of
service of any such person or persons at the Foundation's request or on its behalf.

12.To the fullest extent permitted by law, the College shall indemnify the Foundation, its
governing board, officers, employees, and agents, in their official and personal
capacities, from and against any and all claims, damages, liabilities, injuries,
expenses, demands, and judgments, including court costs and attorney fees, arising
out of the College's performance of this Agreement or arising out of service of any
such person or persons at the College's request or on its behalf.

13.The laws of the State of Oregon will govern this Agreement. Before instituting any
legal action pursuant to this agreement, the College, through its President, shall meet
with the Foundation Board President or designee, and attempt in good faith to
resolve the disagreement. If the parties are unable to resolve the disagreement,
informal mediation should be sought prior to legal action being initiated. Venue of any
legal action herein shall be in Lincoln County Circuit Court.

14.The FED is the party responsible for the administration of this agreement.

15. This agreement shall continue until terminated. It may be terminated by either party
only at the end of the respective fiscal year upon written notice to the other party at
least ninety (90) days in advance.

16.This Agreement is not assignable by either party, in whole or in part.

17.1f any covenant or provision of this Agreement is adjudged void, such adjudication
will not affect the validity, obligation, or performance of any other covenant or
provision which in itself is valid if such remainder would then continue to conform
with the terms and requirements of applicable law and the intent of this Agreement.

18.This Agreement constitutes the entire agreement of the parties on the subject of their
general and overall relationship and supersedes all prior and contemporaneous oral
and written agreements and understandings on such subject. However, the parties
may enter into other stand-alone agreements on specific subjects. All such other
agreements shall also be in writing and signed by the parties.

The Foundation The College
President, Board of Directors President, Oregon Coast Community College
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OCCC

FOUNDATION

Inspiration. Education. Transformation.

Bylaws of
Oregon Coast Community College Foundation

Article I. General

Section 1. Name. This Foundation shall be known as the Oregon Coast Community
College Foundation, hereafter referred to as the Foundation.

Section 2. Purposes. The purposes of the Foundation are:

A. To promote and further the development and advance the mission of
Oregon Coast Community College (OCCC);

B. To solicit, receive, and administer funds for charitable and educational
activities for the benefit of students, staff, and faculty of OCCC,;

C. To conduct fundraising campaigns and to supervise and assist in
fundraising programs for OCCC;

D. To give, grant, and issue scholarships to students for study at OCCC;

E. To provide funds for lectures, speeches, seminars, conferences,
research, scientific and educational programs, surveys, investigations,
and other activities for the education, enjoyment and benefit of OCCC,
its students and faculty and the general public of Lincoln County;

F. To provide funds for facility construction and improvements;

To provide funds or other incentives that will promote faculty and staff
development;

H. To do and perform such acts as may be necessary or appropriate for
carrying out the foregoing purposes of the Foundation and in
connection therewith to engage in any lawful activity, none of which is
for profit, for which foundations may be organized pursuant to the
Oregon Nonprofit Corporation Act.

Section 3. Activities. The Foundation shall be restricted to activities of a charitable
and educational nature consistent with the purposes of the Foundation. No part of
the net earnings of the Foundation shall inure to the benefit of any private person or
organization. No substantial part of the activities of the Foundation shall be carried
out as propaganda or otherwise attempting to influence legislation. The Foundation
shall not participate in, intervene in, publish, or distribute statements in any political
campaign on behalf of any candidate for public office. The Foundation shall not
discriminate in any manner against any person based on race, creed, color, gender,
national origin, marital status, disabilities, or other discriminations governed by law.
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Article Il. Offices

The principal office of the Foundation is at 400 SE College Way, Newport, OR 97366,
Lincoln County, and State of Oregon. Said office may be changed as the College
designates other space.

Article Ill. Membership

The Foundation shall have no members; provided, however, that the Board of Directors,
hereafter referred to as the Board, by amendment to these Bylaws and/or the Articles of
Incorporation may authorize and provide for members, and, in such event shall
prescribe the qualifications, rights, privileges, immunities, and classes of members.

Article IV. Board of Directors

Section 1. Number. The Board shall consist of no fewer than nine or more than fifteen
Directors.

Section 2. The OCCC President shall serve as an ex-officio member of the Board.

Section 3. Election. Directors shall be brought forward through a nomination process
and elected by a majority vote of the Board. During the nomination process
prospective Directors shall complete an application of interest.

Section 4. Term of Office. Each Director shall be elected to a three-year term. Term of
office shall run from July 1 — June 30 for three years following. The Foundation
Executive Director (FED) shall notify Directors three months prior to the end of their
term and discuss whether they are interested in continuing on the Board in which
case they shall be eligible for re-election.

Section 5. Leave of Absence. Any Director of the Foundation may request a leave of
absence if the Director plans to miss more than two consecutive regular board
meetings. The request must be in writing, including electronic communication, not to
exceed six months and must be approved by the Board.

Section 6. Resignation. Any Director may resign at any time by written notice,
including electronic communication, to the FED. Such resignation shall take effect at
the time specified.

Section 7. Removal. A Director may be removed, with or without cause, at a regular
meeting or a meeting called expressly for that purpose, by a vote of two-thirds of the
Directors in office. A Director is subject to removal when missing three or more
consecutive meetings without cause or notification.

Section 8. Duties and Responsibilities. The business and affairs of the Foundation
shall be managed and controlled by its Board of Directors. Subject to the provisions
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of the Oregon Nonprofit Corporation Act and the Articles of Incorporation and
Bylaws of this Foundation, the Board shall do and perform every act and thing
whatsoever which it shall deem necessary, expedient, or advisable to carry out the
purposes of this Foundation.

A. All Directors agree to the Role Description (attached) as approved by the
Board to include a commitment of time and financial support.

B. All Directors agree to abide by the confidentiality policy (attached) of the
Board and hold in confidence all matters discussed during Board
meetings unless given permission otherwise.

Section 9. Regular Meetings. A minimum of three regular meetings and one Annual
Meeting and Retreat of the Board will be held each year. Directors are expected to
attend no fewer than three meetings during the fiscal year.

Section 10. Annual Meeting and Retreat. The Annual Meeting and Retreat of the
Board shall be held in the first quarter, on a date selected by the Board, for electing
officers and for the transaction of such other business as may come before the
meeting. The Retreat shall be in the place and at the time specified in the notice of
said meeting.

Section 11. Special Meetings. Special meetings of the Board may be called by or at
the request of the Board, the Executive Committee, FED, or the President, to be
held at such place and time, as the person or persons calling such meeting shall
specify.

Section 12. Notice. Notice of the Annual Meeting and Retreat of the Board shall be
given at least ten days prior; notice of regular meetings shall be given at least seven
days prior to the meeting date. Notice must be given in writing delivered personally,
mailed or by any other means of electronic communication. Notice of special
meetings of the Board shall be given at least three days prior to the meeting date;
delivered the same as above. A Board member may decline or waive his or her
meeting notification. The waiver must be in writing, signed by the member entitled to
notice and entered in the minutes of the meeting.

Section 13. Quorum. A majority of the number of Directors (excluding those on leave
of absence) in office shall constitute a quorum for the transaction of business at any
meeting of the Board. If a quorum cannot be convened at the meeting, a majority of
the Directors present may adjourn and reconvene the meeting at a time when a
quorum can be established.

Section 14. Manner of Acting. The act of a majority of the Directors present at a
meeting at which a quorum is present shall be the act of the Board. Each member
of the Board shall be entitled to one vote.

Section 15. Action by Written Consent. Any action which may be taken at a meeting
of the Board, may be taken without a meeting if there is consent in writing or by

Page 3—OCCC Foundation Bylaws May 2023



electronic communications. Such action shall be signed by a majority of the
Directors and be recorded in the minutes at the next meeting.

Section 16. Electronic Conference Meeting. Any Director of the Board may attend a
regular, special, or retreat meeting of the Board by means of a conference call or
similar communication equipment, which allows all participants to communicate with
each other. Board Directors who need to attend a meeting by electronic conference
should notify Foundation staff prior to the meeting so arrangements can be made.

Section 17. Presumption of Assent. A Director who is present at a meeting of the
Board shall be presumed to have assented to the action taken unless he or she
verbally dissents. Such dissent shall be entered in the minutes of the meeting.

Section 18. Compensation and Expenses. Directors shall serve without
compensation. Expenses incurred in connection with performance of their official
duties may be reimbursed from the Foundation budget to Directors upon approval of
the Board of Directors or the Executive Committee.

Section 19. Conflict of Interest. The Conflict of Interest Policy (attached) of the
Foundation governs a Director’s possible or real conflict of interest.

Article V. Honorary/Emeritus Directors

Section 1. Appointment and Tenure. The Foundation shall have such
Honorary/Emeritus Directors as the Board shall determine and appoint.
Honorary/Emeritus Directors shall be chosen based on distinction, achievement,
special services, or outstanding interest in the Foundation and OCCC. Such
Directors shall serve at the pleasure of the Board and shall hold no voting power.
The Emeritus role is an honorary distinction that shall not attend Board meetings
and shall not receive confidential information discussed in said meetings (including
but not limited to meeting minutes, financial statements, financial gifts,
donor/prospect information, or the specifics of fundraising efforts that are not public
knowledge).

Article V1. Committees

Section 1. Appointment. The Board may appoint such committees as are deemed
appropriate and shall define their charge.

Section 2. Executive Committee. The Executive Committee shall consist of the
President, President-Elect, Secretary, Treasurer, and Past President. The FED and
College President shall also sit on this committee. The President of the Board
presides at all meetings of the Executive Committee. Between meetings of the
Board, the Executive Committee shall have and exercise the authority of the Board
in the management of the Foundation. Exceptions include but are not limited to
amendments to these Bylaws, election of Directors, election of Officers, and
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approval of the annual budget. Meetings of the Executive Committee may be held
by means of a conference telephone call or similar communications equipment by
means of which all persons participating in the meeting can communicate with each
other.

Section 3. Committees. All committees shall consist of at least one Board Director
who will serve as committee chair and appoint other non-Board members as
deemed appropriate to the purpose of the committee. Committees will have
agendas, maintain minutes, establish a budget, and report to the Board as
appropriate.

Article VII. Officers

Section 1. Officers. The Officers of the Foundation shall be a President, President-
Elect, Secretary, and Treasurer, each of whom shall be elected by the Board. The
Past President is also an Officer of the Board.

Section 2. Election and Term of Office. The Officers of the Foundation shall be
elected biennially by the Board at the Annual Meeting and Retreat, as per the
following schedule: the President and President-Elect shall be elected in even-
numbered years and the Secretary and Treasurer shall be elected in odd-numbered
years. Except as provided below, each Officer shall hold office until his or her
successor shall have been duly elected and accepted into office, or until he or she
shall resign.

Section 3. Removal. Any Officer elected by the Board may be removed by the Board.

Section 4. Vacancies. A vacancy in any office because of death, resignation, or
removal, may be filled by the Board for the un-expired portion of the term.

Section 5. President. The President shall preside at all meetings of the Board and the
Executive Committee. The President shall sign, with the Secretary or any other
authorized Officer of the Foundation, any contract or other instrument which the
Board or Executive Committee has authorized to be executed; except in cases
where, the signing and execution of a contract or other instrument has been
especially delegated by the Board, Executive Committee, or by these Bylaws to
some other Officer or agent of the Foundation, or shall be required by law to be
otherwise signed or executed. The President shall perform such other duties as
from time-to-time may be prescribed by the Board.

Section 6. President-Elect. In the absence of the President or in his or her inability, or
refusal to act, the President-Elect shall perform the duties of the President. The
President-Elect shall perform such other duties as from time-to-time may be
prescribed by the Board.

Section 7. Secretary. The Secretary shall record the minutes of the meetings of the
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Board and verify that all notices are duly given in accordance with the provisions of
these Bylaws, the Articles of Incorporation, or as required by law and perform other
duties as from time-to-time may be prescribed by the President or the Board.

Section 8. Treasurer. The Treasurer handles the oversight of the financial accounts
and reports of the Foundation. The OCCC Vice President of Administrative Services
(VPAS) or his or her designee shall keep in the records belonging to the
Foundation, full and accurate accounts of all receipts, disbursements and he or she
or their designee shall deposit all money, and the Board may designate other
valuable effects in the name of the Foundation in such depositories as for that
purpose. The VPAS or his or her designee shall disburse the funds of the
Foundation, taking proper vouchers for such disbursements and shall render to the
Treasurer and Directors at the meetings of the Board, or whenever requested by
them, an account of all transactions acting under the authorization of the Treasurer
and of the financial condition of the Foundation. The Treasurer will review all
financial transactions of the Foundation with the VPAS on a quarterly basis. The
Treasurer shall present a written summary to the Board at each regularly scheduled
meeting. The VPAS shall be an ex-officio member of the Finance Committee. The
Treasurer shall be the Chair of the Finance Committee.

Section 9. Compensation and Expenses. Officers shall serve without compensation.
Expenses incurred in connection with performance of their official duties may be
reimbursed from the Foundation Budget to Officers upon approval of the Board or
the Finance Committee.

Article VIII. Foundation Executive Director

Section 1. Foundation Executive Director. The Executive Director shall be the chief
executive officer of the Foundation Board and, subject to the direction of the Board of
Directors, shall be responsible for the general operation of the Foundation. The
Foundation Executive Director (FED) shall serve the OCCC Foundation Board in an ex-
officio and non-voting capacity.

Section 2. Foundation Executive Director/Foundation Director of Advancement -
Dual Role. The Foundation Executive Director (FED) also serves as the Foundation
Director of Advancement (FDA). A position description, describing the duties and
responsibilities of the Foundation Director of Advancement, is available at the OCCC
Human Resources Office.

Section 3. The FED reports to the OCCC Vice-President of Engagement.
Article IX. Indemnification of Directors and Officers
Section 1. General Provisions. Each director and officer of the Foundation now and

hereafter in office and his or her heirs, executors, and administrators, shall be
indemnified by the Foundation against all liabilities, costs, expenses, and amounts,
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including counsel fees, reasonably incurred by or imposed upon him or her in
connection with or resulting from any action, suit, proceeding, or claim to which he
or she may be made a party, or in which he or she may be or become involved by
reason or his or her acts of omission or commission, or alleged acts or omissions as
such director or officer, or subject to the provisions hereof, any settlement thereof,
whether or not he or she continues to be such Director or Officer at the time of
incurring such liabilities, costs, expenses, or amounts; provided that such
indemnification shall not apply to liabilities incurred with respect to any matter to
which such Director or Officer shall be finally adjudged in such action, suit, or
proceeding to have been individually guilty of willful misfeasance or malfeasance in
the performance of his or her duty as such Director or Officer; and provided, further,
that the indemnification herein provided shall, with respect to any such suit, action,
proceeding, or claim include reimbursement of any amounts paid and expenses
reasonably incurred in settling any such suit, action, proceeding, or claim, when, in
the judgment of the Board of Directors of the Foundation, such settlement and
reimbursement appear to be for the best interests of the Foundation.

Section 2. Adjustments. Indemnification pursuant to this Article shall be reduced by
the amount of any other indemnification or reimbursement of such Officer or
Director of the liability and expense to which indemnification is claimed. The
foregoing right of indemnification shall be in addition to and not exclusive of any and
all other rights as to which any such Director or Officer may be entitled under any
statute, agreement, or otherwise.

Section 3. Advancement of Expenses. Expenses incurred with respect to any claim,
action, suit, or other proceeding of the character described in this Article may be
advanced by the Foundation prior to the final disposition thereof upon receipt of any
undertaking by or on behalf of the recipient to repay such amount unless it shall
ultimately be determined that he or she is entitled to indemnification under this
Article.

Section 4. Insurance. The Foundation shall purchase Directors Errors and Omissions
insurance for the purpose of indemnification pursuant to this Article.

Article X. Contracts and Banking

Section 1. Contracts. The Board of Directors may authorize any Officer or Officers to
enter into any contract or execute or deliver any instrument in the name of and on
behalf of the Foundation, and such authority may be general or confined to specific
instances.

Section 2. Deposits. All funds of the Foundation shall be deposited in a timely manner

to the credit of the Foundation in such banks, trust companies, or other depositories
as the Board may choose.
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Section 3. Checks. Such Officer(s) shall sign all checks, drafts, or other orders for the
payment of money, notes or other evidences of indebtedness issued in the name of
the Foundation or Officers of the Foundation and do so in a timely manner as
determined by the Board.

Section 4. Loans. No loan shall be made by or to this Foundation and no evidences of
indebtedness shall be issued in its name unless authorized by a resolution of the
Board of Directors. Such authority may be general or confined to specific instances;
provided, however, no loans shall be made by the Foundation to its Directors or
Officers.

Article Xl. Gifts

Section 1. Acceptance of Gifts. The Gift Acceptance Policy of the College governs
the Foundation’s acceptance of gifts. The Foundation will follow the College Gift
Acceptance Board Policy 3820 that delegates authority to the College President to
accept or decline gifts and donations offered to the College and may refer proposed
gifts for consideration by the Board of Education to consider suitability.

Article XIl. Accounting/Fiscal Year and Financial Reports

Section 1. Accounting/Fiscal Year. The accounting/fiscal year of the Foundation shall
begin on the first day of July and end on the last day of June of each year.

Section 2. Accounting/Fiscal Review. Atthe end of the accounting/fiscal year, the
books of the Foundation shall be closed and may be audited or reviewed by a certified
public accounting firm selected by the Board. The audit report or any other financial
reports shall be promptly delivered to each Foundation Director and College President.
The Foundation shall permit the College to inspect all Foundation books and records at
reasonable times. The Foundation shall provide such reports and information on its
financial status and operations as required by the College President in order to assure
conformance by the College and the Foundation within the provisions of this
Agreement.

Section 3. Distribution of Funds. Funds may be requested from the Foundation in
accordance with Article |, Section 2, Purposes of the Foundation.

Article XIV. Amendments

Section 1. Amendments. Per the terms of the agreement between OCCC and the
OCCC Foundation, the Foundation must receive written approval from the College
prior to making changes to the Bylaws. Once this written approval has been
received, the Bylaws of the Foundation may be amended or repealed, and new
Bylaws approved by the vote of a majority of the Directors in office at any meeting
of the Board.

Section 2. Review of Bylaws. The Bylaws of the OCCC Foundation shall be reviewed
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every two years in odd numbered years no later than 60 days prior to July 1. Any
change(s) to the Bylaws require College Board approval before approval by the

Foundation Board at the Annual Meeting and Retreat or any other meeting of the
Board.
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