Agenda
FFE Board of Directors

Kalamazoo Foundation for Excellence

Monday, September 12, 2022 2:00 PM

City Hall - Community Room, Second Floor - 241 West South Street

A. CALL TO ORDER

B. APPROVAL OF MINUTES

1. Approve Minutes of April 25, 2022

C. REPORTS AND COMMUNICATIONS

1. Finance Committee Report

2. Executive Committee Report

D. REGULAR AGENDA

1. Approve Legal Services Agreement

2. Creation of Nominating Committee

3. Draft FFE Development Proposal

4. Proposed Updates to FFE Articles of Incorporation and Bylaws
5. Update Budget approval deadline in the Bylaws

6. 2023 Draft Budget Review

E. PUBLIC COMMENTS

F. BOARD MEMBER COMMENTS

G. ADJOURNMENT
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KALAMAZOO FOUNDATION OF EXCELLENCE
PUBLIC COMMENT RULES
General information about the Foundation for Excellence (FFE) including board meeting

schedules, meeting agendas and minutes, bylaws, and much more can be accessed at:
https://www.kalamazoocity.org/ffe.

Agendas and previous minutes and video streams for FFE meetings are available directly at:
https://kalamazoomi.civicclerk.com/.

Questions regarding agenda items may be answered prior to the meeting by contacting the FFE
Manager at 269.337.8047 or ffe@kalamazoocity.org.

Meetings are held in person in the Community Room on the second floor of City Hall at 241 W.
South St. 49007. They are also streamed live and archived on the City’s Facebook page
(https://www.facebook.com/KalamazooCity/) and YouTube Channel
(www.kalamazoocity.org/youtube).

Persons attending a regular or special meeting of the Board of Directors of the Kalamazoo Foundation for
Excellence are permitted to address the Board at the noted time on the Agenda and in conformity with this
rule and the Michigan Open Meetings Act.

An individual wishing to address the Board shall wait to be recognized by the presiding officer. A person
addressing the Board shall provide their name and whether they are a resident of the City. Remarks by a
speaker shall be confined to matters within the purview of the Board and FFE. An individual may
comment once for up to three (3) minutes. No comment is permitted on secondary or procedural motions
to a main motion. A speaker is not permitted to yield any unused portion of speaking time to other
speakers. A speaker may be ruled out of order for conduct that interrupts or disrupts the meeting.

Individuals also have the option to provide public comments over the phone at 888.382.9556
during the public comment period announced by staff during the meeting. Callers will enter a
queue and be prompted to offer comments in turn. Callers will be given three minutes to
comment live.

Updated April 5, 2022.
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KALAMAZOO FOUNDATION FOR EXCELLENCE
BOARD OF DIRECTORS

MINUTES

Annual Meeting of April 25, 2022

The Annual Meeting of the Kalamazoo Foundation of Excellence (KFFE) Board on April 25, 2022,
held in the Community Room of City Hall, 241 W. South St, Kalamazoo, Ml was called to order by
President Calderon-Huezo at 2:06 pm.

Board members present: Calderon-Huezo, Ritsema, Anderson, Hess, Lonberg, Miller, C. Taylor,
Washington, Hopewell, Carrel, A. Taylor, Harrison; Director Hoffman was absent.

Nominated Board members present: Balkema, Bostrom, Salas.

City staff present: FFE Manager Steve Brown, City Management Services Director/CFO Steve
Vicenzi, Deputy City Manager Laura Lam, and City Grants Specialist Kerry Lyn Williams. Legal
Counsel/Recording Secretary Clyde J. Robinson joined the meeting at 2:55 pm.

The minutes of the Board Meeting held February 15, 2022, were moved for approval by Director
Washington and seconded by Director A. Taylor. The motion to approve the minutes was adopted
by unanimous voice vote.

Mr Brown and CFO Vicenzi presented the Finance Committee Report. Director Hopewell inquired
about the FFE policy requiring periodic review of auditing accounting firm contract and Finance
Committee meeting with auditors to discuss the report.

Mr Brown presented the Executive Committee Report item of updated public comment rules
imposing a 3 minute limit per speaker for future Board agendas. Director Hess moved and
Secretary Miller seconded the motion to approve the rules. The motion was adopted by unanimous
voice vote.

Director Washington moved, and Director C. Taylor seconded, a motion to accept the appointment
and reappointment of the presented slate of new Directors Balkema, Bostrom and Salas, the
appointment of City Commission nominated Directors Hoffman and Harrison, and the
reappointment of Directors Calderon-Huezo and Lonberg. The motion was adopted by unanimous
voice vote.

Director Washington moved, and Director C. Taylor seconded, a motion to appoint the presented
slate of Officers: President Calderon-Huezo, Vice President Ritsema, Treasurer Carrel, and
Secretary Miller, for a term of one year. The motion was adopted by unanimous voice vote.

Director Balkema moved, and Director Bostrom seconded, a motion to appoint the presented slate
of Executive and Finance Committee Members, for a term of one year: Executive Committee will
comprise President Calderon-Huezo, Vice President Ritsema, Treasurer Carrel, and Secretary
Miller, Director Hess, and Director Washington; Finance Committee will comprise President
Calderon-Huezo, Treasurer Carrel, CFO Vicenzi, Vice President Ritsema, Director Washington, and
Director Balkema. The motion was adopted by unanimous voice vote.
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President Calderon-Huezo asked if there were any Board Member Comments. Director Anderson
welcomes a new generation of Board Directors and said it proved positive things about the
governance and administration of the Board. Director Hopewell reiterated that all Board members
and members of the public can donate to the FFE and its cause. He also emphasized that the
Board exists solely to help the City of Kalamazoo serve Kalamazoo. President Calderon-Huezo
commented that she was very glad to welcome the new members and emphasized the importance

of “collaboration and participation.”
President Calderon-Huezo adjourned the meeting at 3:03 pm

Minutes Drafted: April 28, 2022

Minutes Approved:

Clyde J. Robinson, Recording Secretary
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Foundation for Excellence ttem: C. 1.

Date: 9/12/2022
FFE

Agenda Report

Kalamazoo Foundation for Excellence

TO: Foundation for Excellence Board of Directors
FROM: Prepared by: Steve Brown, FFE Manager
DATE: September 12, 2022

SUBJECT:

Finance Committee Report
RECOMMENDATION:
No action is requested.
BACKGROUND:

At its August 29, 2022, meeting, the Finance Committee took four (4) actions:

1) approved the 2021 independent audit, stated the committee had received IRS form 990 and
reviewed it, and directed the CFO to sign the 990 and file it with the IRS;

2) created the Audit Subcommittee of three (3) or five (5) Board Directors to serve one-year
terms or until removed by a vote of the Board, beginning and ending each April Board Meeting;
3) approved the Q1 and Q2 2022 FFE Investment Subcommittee Reports;

4) approved the draft 2023 FFE budget for presentation to the Board (including updates as
needed), presented under Regular Agenda in this packet.

STRATEGIC VISION ALIGNMENT:

E‘ Good Governance- Ensuring the City organization has the capacity and resources to
- effectively implement the community's Strategic Vision in a way that is sustainable over
the long term.

FISCAL IMPACT:

Kalamazoo City Manager’s Office 241 W. South Street, Kalamazoo, MI 49007 269.337.8047
Fax: 269.337.8182
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Kalamazoo City Manager’s Office 241 W. South Street, Kalamazoo, MI 49007 269.337.8047
Fax: 269.337.8182
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Date: 9/12/2022
FFE

Foundation for Excellence ttem: C.2.

Agenda Report

Kalamazoo Foundation for Excellence

TO: Foundation for Excellence Board of Directors
FROM: Prepared by: Steve Brown, FFE Manager
DATE: September 12, 2022

SUBJECT:

Executive Committee Report
RECOMMENDATION:
No action is requested.
BACKGROUND:

At its August 29, 2022, meeting, the Executive Committee took action on several items that:

1) recommended Board approval of a legal services agreement with Miller Johnson Attorneys on
the Regular Agenda;

2) recommended Board creation of a Nominating Committee;

3) recommended the Board take up the topic of Ongoing FFE Development specifically
pertaining to creating the position of Executive Director;

4) recommended the Board take up a roster of changes to the Bylaws and Articles of
Incorporation deemed necessary;

5) recommended changing the Budget approval date in the Bylaws from October 31 to December
31 each year.

STRATEGIC VISION ALIGNMENT:

E‘ Good Governance- Ensuring the City organization has the capacity and resources to
- effectively implement the community's Strategic Vision in a way that is sustainable over
the long term.

FISCAL IMPACT:

Kalamazoo City Manager’s Office 241 W. South Street, Kalamazoo, MI 49007 269.337.8047
Fax: 269.337.8182
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Kalamazoo City Manager’s Office 241 W. South Street, Kalamazoo, MI 49007 269.337.8047
Fax: 269.337.8182
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Date: 9/12/2022
FFE

Foundation for Excellence ttem: D. 1.

Agenda Report

Kalamazoo Foundation for Excellence

TO: Foundation for Excellence Board of Directors

FROM: Prepared by: Steve Brown, FFE Manager
Reviewed by: Clyde J. Robinson, FFE Legal Counsel

DATE: September 12, 2022
SUBJECT:

Approve Legal Services Agreement
RECOMMENDATION:

It is recommended that the Board approve Miller Johnson Attorneys' proposal for legal services
to the Foundation for Excellence and the President sign all necessary documents.

BACKGROUND:
A memorandum is attached to this agenda item for the Board's consideration.
STRATEGIC VISION ALIGNMENT:

E Good Governance- Ensuring the City organization has the capacity and resources to
- effectively implement the community's Strategic Vision in a way that is sustainable over
the long term.

FISCAL IMPACT:

Kalamazoo City Manager’s Office 241 W. South Street, Kalamazoo, MI 49007 269.337.8047
Fax: 269.337.8182
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l Kalamazoo 241 W. South Street
M, Foundation for Kalamazoo, Ml 49007-4796
I -— Excellence www.kalamazooffe.org

MEMORANDUM
08/5/2022

TO: FFE Board President, Sandra Calderon-Huezo
Member, Miller Johnson, Rich Cherry

FROM: FFE Legal Counsel, Clyde J. Robinson
FFE Manager, Steve Brown

RE: Foundation for Excellence Legal Services Agreement Approval

Need for Legal Counsel

City Attorney and FFE Legal Counsel Clyde J. Robinson gave notice of his pending retirement in the
spring of 2022. He had originally received an allowance from the City Commission and FFE Board of
Directors waiving concerns of conflicts of interest in holding the two offices. Over an approximately five-
year period Attorney Robinson served the FFE Board dutifully with superlative integrity. Given the
significant advances in developing the FFE since its founding in 2017, his recommendation was to take
the opportunity for the FFE Board to contract its own independent counsel. This would create a healthy
separation of City and FFE needs and roles and would eliminate concerns related to conflicts of interest.

In response, staff acted to define the scope of services needed and release a request for proposals (RFP)
(attached) for legal services. On June 1, with a deadline of July 15, staff released the RFP to the pubilic,
posted it on the FFE website as a news article, and targeted two Michigan law firms that clearly
possessed the skills and capacity needed for the work the FFE needs. The scope of the RFP was:

e Services as Recording Secretary for Board meetings (approx. four, two-hour long meetings

annually) and the Investment Subcommittee (approx. four hour-long meetings annually);

e annual facilitation of stakeholder groups to vet and select new Board Directors;

e compliance with Michigan Freedom of Information and Open Meetings Acts;

e 501c3 Type Il non-profit governance and compliance support;

e general contract creation and administration;

e counsel on needed policies/policy updates and adherence to generally accepted best practices;

e legal mediation with the City of Kalamazoo as needed;

e prepare reports as assigned;

e other legal representation and consultation as needed.
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Responses

There were two responses to the RFP, both complete, one from Warner, Norcross & Judd, and one from
Miller Johnson. An ad hoc review committee was formed comprised of City Attorney Robinson, Grant
Specialist Williams, and FFE Manager Brown, and FFE Board Directors Miller and Balkema.

Review and Recommendation

The team independently reviewed the submitted proposals and then convened to discuss them in the
scoring framework set out in the RFP. The scoring team was unanimous in scoring the recommended
firm higher, 191 compared to 176. This was based on the larger number of retained hours included and
therefore lower hour-unit cost, the focus on one point person to contact, but especially a more
significant experience with municipal and non-profit law.

Therefore, the review team unanimously recommends Miller Johnson’s proposal for approval by the FFE
Board for a term of November 1, 2022, to November 1, 2023, with this memorandum and the Miller
Johnson proposal serving as the terms and conditions of the agreement between the parties.

FFE Board President, Sandra Calderon-Huezo Date

Member, Miller Johnson, Rich Cherry Date
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Date: 9/12/2022
FFE

Foundation for Excellence ttem: D.2.

Agenda Report

Kalamazoo Foundation for Excellence

TO: Foundation for Excellence Board of Directors

FROM: Prepared by: Steve Brown, FFE Manager
Reviewed by: Clyde J. Robinson, Legal Counsel

DATE: September 12, 2022
SUBJECT:

Creation of Nominating Committee
RECOMMENDATION:

It is recommended that the Board create a Standing Nominating Committee of three (3) to five
(5) members to fill Board vacancies, appoint Board volunteers or nominees to the Committee
with hiring, management, assessment, or comparable experience, to serve for terms of office of
one year or until removed by a simple majority vote of the Board, beginning and ending each
April Board Meeting.

BACKGROUND:

History

The FFE Bylaws require a Governance Facilitator to help the FFE in filling Board vacancies. In
this role, the Kalamazoo Community Foundation (KCF) has been instrumental in helping craft
and administer a process that achieves this goal annually. The FFE Board is an outstanding
example of diversity across various sectors which make up the Kalamazoo community.

The agreement with KCF was renewed in 2021 for one year in anticipation of KCF’s desire to
move on from its role as Governance Facilitator. Simultaneously, the FFE successfully
completed five years of operation and continues to develop its capacity for permanent
independent operations of integrity. Staff did conduct market research into locating a new
Governance Facilitator as a matter of due diligence with Michigan Nonprofit Association,
Nonprofit Network of Michigan, and Council of Michigan Foundations, but discovered that

Kalamazoo City Manager’s Office 241 W. South Street, Kalamazoo, MI 49007 269.337.8047
Fax: 269.337.8182
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qualified providers are lacking in that space. The FFE was perhaps unique in resorting to a
Governance Facilitator and its needs have evolved since its 2017 founding.

Simultaneously, Board members have expressed interest in assuming these duties themselves as
an independent organization. The components of this work include coordinating, identifying, and
recommending a slate of potential new and renewing Stakeholder Directors to the City
Commission and filling Board of Directors vacancies annually, as described throughout the
Bylaws. It is anticipated that the Board and staff will continue to use the process developed by
KCF due to its significant success and continual improvement over the past several years.

The Executive Committee recommended at its August 29, 2022, meeting that this item be
presented for consideration by the Board.

The Executive Committee’s Role in Creating a Nominating Committee
The Bylaws clearly outline the Executive Committee’s powers to recommend committee
creation to the board and in developing and recruiting leadership:

Section 6.03 Executive Committee: The Executive Committee shall undertake such matters as
may be assigned to it by the Board of Directors and identify strategic issues for Board
discussion, recommend committees that should be created, work to develop and recruit new
leadership on the Board and make recommendations to the Board on best governance practices
that can be implemented by the Board of Directors.

The Rules for the Board to Create Committees

Section 6.01 General: If a committee is created by the Board of Directors, the Board resolution
that creates the committee shall state the purposes of the committee, the terms and qualifications
of committee members, and the ways in which committee members are selected and removed.
Membership on committees can include individuals who are and are not Directors or Officers of
the Corporation. The President, with the consent of the Board of Directors, shall designate the
persons to serve on each committee, fill vacancies on committees, and serve as Chairperson of
the committee.

The Powers of a Nominating Committee

The Nominating Committee would have the general role to replace the Governance Facilitator in
scope: it would coordinate, identify, and recommend a slate of Stakeholder Directors to the City
Commission and Board of Directors to fill vacancies. Following its creation by the Board and
full appointments, the Nominating Committee would draft a full description of its scope and
power to the Board for approval.

Section 6.04 Powers: Any committee shall exercise such powers and perform such duties as are
permitted by the Act and stated in these Bylaws or as the Board of Directors may, from time to
time authorize. However, no committee shall have the power or authority to: (...) Fill vacancies
in the Board of Directors.

Section 6.05 Rules for Committees: The Board of Directors may adopt rules regarding the

Kalamazoo City Manager’s Office 241 W. South Street, Kalamazoo, MI 49007 269.337.8047
Fax: 269.337.8182
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conduct of committees and their meetings, including rules for the calling of meetings, quorum
requirements and voting. To the extent it is not inconsistent with the rules adopted by the Board
of Directors or the requirements of these Bylaws that apply to committees, each committee may
establish its own rules to govern the conduct of its activities.

Alternative

The Executive Committee may alternatively request that the Board direct it to conduct the scope
of work outlined in the nominating committee description itself within its existing agendas and
meetings per Section 6.03 of the Bylaws and update the board-approved Executive Committee
description to include nominating duties: "The Executive Committee shall undertake such
matters as may be assigned to it by the Board of Directors and also identify strategic issues for
Board discussion, recommend committees that should be created, work to develop and recruit
new leadership on the Board (...).” A resolution to this effect would be: "It is recommended that
the Executive Committee begin conducting the work outlined in the proposed nominating
committee description as part of its standard operating scope and annual procedures."

Impact on FFE Bylaws

The FFE Bylaws would require an official update conducted according to the Bylaws Section
11.01 to replace the eleven (11) references to a Governance Facilitator with the appropriate
reference to a new body.

Section 11.01 Amendments:

A. Subject to its Articles of incorporation, the Corporation's Bylaws may be altered or amended
by the affirmative vote of three quarters (3/4) of all Directors then in office, which must include
the affirmative vote of a majority of the City Directors present at the meeting, provided a quorum
exists and that notice of the meeting has been given to all Directors at least twenty one (21) days
before the meeting together with a copy of the proposed amendment. The type of notice shall be
that which is allowed for a regular meeting of the Board of Directors, as provided in Section
4.06A.

B. Any such amendment to these Bylaws can only be effective with the concurrence of the City
Commission and the approval of the Michigan Attorney General's Charitable Trust Division or
its successors.

STRATEGIC VISION ALIGNMENT:

E B Good Governance- Ensuring the City organization has the capacity and resources to
- effectively implement the community's Strategic Vision in a way that is sustainable over
the long term.

FISCAL IMPACT:

Kalamazoo City Manager’s Office 241 W. South Street, Kalamazoo, MI 49007 269.337.8047
Fax: 269.337.8182
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Kalamazoo City Manager’s Office 241 W. South Street, Kalamazoo, MI 49007 269.337.8047
Fax: 269.337.8182
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Date: 9/12/2022
FFE

Foundation for Excellence tem: D.3.

Agenda Report

Kalamazoo Foundation for Excellence

TO: Foundation for Excellence Board of Directors

FROM: Prepared by: Steve Brown, FFE Manager
Reviewed by: Clyde J. Robinson, Legal Counsel

DATE: September 12, 2022
SUBJECT:

Draft FFE Development Proposal
RECOMMENDATION:

It is recommended that the Board of Directors create the position of Executive Director and
direct staff to create a detailed job description and hiring proposal for Executive Committee
review.

BACKGROUND:

History
The Foundation for Excellence (FFE) was incorporated in October 2017, with a sole purpose of
supporting the City of Kalamazoo.

Beginning with Articles of Incorporation and Bylaws, the 16-member Board of Directors in
conjunction with the FFE governance facilitator and other City staff, approved a full suite of
policies and committee descriptions, undertaken four successful years of programming,
independent financial compliance, industry recognition, and awareness building in Kalamazoo.
The goal of creating a permanent, durable institution of superlative integrity and stability have
remained key considerations since the FFE’s founding.

Ongoing Development

Following Board conversations in the winter of 2022 regarding ongoing development of the FFE,
staff has worked to clarify organizational improvements that could build the highest operational
integrity. These have led to a draft proposal, attached to this agenda item, for discussion by the
Executive Committee for possible recommendation to the Board of Directors. This falls within

Kalamazoo City Manager’s Office 241 W. South Street, Kalamazoo, MI 49007 269.337.8047
Fax: 269.337.8182
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the Executive Committee’s responsibilities outlined in the Bylaws Section 6.03 to “make
recommendations to the Board on best governance practices that can be implemented by the
Board of Directors.”

Multiple factors were considered in researching possible proposals, including: 1) reducing the
possibility and appearance of conflicts of interest for staff serving both the City and FFE, namely
the City FFE Manager position, 2) building fundraising capacity for the viability and
sustainability of the FFE endowment, 3) managing the annual grant agreement between the FFE
Board and City, 4) increasing administrative time and focus on ensuring exceptional strategic
staff support to the Board, and 5) prioritizing possibilities that would be most feasible given the
complex policy and regulatory environment surrounding the FFE relative to the City
Commission.

Proposal Summary

The proposal focuses on several key factors: 1) hiring an Executive Director 2) hiring a
fundraising and development support position 3) and retaining the administrative support and
benefit services of the City using a proven contractual model.

The FFE Bylaws specify the ability of the Board to hire an Executive Director, with the “advice
and consent” of the City Commission, who would directly report to the Board and conduct all
business declared by the Board including daily operations, governance support, staff
management (if any), report production, financial compliance coordination, public relations,
fundraising, and other duties as assigned.

Staff met individually with all Board Directors in July and August of 2022 to discuss
developments outlined above. Support was unanimous among Directors with no major concerns
noted, based on discussion being needed and planned at the Executive Committee and Board
level.

Next Steps

Next steps would include the Executive Committee advancing this item in its report for
discussion of the next Board meeting. The Board would not be asked for action but could decide
to take no action at that time or document a non-binding consensus for desired changes. From
that point the Executive Committee would work with Staff to generate a full budget for the
changes, job description(s), and pursue candidates. Following this, the Board would interview
and offer a position pending City Commission approval and take the nomination to the City
Commission for approval. This process would require thoughtful timing and coordination and
could require four to six months from initial Board engagement to final staffing.

The complete Bylaws section discussing this matter are quoted here in full for clarity. In brief,
the Bylaws instruct the Board to seek the “advice and consent of the City Commission,” which
FFE legal counsel has clarified to mean binding approval in one (1) action by City Commission
to approve the candidate proposed by the Board.

Section 4.01 Functions

Kalamazoo City Manager’s Office 241 W. South Street, Kalamazoo, MI 49007 269.337.8047
Fax: 269.337.8182
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The Directors shall have the right, with the advice and consent of the City Commission to select,
hire, supervise and fire an Executive Director for the Corporation who shall be responsible for
the Corporation's day-to-day operations in consultation with the Corporation's Officers, including
the hiring and termination of employees and agents (if any) to carry out the work of the
Corporation, establishing their duties, and performing any duties and functions as are specified
by the Board or by any person to whom the Board has given authority to supervise and direct the
Executive Director.

To obtain the "advice and consent" of the City Commission requires that the Board of Directors
provide such information to the City Commission as it may request about the action to be taken
and that the City Commission give its prior approval to this action before it is acted upon by the
Board of Directors.

With respect to obtaining the City Commission's advice and consent concerning the selection,
hiring, supervision and firing of an Executive Director, the Board of Directors shall provide the
City Commission with information it requests about potential candidates to be hired for an
Executive Director position, and about the Executive Director's job performance and about any
plan to terminate the employment of the Executive Director. The Board of Directors shall not
take action to hire or fire the Executive Director or significantly alter the duties of this position
until after this is first approved by the City Commission.

STRATEGIC VISION ALIGNMENT:

E ﬁ‘ Good Governance- Ensuring the City organization has the capacity and resources to
- effectively implement the community's Strategic Vision in a way that is sustainable over
the long term.

FISCAL IMPACT:

Kalamazoo City Manager’s Office 241 W. South Street, Kalamazoo, MI 49007 269.337.8047
Fax: 269.337.8182
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DRAFT FFE Organization and Relationship with City

Kalamazoo Foundation for Excellence (FFE)

Articles of Incorporation & Bylaws

FFE Board of Directors
(Volunteer)

FFE Investment
Subcommittee
(Volunteer)

FFE Director
(NEW—FFE Staff)

Investment Consultant
(Contract)

FFE Development
(NEW—FFE Staff or
Contract)

Fund Managers
(Transactional)

Legal Counsel
(NEW Contract)

Annual Grant & MOU
2 CC & CM on Board

)

CQl & Outcome Coordina@

Finances & Service Support

Payroll (ACA)
Employee Benefits
General Ledger
Accounts Payable
IT & Clerk

< Legal Consultations

P

City Commission

City Manager

FFE/Grants Manager
(Existing FTE in CMO)

CFO (MS)

Grant Specialist
(Existing FTE in CMO)

City Attorney
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Date: 9/12/2022
FFE

Foundation for Excellence tem: D .4

Agenda Report

Kalamazoo Foundation for Excellence

TO: Foundation for Excellence Board of Directors

FROM: Prepared by: Steve Brown, FFE Manager
Reviewed by: Clyde J Robinson, Legal Counsel

DATE: September 12, 2022

SUBJECT:

Proposed Updates to FFE Articles of Incorporation and Bylaws
RECOMMENDATION:

It is recommended that the Board review and approve all updates to the FFE Bylaws and Articles
of incorporation outlined in the attached memo that it deems relevant.

BACKGROUND:

The FFE’s Articles of Incorporation (AOI) outline its purpose, organization, and aspects of
governance while the Bylaws set forth detailed rules and procedures for managing decisions and
operations. Both documents were written with the best information available and attempted to
balance present and possible future needs. Over the five years since FFE was founded the
organization has been professionalized with an engaged board, full policies, and multiple years
of programming and auditing. In that time certain aspects of the Bylaws and AOI have become
obsolete and need updating. The attached memo outlines the list of changes that staff recommend
for Board action. Each item includes the reason for the recommended changes, the relevant
passages of text, and edits needed.

STRATEGIC VISION ALIGNMENT:

E Good Governance- Ensuring the City organization has the capacity and resources to
- effectively implement the community's Strategic Vision in a way that is sustainable over
the long term.

Kalamazoo City Manager’s Office 241 W. South Street, Kalamazoo, MI 49007 269.337.8047
Fax: 269.337.8182
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FISCAL IMPACT:

Kalamazoo City Manager’s Office 241 W. South Street, Kalamazoo, MI 49007 269.337.8047
Fax: 269.337.8182
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MEMORANDUM
8/22/2022
To: President Sandra Calderon-Huezo and the Board of Directors
From: Steve Brown, Foundation for Excellence Manager
Subject: Overview of proposed changes to the FFE Bylaws and Articles of Incorporation

OVERVIEW

The FFE’s Articles of Incorporation (AOI) outline its purpose, organization, and aspects of governance
while the Bylaws set forth detailed rules and procedures for managing decisions and operations. Both
documents were written with the best information available and attempted to balance present and
possible future needs. Over the five years since FFE was founded the organization has been
professionalized with an engaged board, full policies, and multiple years of programming and auditing.
In that time certain aspects of the Bylaws and AOI have become obsolete and need updating. The
following memo outlines the list of changes that staff recommend for Board action. Each item includes
the reason for the recommended changes, the relevant passages of text, and edits needed.

PROCESS FOR BYLAWS
Section 11.01 Amendments:

A. Subject to its Articles of incorporation, the Corporation's Bylaws may be altered or amended by
the affirmative vote of three quarters (3/4) of all Directors then in office, which must include the
affirmative vote of a majority of the City Directors present at the meeting, provided a quorum
exists and that notice of the meeting has been given to all Directors at least twenty one (21) days
before the meeting together with a copy of the proposed amendment. The type of notice shall be
that which is allowed for a reqular meeting of the Board of Directors, as provided in Section 4.06A.

B. Any such amendment to these Bylaws can only be effective with the concurrence of the City
Commission and the approval of the Michigan Attorney General's Charitable Trust Division or its
successors.

SPECIFIC BYLAW ITEMS
1. Remove “Grant Making Committee”
a. Reason: Language should not have been approved in final draft. It could confuse
decisionmakers and the public.
. Appears in Section 6.02 one time.
c. Recommendation: Remove “and Grant Making” from sentence.
d. Status: Board approved on 10.22.2018; pending approval by State of Michigan

2. Remove “Governance Facilitator”
a. Reason: This language is obsolete. The Governance Facilitator helped establish the FFE
but the FFE Board has been established and built capacity for this work.
b. Appears ten (10) times in Bylaws: Section 4.02, Item B. numbers 2, 3, 5, and 6; Section
4.04; Section 4.08
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C.

d.

Recommendation: In all instances replace the words “a Governance Facilitator” or “the
Governance Facilitator” with “The Board or appointed Committee”
Status: Pending Board action and approval by State of Michigan

3. Remove “Kalamazoo Community Foundation”

a.

d.

Reason: This language is obsolete. In the process of navigating numerous challenges and
opportunities to establish the FFE Endowment it was determined that the City would be
the fiduciary for funds to be invested in their current manner. The current language
needs to be changed to avoid confusing decisionmakers and the public.
Appears two (2) times in Bylaws: Section 4.02.B.2 and 9.06.
Recommendation:

i. 4.02.B.2: Remove “, such as the Kalamazoo Community Foundation,”

ii. 9.06: Remove “Kalamazoo Community Foundation”
Status: Pending Board action and approval by State of Michigan

4. Adjust Budget Approval Deadline

a.

C.
d.

Reason: The City has found inefficiencies in creating separate workflows for an FFE draft
budget to be done by October 31 and the larger comprehensive City’s budget due
December 31. This can create rework for the City and FFE that can be avoided.

Appears in Section 4.05

Recommendation: Replace “October 31” with “December 31”

Status: Pending Board action and approval by State of Michigan

PROCESS FOR ARTICLES OF INCORPORATION

ARTICLE XII - These Articles of Incorporation, as they now exist and as they may be further amended, may be
amended upon unanimous vote of the Board of Directors and the concurrence of the City Commission and the
Michigan Attorney General's Charitable Trust Division or its successor. This reservation of powers to the City
Commission is granted pursuant to MCL 450.2209(£) and is intended to limit the discretion or powers of the
Corporation's Board of Directors on those specific matters which are to be decided by the City Commission or on
which the City Commission has the power to act.

1. Remove “Governance Facilitator”

a.

d.

Reason: This language is obsolete. The Governance Facilitator helped establish the FFE
but the FFE Board has been established and built capacity for this work.

Appears fourteen (14) times in Bylaws: Article IV item B number 2 points a, b, c;
numbers 3, 5, and 6; and item D.

Recommendation: In all instances replace the words “a Governance Facilitator” or “the
Governance Facilitator” with “The Board or appointed Committee”

Status: Pending Board action and approval by State of Michigan

2. Remove “Kalamazoo Community Foundation”

a.

Reason: This language is obsolete. In the process of navigating numerous challenges and
opportunities to establish the FFE Endowment it was determined that the City would be
the fiduciary for funds to be invested in their current manner. The current language
needs to be changed to avoid confusing decisionmakers and the public.

Appears in Article IV.B.2.a.

Recommendation: Remove “, such as the Kalamazoo Community Foundation,”

Status: Pending Board action and approval by State of Michigan
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Date: 9/12/2022
FFE

Foundation for Excellence tem: D.S.

Agenda Report

Kalamazoo Foundation for Excellence

TO: Foundation for Excellence Board of Directors
FROM: Prepared by: Steve Brown, FFE Manager
DATE: September 12, 2022

SUBJECT:

Update Budget approval deadline in the Bylaws

RECOMMENDATION:

Update Budget approval deadline in the Bylaws.

BACKGROUND:

Please refer to the Memo in this packet related to Bylaws changes for more details.
STRATEGIC VISION ALIGNMENT:

E Good Governance- Ensuring the City organization has the capacity and resources to
- effectively implement the community's Strategic Vision in a way that is sustainable over
the long term.

FISCAL IMPACT:

Kalamazoo City Manager’s Office 241 W. South Street, Kalamazoo, MI 49007 269.337.8047
Fax: 269.337.8182

Page 81 of 88



Date: 9/12/2022
FFE

Foundation for Excellence ttem: D.6.

Agenda Report

Kalamazoo Foundation for Excellence

TO: Foundation for Excellence Board of Directors

FROM: Prepared by: Steve Brown, FFE Manager
Reviewed by: Steve Vicenzi, CFO

DATE: September 12, 2022
SUBJECT:

2023 Draft Budget Review
RECOMMENDATION:

No action is requested at this time.
BACKGROUND:

The attached Draft 2023 Fiscal Year City FFE Budget contains currently available information
regarding program and operations costs. The process of formally conveying the budget begins
with this meeting and moves through an initial full presentation to the FFE Board on September
12, 2022. A similar presentation will subsequently take place at a City Commission meeting in
October. Following both presentations, questions and concerns will be taken into account and
reflected in an updated budget as needed. Adjustments will also be made to individual costs and
the bottom line is based in part on updated information from City departments. The final budget
will then be presented to the FFE Board on October 24, 2022, for formal recommendation to the
City Commission. The recommended City FFE budget would then be included in the draft City
budget for approval by the City Commission as part of its annual budgeting process in January,
2023. This budget follows the method of determining the amount of the annual distribution set
forth in section 9.03 of the bylaws and supports the FFE’s crucial mission to "support the goals
of the City of Kalamazoo, fund aspirational investments in the city, and empower Kalamazoo
residents to achieve the lives they want for themselves and their families."

""Section 6.02 Finance: (...) meet prior to the September meeting of the Board of Directors to
review the Corporation's finances and speak with representatives of the City of Kalamazoo to
discuss its need for funding for the upcoming year and its plans for aspirational projects and

Kalamazoo City Manager’s Office 241 W. South Street, Kalamazoo, MI 49007 269.337.8047
Fax: 269.337.8182
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Commission Agenda Report — 2023 Draft Budget Review
Page 2

make a recommendation to the Board of Directors on the amount of a grant that the Corporation
shall make that year to the City of Kalamazoo (...)"

STRATEGIC VISION ALIGNMENT:

- % Good Governance- Ensuring the City organization has the capacity and resources to

" effectively implement the community's Strategic Vision in a way that is sustainable over
the long term.

FISCAL IMPACT:

Kalamazoo City Manager’s Office 241 W. South Street, Kalamazoo, MI 49007 269.337.8047
Fax: 269.337.8182
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DRAFT 2023 Foundation for Excellence City Budget

For planning purposes only. Program and Operation categories and expenses are not final. 9.7.22
Category 1K2025 Goal Alignment Dept. Request Name B;:Il;r:\(ie Endowment  All Sources
STRUCTURAL GRANTS
City Property Tax Relief PrOJ:ected Téxable Values = $1,923,7.55,188 13,986,662
Projected difference 19.2705 - 12 mills.
City Budget Stabilization Rolling two-year CPI of 3.3% as of 12.2021 4,514,210
18,500,872
PROGRAMS GRANT
Youth Development Parks Summer Youth Employment 825,000
Youth Development Parks Super Rec Summer Camp 195,219
Youth Development Parks All Things Possible Summer Camp 135,725
Youth Development Parks Youth Development Stipend Payments 20,000
Youth Development Parks Youth Action Council 15,000
Shared Prosperity CPED Kalamazoo Continuum of Care 30,000
Safe Community CPED Downtown Kalamazoo Ambassador Program 150,000
Environmental Responsibility CPED 322 Stockbridge Continued Planning 100,548
Environmental Responsibility CPED Kalamazoo Roots 50,000
Economic Vitality CPED BDF Technical Assistance Grants 300,000
Economic Vitality CPED BDF Capacity Building Training Program 50,000
Connected City Pub Serv  Sidewalk Projects - Compliance, Gaps, GIS Inventory 1,565,000
Connected City Pub Serv  Portage Street Shared Use Path Survey and Design 85,000
Complete Neighborhood CPED Site Acquisition 250,000
Complete Neighborhood Pub Serv  Traffic Calming 100,000
3,871,492
OPERATIONS - FIXED COSTS
Personnel City Four (4) full-time equivalent City positions 379,508 143,492
Legal Services Agreement FFE Retainer for one-year of services (1.1.-12.31) 80,000
D&O Insurance FFE Director and Officer Insurance 25,000
Professional Development FFE Ongoing personnel development 10,000
Communications and Engagement FFE Communications and marketing strategies 20,000
Fund Management FFE Fund Mngr. Fees (Black Rock, Jennison) 160,000
Endowment Custory Fees FFE Custody Fees (State Street) 135,000
Endowment Investment Mgmt.  FFE Consulting Fees (Marion Capital) 185,000
Independent Audit FFE Independent Audit and 990 service 12,000
379,508 770,492
OPERATIONS FUNDRAISING - POTENTIAL*
Personnel (2) FFE Two (2) full-time equivalent FFE positions 235,000
Endowment Development services FFE One-year agreement for development planning 25,000
Development supports FFE Meeting and engagement expenses 20,000
280,000
SUBTOTAL 4,251,000 19,551,364
TOTAL 23,802,364

Underlined items have been added since first presentation at Finance Committee on August 29.

* Certain Non-Fixed Operations Costs are contingent on Board actions at the September and October meetings but are included here to establish the
anticipated maximum expense scenario given current information.
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Kalamazoo 241 W. South Street
Foundation for Kalamazoo, MI 49007-4796

I wmm Excellence www.kalamazoocity.org/ffe
MEMORANDUM
9/8/2022
To: President Sandra Calderon-Huezo and the Board of Directors
From: Steve Brown, Foundation for Excellence Manager
Subject: Fiscal Year 2023 City FFE Budget

| am pleased to present the amended Fiscal Year 2023 City FFE Budget for recommendation to
the City Commission by the Board of Directors.

The proposed budget is $23,802,364, which includes $4,514,210 for budget stabilization,
$13,986,662 for tax reduction to City property taxpayers, and $3,871,492 for aspirational
activities as outlined in the budget detail. This budget follows the method of determining the
annual distribution set forth in section 9.03 of the bylaws and supports the FFE’s mission to
support the goals of the City of Kalamazoo, fund aspirational investments in the city, and
empower Kalamazoo residents to achieve the lives they want for themselves and their families.

Between 2017 and 2022, $20.5 million contributed to support the FFE’s goals have provided
unprecedented financial stability for the City. With a stable budget, City services are being
maintained and adapted to community needs based on the Imagine Kalamazoo 2025 Strategic
Vision. Kalamazoo City property taxpayers have experienced relief from $74 million of tax
liability since 2017 following the reduction of the City’s property tax millage from 19.2705 mills
to 12.0000 mills. This reduction makes Kalamazoo more competitive in retaining and attracting
residents, businesses, and jobs.

Finally, $53.3 million has been budgeted for aspirational projects since 2017 for innovative
projects and programs that align with the Imagine Kalamazoo vision, including the Youth
Mobility Fund, affordable housing initiatives, complete streets and park improvements,

assistance to small businesses. Visit www.kalamazoocity.org/ffedashboard to interact with
and map data about FFE program investments.

On behalf of the City of Kalamazoo | would like to thank the Board of Directors for its
commitment to realizing the unique vision and impact of the Foundation for Excellence.

Respectfully Yours,

1
The Mission of the Kalamazoo Foundation for Excellence is to support the goals of the City of Kalamazoo,
fund aspirational investments in the city, and empower Kalamazoo residents to achieve the lives they
want for themselves and their families.
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' Kalamazoo
M, Foundation for
I -— Excellence

DRAFT Fiscal Year 2023 FFE Budget
Budget Stabilization

Tax Reduction

Subtotal
Aspirational Projects

Safe Community

Lead Services Replacements
Safe Housing

Great Neighborhoods: Infrastructure

Great Neighborhoods: Park Enhancements
Neighborhood Engagement and Activation
Downtown Investment or Ambassador Program

Youth Development

MyCity Summer Youth Employment
All Things Possible (ATP)
SuperRec

241 W. South Street

Kalamazoo, Ml 49007-4796
www.kalamazoocity.org/ffe

Complete Neighborhoods, Connected City, Inviting Public Places

Youth Action Council, Youth Development Stipends
Youth Mobility Fund (YMF)

Digital Access for All (DAFA) & Learning Hubs
Childhood Savings and Wealth Building

hared Prosperity

Shared Prosperity High Impact Fund & DRF**
United Way Partnership Continuum of Care

w

Economic Vitality

Business Development Fund (BDF), KSBLF/KMEG**
Affordable Housing — Site Acquisition
Environmental Responsibility

322 Stockbridge Site Assessment and Planning
Kalamazoo Roots

Home Energy Efficiency Audits

Tire Blitz

Good Governance, Program Costs

Personnel (Historical and proposed)

FFE Projected Expenses (Itemized in budget detail)
Total 1% Contingency per Goal Area

Subtotal

TOTAL

Total 2017-2022 Proposed 2023
$20,534,508 $4,514,210
$73,980,396 $13,986,662
$94,514,904 $18,500,872

$2,500,000
$406,000
$11,762,500 $1,750,000
$4,234,500
$636,500
$500,000 $150,000
$4,800,000 $825,000
$594,474 $135,725
$758,758 $195,219
$35,000
$750,000
$300,000
$50,000
$2,744,000
$30,000
$11,029,700 $350,000
$9,245,000 $250,000
$100,548
$35,000 $50,000
$158,000
$14,000
$2,265,688 $758,000
$236,500 $672,000
$97,983
$53,283,620 $5,301,492
$147,798,524 $23,802,364

**Disaster Relief Fund; Kalamazoo Small Business Loan Fund; Kalamazoo Micro-Enterprise Grants

2

The Mission of the Kalamazoo Foundation for Excellence is to support the goals of the City of Kalamazoo,
fund aspirational investments in the city, and empower Kalamazoo residents to achieve the lives they
want for themselves and their families.
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APPENDIX A

Budget Descriptions

1. TAXREDUCTION
Bylaws, Section 9.03, Subsection A: “Equal to the difference between the amount that the City would
have received in real estate tax and personal property tax revenue for the fiscal year-in-question
calculated using a millage rate of 19.2705 mills ($19.2705 per $1000 of taxable value) less the amount of
real and personal property taxes that the City is budgeted to receive for the fiscal year-in-question
under the City's proposed millage rate, so as to provide the City a tax rate that is correlative to other
municipalities in the Kalamazoo area (...)"

e Total 2023 Projected Taxable Values = $1,923,755,188

e Projected difference in taxes under 19.2705 mills and current 12 mills = $13,986,662

2. BUDGET STABILIZATION
Bylaws, Section 9.03, Subsection B: $4 million for budget fiscal 2019 and thereafter adjusted annually by
the Municipal Cost Index developed by the American City & County Magazine, or another credible
model addressing the price of the unique market basket of goods and services purchased by local
governments, to address the structural revenue imbalance to City finances due to Michigan's broken
municipal finance system. Historic stabilization: 2017, N/A; 2018, $3.8M; 2019, $4M; 2020, $4.12M;
2021, $4.23M; 2022, $4.37; 2023 $4.51M.

3. ASPIRATIONAL PROJECTS AND PROGRAMS
Bylaws, Section 9.03, Subsection C: Additional annual distributions may be approved (...) (i) consistent
with the purposes set forth in Article Il in the Articles of Incorporation of this Corporation; and, (ii)
consistent with donor intent as specified in the Statement of Donor Intent {...)
A. Complete Neighborhoods, Inviting Public Places, Connected City
a. Great Neighborhoods: Infrastructure: More than $1.5 million is requested to continue
the historic investment in Kalamazoo’s distressed sidewalks with a priority and emphasis
placed within one-quarter mile of community assets and daily needs. There are an
estimated 300 miles of sidewalk in the City of Kalamazoo. Depending on the mix of new
sidewalk and repaired sidewalk, the City is able to update between 5-15 miles each year.
b. Downtown Ambassadors: This program was created as a direct result of the growing
downtown area and the needs of the community. The program will meet the cleaning
and hospitality needs downtown seven days a week as the district continues to attract
new businesses, residents, and visitors.
B. Youth Development
a. MyCITY: This program of the Kalamazoo Regional Educational Service Agency (KRESA)
has partnered with the City since 2006. MyCITY Kalamazoo was modified because of
COVID-19 to a predominantly virtual model for 2020 to allow for a safe and productive
paid career exploration experience for youth ages 14-21 in the City of Kalamazoo. The
CareerNOW pathway of MyCITY Kalamazoo provided short term training opportunities
in Certified Nurse Aide, Construction Trades, and Early Childhood Education through a
combination of in-person and virtual classroom sessions.

3
The Mission of the Kalamazoo Foundation for Excellence is to support the goals of the City of Kalamazoo,
fund aspirational investments in the city, and empower Kalamazoo residents to achieve the lives they
want for themselves and their families.
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b. All Things Possible (ATP): A middle to high school summer transition program designed
to eliminate skill gaps from the “summer slide.” Each day consists of work skills, life
skills, recreational activities, talent development, and career/educational exposure.
Attendance of ATP grew from 30 to 50 participants in 2018 and 2019.

c. SuperRec: SuperRec works in City neighborhoods to offer free, socially enriching
experiences to children aged 7 to 14, primarily those from underprivileged communities
and backgrounds. Unique participants grew from 290 in 2017 and 304 in 2018 to 400 in
2019. Because of COVID-19, capacity was reduced to 50% at each site and a total of 146
unique were served youth throughout six, one-week sessions.

d. Youth Action Council, Youth Development Stipends: 30-40 Councilor In Training (CIT)
participants receive $500.00 stipends each. The program helps teach teens leadership,
teamwork, build self-confidence, patience with working with younger kids, and
communication skills that will eventually contribute to their transition to the workforce.
These youth typically serve 40 hours each week for the nine-week period, or a total of
360 hours.

C. Economic Vitality, Shared Prosperity

a. Continuum of Care: This coordinates efforts to address homelessness and oversees the
strategic deployment of resources.

b. Economic Development

i. Business Development Fund (BDF) Technical Assistance: This program will offer
$5,000 grants to small businesses (less than 10 employees) prioritized toward
SPK Neighborhoods and women / minority-owned businesses. This grant can be
used for website development, brand or logo consultation, hiring a bookkeeper,
purchase of point-of-sale platform (Square), inventory software, purchase of a
laptop or preparing past year taxes. Additionally, funds can also be used to
prepare architectural drawings to prepare a business for code compliance
during expansion or renovation.

ii. Business Development Fund (BDF) Capacity Building: These funds are used to
support small businesses with training opportunities facilitated in small groups
led by a professional in the field.

c. Affordable Housing: This project supports site acquisition in priority places to rebuild
housing and mixed-use buildings. This funding will be used to acquire properties that
meet specific goals of other CPED and City programs: Infill housing strategy, anti-
gentrification efforts, natural features protection, and the implementation of pre-
permitted plans and the land bank partnership plans.

D. Environmental Responsibility: Kalamazoo Roots helps increase access to healthy food and foster
skills. Three neighborhoods (Oakwood, Vine, and Eastside) are prioritized based on actions listed
in their Neighborhood Plans surrounding access to healthy food options. The program is
currently in its second year (2022) and has expanded to include the Edison Neighborhood and
150 new participants and 60 returning participants. In 2023, the program would expand to
include the Northside Neighborhood.

4
The Mission of the Kalamazoo Foundation for Excellence is to support the goals of the City of Kalamazoo,
fund aspirational investments in the city, and empower Kalamazoo residents to achieve the lives they
want for themselves and their families.
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