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Fom 990-PF

Department of the Treasury

Internal Revenue Service

Return of Private Foundation

or Section 4947(a)(1) Nonexempt Charitable Trust
Treated as a Private Foundation
Note. The foundation may be able to use a copy of this return to satisfy state reporting requirements.

OMB No 1545-0052

2008

For calendar year 2008, or tax year beginning

JUL 1,

2008

, and ending

MAR 31, 2009

H Check type of organization:

G Check all that apply:

@ Initial return

D Final return

l:] Amended return

D_(J Address change

D Name change

Use the IRs | Name of foundation

HE CHELSEA HEALTH AND WELLNESS

A Employer identification number

label.
Otherwise, [FOUNDATION 26-3040367
p[int Number and street (or # O box number if mail 1s not delivered to street address) Room/suite B Te|eph0ne number
orye. 1310 N. MAIN STREET, SUITE 203 734-433-4599
See Specific
Instructions Clty or tOWﬂ, state, and ZIP code C exemption application is pending, check here >I_—_1
CHELSEA, MI 48118 D 1 Foreign organizations, check here » |

E Section 501(c)(3) exempt private foundation

D Section 4947(a)(1) nonexempt charitable trust L—_] Other taxable private foundation

Foreign organizations meeting the 85% test,
check here and attach computation

I Fair market value of all assets at end of year
(from Part Il, col. (c), ine 16)

J Accounting method:

I:] Other (specify)

D Cash Dﬂ Accrual

»[ 1
E If private foundation status was terminated
under section 507(b)(1)(A), check here  D>L__]

F If the foundation is in a 60-month termination

P 0 .|(Part !, column (d) must be on cash basis.) under section 507(b)(1)(B), check here P
Part | | Analysis of Revenue and Expenses d) Disbursement
T I B e R

1 Contributions, gits, grants, etc., received
2 Check }III it the foundation 1s not required to attach Sch 8
3 e enedimeng® an temporary
4 Dvidends and interest from securities
5a Gross rents
b Net rental Income or (loss)
o 6a Net gain or (loss) from sale of assets not on line 10
3 Gross sales price for all
5 b assets on line 6a P [
5 Capttal gain net income (from ran v, Inn_e é) 3 ; | » 0 .
&1 8 Netshort-term capital gain = = == = T 2
9 Income modifications L "
108 oemeamesem [ P28 16 2010 ¢ i
b Less Cost of goods sold i _ [N S
¢ Gross profit or (loss) l] ( N "
11 Other income )
12 Total. Add lines 1 through 11 0. 0. 0.
13 Compensation of officers, directors, trustees, etc 1 8 z 3 2 3 . 0 [ 0 . 0 .
14 Other employee salaries and wages 839. 0. 0. 0.
" 15 Pension plans, employee benefits
2[16a Legal fees STMT 1 63,728. 0. 0. 0.
§ b Accounting fees STMT 2 525. 0. 0. 0.
oS| ¢ Other professtonal fees
2{17 Interest
= Ew Taxes STMT 3 4,045. 0. 0. 0.
S 2|19 Depreciation and depletion
o~ '_E 20 Occupancy
&> |21 Travel, conferences, and meetings 5,388. 0. 0. 0.
A E 22 Printing and publications 256. 0. 0. 0.
8 o|23 other expenses STMT 4 710. 0. 0. 0.
L %[24 Total operating and administrative
o 8 expenses. Add lines 13 through 23 93,814. 0. 0. 0.
ﬁ © 28 Contnbutions, gifte, grante nawd e
22'; 26 Total expenses and disbursements.
O Auu ey 24 and 25 03,814, 0. n 0.
2 |27 Subtract hne 26 from line 12:
a4 Excess of revenue over expenses and disbursements - 9 3 L 8 1 4 .
b Netinvestment income (f negative, enter -0-) 0.
¢ Adjusted netincome (f negative, enter -0-) 0.
aa501 LHA For Privacy Act and Paperwork Reduction Act Notice, see the instructions. Form 990-PF (2008)
01-02-09
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THE CHELSEA HEALTH AND WELLNESS
Form 990-PF (2008) FOUNDATION

26-3040367 Page 2

Attached schedules and amounts in the descripton
Balance Sheets column shou!d be for end-of-year amounts only

Beginning of year

End of year

(a) Book Value

(b) Book Value

(c¢) Fair Market Value

Assets

Liabilities

1 Cash - non-interest-bearing
2 Savings and temporary cash investments
3 Accounts recevable P>

Less: allowance for doubtful accounts P

4 Pledges recewable P>

Less: alfowance for doubtful accounts P

5 Grants recevable
Recevables due from officers, directors, trustees, and other
disqualified persons

7 Other notes and loans receivable | 4

Less: allowance for doubtful accounts P

8 Inventories for sale or use
9 Prepaid expenses and deferred charges
10a Investments - U.S. and state government obligations
b Investments - corporate stock
¢ Investments - corporate bonds

11 Investments - land, buildings, and equipment basis >
>

Less accumulated depreciation

12 Investments - mortgage loans
13 Investments - other
14 Land, buildings, and equipment: basis P

Less accumulated depreciation >

15 Other assets (describe P

16 Total assets {to be completed by all filers)

0.

17 Accounts payable and accrued expenses

18 Grants payable

19 Deferred revenue

20 Loans from officers, directors, trustees, and other disqualified persons
21 Mortgages and other notes payable

22 Other liabilities (describe p

93,814.

23 Total liabilities (add hnes 17 through 22)

93,814.

Net Assets or Fund Balances

Foundations that follow SFAS 117, check here > [ ]
and complete lines 24 through 26 and lines 30 and 31

24 Unrestricted

25 Temporarily restricted

26 Permanently restricted
Foundations that do not follow SFAS 117, check here > IE
and complete lines 27 through 31.

27 Capuital stock, trust principal, or current funds

28 Paid-in or capital surplus, or land, bldg., and equipment fund

29 Retained earnings, accumulated income, endowment, or other funds

30 Total net assets or fund balances

31 _Total liabilities and net assets/fund balances

0.

0.

-93,814.

oloI0IO
L]

-93,814.

o
.

0.

Analysis of Changes in Net Assets or Fund Balances

h v S W A

Tatal not aceote ar fund halannne at haninnina afvanre - Dart I1 anliimn 74 Lina 20
PROTH-MIREH RGN AN SR 1t 44 1) RO LI PR R T R R PRI TR

(must agree with end-of-year figure reported on prior year's return)
LG aimOuin o1 ai s, G 2ra

Other increases not included in ine 2 (itermize) P

AN Aa
—J3,04

O |k O

Add lines 1,2, and 3
Decreases not included in line 2 (itemize) P

-93,814.

0.

Total net assets or fund balances at end of year (line 4 minus hine 5) - Part 11, column (b}, line 30

N [ |& GO [N |-

-93,814.

823511
01-02-09

 1£/4109072 NQAQTAN TAA2N
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THE CHELSEA HEALTH AND WELLNESS

Form 990-PF (2008) FOUNDATION 26-3040367 Page 3
[Part IV | Capital Gains and Losses for Tax on Investment Income

. (a) List and describe the kind(s) of property sold (e.g., real estate, (b) How acquired ((? Date acquired (d) Date sold

2-story brick warehouse; or common stock, 200 shs. MLC Co.) D - Donation mo., day, yr.) (mo., day, yr.)

1a

b NONE

c

d

e

(f) Depreciation allowed (g) Cost or other basis {h) Gain or (loss)
(e) Gross sales price (or allowable) plus expense of sale (e) plus (f) minus (g)

a

b

c

d

e

Complete only for assets showing gain in column (h) and owned by the foundation on 12/31/69 (1) Gains (Col. {h) gain minus
i) Adusted b E f col. col. (k), but not less than -0-) or
(i) F.M.V. as of 12/31/69 A s (';)Vefﬁi?_s(ﬁl ,“}Oan(y') Losses (from col. (h)

a

b

¢

d

e

If gan, also enter in Part I, ine 7
2 Capital gain net income or (net capital loss) If (loss), enter -0- in Part !, ine 7 2
3 Netshort-term capital gain or (loss) as defined in sechions 1222(5) and (6):
If gain, also enter in Part |, hne 8, column (c).
If (loss), enter -0-in Part |, line 8 3

[Part V | Qualification Under Section 4940(e) for Reduced Tax on Net Investment Income
(For optional use by domestic private foundations subject to the section 4340(a) tax on net investment income.) N/Aa

If section 4940(d)(2) applies, leave this part blank.

Was the foundation liable for the section 4942 tax on the distributable amount of any year in the base period? D Yes [____] No
1f "Yes,” the foundation does not qualify under section 4940(e). Do not complete this par.

1 Enter the appropriate amount in each column for each year; see instructions before making any entries.

(a) (b) (¢) (d)
Calendar ygz?rsfo[r’?erl?se);?atggglnnlng in) Adjusted qualfying distributions Net value of noncharitable-use assets (col. (?3')5 ‘J:’V’,‘é‘e'?j“b;agg,, (c))
2007
2006
2005
2004
2003
2 Total of line 1, column (d) 2
3 Average distribution ratio for the 5-year base period - divide the total on line 2 by 5, or by the number of years
the foundation has been in existence If less than 5 years 3
4 Enter the net value of noncharitable-use assets for 2008 from Part X, line 5 4
§ Multiply Iine 4 by line 3 5
6 Enter 1% of net investment income (1% of Part |, ine 27b) 6
7 Addlines 5and 6 7
8 Enter qualifying distributions from Part XII, ine 4 8

If ine 8 1s equal to or greater than hne 7, check the box in Part VI, line 1b, and complete that part using a 1% tax rate.
See the Part VI instructions.

823521 01-02-09 Form 990-PF (2008)
3
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THE CHELSEA HEALTH AND WELLNESS
Form 990-PF (2008) FOUNDATION 26-3040367 Page 4
ﬁ’art VI| Excise Tax Based on Investment iIncome (Section 4940(a), 4940(b), 4940(e), or 4948 - see instructions

Ja Exempt operating foundations described in section 4940(d)(2), check here P> l:] and enter "N/A" on line 1.
Date of ruling letter: (attach copy of ruling letter if necessary-see instructions)
b Domestic foundations that meet the section 4940(e) requirements in Part V, check here P D and enter 1% 1 0.
of Part |, line 27b
¢ All other domestic foundations enter 2% of ine 27b. Exempt foreign organizations enter 4% of Part |, ine 12, col. (b)
2 Taxunder section 511 (domestic section 4947(a)(1) trusts and taxable foundations only. Others enter -0-) 2 0.
3 Addlines 1and 2 3 0.
4 Subtitle A (iIncome) tax (domestic section 4947(a)(1) trusts and taxable foundations only. Others enter -0-) 4 0.
5 Taxbased on investmentincome. Subtract line 4 from line 3. If zero or less, enter -0- 5 0.
6 Credits/Payments:
a 2008 estimated tax payments and 2007 overpayment credited to 2008 6a
b Exempt foreign organizations - tax withheld at source 6b
¢ Tax paid with application for extension of time to file (Form 8868) 6c
d Backup withholding erroneously withheld 6d
7 Total credits and payments. Add lines 6a through 6d 7 0.
8 Enter any penalty for underpayment of estimated tax. Check here [__—' If Form 2220 1s attached 8
9 Tax due. If the total of lines 5 and 8 1s more than line 7, enter amount owed » 9 0.
10 Overpayment. If ine 7 1s more than the total of lines 5 and 8, enter the amount overpaid > | 10
11_Enter the amount of line 10 to be:Credited to 2009 estimated tax p Refundedp | 11
[Part VII-A | Statements Regarding Activities
ta During the tax year, did the foundation attempt to influence any national, state, or local legisfation or did it participate or intervene in Yes| No
any pohtical campaign? 1a X
b Did 1t spend more than $100 during the year (either directly or indirectly) for political purposes (see instructions for definttion)? 1b X

If the answer 1s "Yes" to 1a or 1b, attach a detailed description of the activities and copies of any matenals published or
distributed by the foundation in connection with the activities
¢ Did the foundation file Form 1120-POL for this year? 1c X
d Enter the amount (if any) of tax on political expenditures (section 4955) imposed during the year:
(1) On the foundation. B> $ 0. (2) Onfoundation managers. > $ 0.
e Enter the reimbursement (if any) paid by the foundation during the year for political expenditure tax imposed on foundation
managers. p> $ 0.
2 Has the foundation engaged in any activities that have not previously been reported to the IRS? 2 X

If "Yes," attach a detailed descnption of the activities.
3 Has the foundation made any changes, not previously reported to the IRS, in its governing instrument, articles of incorporation, or

bylaws, or other similar instruments? /f “Yes," attach a conformed copy of the changes 3 X
4a Did the foundation have unrelated business gross income of $1,000 or more during the year? 4a X
b If “Yes," has it filed a tax return on Form 990-T for this year? N/A 4b
5 Was there a liguidation, termination, dissolution, or substantial contraction during the year? 5 X

If "Yes," attach the statement required by General Instruction T
6 Are the requirements of section 508(e) (relating to sections 4941 through 4945) satisfied either:
® By language 1n the governing instrument, or
® By state legislation that effectively amends the governing instrument so that no mandatory directions that conflict with the state law

remain in the governing instrument? 6 X

7 Did the foundation have at least $5,000 in assets at any time during the year? 7 X

If "Yes," complete Part Il, col. (c), and Part XV
8a Enter the states to which the foundation reports or with which it 1s registered (see instructions) P

MI
b If the answer Is “Yes" to line 7, has the foundation furnished a copy of Form 990-PF to the Attorney General (or designate)
of each state as required by General Instruction G? If "No," attach explanation N/A 8b
9 s the foundation claiming status as a private operating foundation within the meaning of section 4942(j)(3) or 4942(j)(5) for calendar
ysar 2008 or the taxablc yoar beginring in 200R fgea instructinne for Part XIVY? If "Yes " comolete Part XIV 9 1 X
10__Did any persons become substantial contributors during the tax year? it “ves " attach a schedule listing ther names and addresses | 10 I I X
Farm 990-PF (2008)

823531
01-02-08
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THE CHELSEA HEALTH AND WELLNESS

Form 990-PF (2008) FOUNDATION 26-3040367 Page 5

| Part VII-A | Statements Regarding Activities (continuea)

11 Atany time during the year, did the foundation, directly or indirectty, own a controlled entity within the meaning of
section 512(b)(13)? If "Yes,” attach schedule (see instructions) 11 X
12 Did the foundation acquire a direct or indirect interest in any applicable insurance contract before
August 17, 2008? 12 X
13 Did the foundation comply with the public inspection requirements for its annual returns and exemption application? 13 | X
Website address >  N/A
14 The books are ncare of > AMY HEYDLAUFF Telephone no.p>734-433-4599
Locatedat »> 310 N. MAIN STREET, SUITE 203, CHELSEA, MI ZP+4 48118
15 Section 4947(a)(1) nonexempt chanitable trusts fiing Form 990-PF in lieu of Form 1041 - Check here > E]
and enter the amount of tax-exempt interest received or accrued during the year >| 15 l N/A
| Part Vil-B | Statements Regarding Activities for Which Form 4720 May Be Required
File Form 4720 if any item is checked in the “Yes" column, unless an exception applies. Yes| No
1a During the year did the foundation (erther directly or indirectly):
(1) Engage in the sale or exchange, or leasing of property with a disqualified person? D Yes IE No
(2) Borrow money from, lend money to, or otherwise extend credit to (or accept it from)
a disqualified person? D Yes @ No
(3) Furnish goods, services, or facilities to (or accept them from) a disqualified person? (] ves [Zl No
(4) Pay compensation to, or pay or reimburse the expenses of, a disqualtfied person? |:] Yes [_Y_] No
(5) Transfer any income or assets to a disqualified person (or make any of either available
for the benefit or use of a disqualified person)? [:] Yes IK] No
(6) Agree to pay money or property to a government official? (Exception. Check ‘No*
if the foundation agreed to make a grant to or to employ the official for a period after
termination of government service, If terminating within 90 days.) |:] Yes [X] No
b Ifany answer I1s "Yes" to 1a(1)-(6), did any of the acts fail to qualify under the exceptions described in Regulations
section 53.4941(d)-3 or in a current notice regarding disaster assistance (see page 20 of the instructions)? N/A ib
Organtzations relying on a current notice regarding disaster assistance check here > |:|
¢ Did the foundation engage in a prior year in any of the acts described in 1a, other than excepted acts, that were not corrected
before the first day of the tax year beginning in 2008? 1c X
2 Taxes on fallure to distribute income (section 4942) (does not apply for years the foundatron was a private operating foundation
defined in section 4942())(3) or 4942())(5)):
a At the end of tax year 2008, did the foundation have any undistributed income (lines 6d and 6e, Part XIIi) for tax year(s) beginning
before 20087 L ves (X o
If"Yes," list the years p» , . ,
b Are there any years hsted in 2a for which the foundation 1s not applying the provisions of section 4942(a)(2) (relating to incorrect
valuation of assets) to the year's undistributed ncome? (If applying section 4942(a)(2) to all years listed, answer "No" and attach
statement - see instructions.) N/A 2b
¢ Ifthe provisions of section 4942(a)(2) are being applied to any of the years listed in 2a, list the years here.
> ) ; ,
3a Did the foundation hold more than a 2% direct or indirect interest in any business enterprise at any time
during the year? D Yes m No
b If"Yes," did it have excess business holdings in 2008 as a result of (1) any purchase by the foundation or disqualfied persons after
May 26, 1969; (2) the lapse of the 5-year period (or longer period approved by the Commussioner under section 4943(c)(7)) to dispose
of holdings acquired by gift or bequest; or (3) the lapse of the 10-, 15-, or 20-year first phase holding period? (Use Schedule C,
Form 4720, to determine If the foundation had excess business holdings mn 2008 ) N/A 3b
4a Did the foundation invest during the year any amount in a manner that would jeopardize its charitable purposes? 4a X
b Did the foundation make any investment in a prior year (but after December 31, 1969) that could jeopardize its charitable purpose that
had not been removed from jeopardy before the first day of the tax year beginning in 20087 4b X

823541
01-02-09

5

Form 990-PF (2008)
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THE CHELSEA HEALTH AND WELLNESS

Form 990-PF (2008) FOUNDATION

26-3040367 Page 6

[ Part VII-B | Statements Regarding Activities for Which Form 4720 May Be Required (continuea)

sa During the year did the foundation pay or incur any amount to:
(1)
(2)

any voter registration drive?

Provide a grant to an individual for travel, study, or other similar purposes?

(3)
4)

509(a)(1), (2), or (3), or section 4940(d)(2)?
(5)

the prevention of cruelty to children or animals?

Carry on propaganda, or otherwise attempt to influence legislation (section 4945(e))?
Influence the outcome of any specific public election (see sectton 4955); or to carry on, directly or indirectly,

Provide a grant to an organization other than a charitable, etc., organization described in section

|:| Yes l)_ﬂ No

DYes @ No
DYes @ No

[:] Yes [E No
[X]No

Provide for any purpose other than religious, charitable, scientific, literary, or educational purposes, or for

[:I Yes

b If any answer Is "Yes" to 5a(1)-(5), did any of the transactions fail to qualfy under the exceptions described in Regulations

section 53.4945 or in a current notice regarding disaster assistance (see instructions)? N/A 5b
Organizations relying on a current notice regarding disaster assistance check here > [:I
¢ [fthe answer is "Yes" to question 5a(4), does the foundation claim exemption from the tax because 1t maintained
expenditure responsibility for the grant? N/A E] Yes |:] No
If "Yes," attach the statement required by Regulations section 53 4945-5(d).
6a Did the foundation, during the year, receive any funds, directly or indirectly, to pay premiums on
a personal benefit contract? l:] Yes IX! No
b Did the foundation, during the year, pay premiwms, directly or indirectly, on a personal benefit contract? 6b X
If you answered "Yes" to 6b, also file Form 8870.
7a Atany time during the tax year, was the foundation a party to a prohibited tax shelter transaction? lj Yes @ No
b Ifyes, did the foundation receive any proceeds or have any net income attributable to the transaction? N/A 7b
gﬁprmation About Officers, Directors, Trustees, Foundation Managers, Highly
aid Employees, and Contractors
1 List all officers, directors, trustees, foundation managers and their compensation.
(3 e an s oSSR R | rotome. | SRS | St
1o position enter -0-) compensation allowances
SEE STATEMENT 5 16,023. 2,300. 0.
2 Compensation of five highest-paid employees (other than those included on line 1). If none, enter "NONE.”
(a) Name and address of each employee paid more than $50,000 (b)hEH?é ?Jré? \?v\(le%rlfge (c) Compensation °$"%?§C{%‘n§5ﬁ$m‘ aﬁﬁ%ﬁﬁ ,egt%%r
devoted to position compensation allowances
NONE
Total number of other employees paid over $50,000 }j 0
Lorm QAN-DF (900A)
823551
01-02-09
6
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THE CHELSEA HEALTH AND WELLNESS
Form 990-PF (2008) FOUNDATION

26-3040367  Page7

Information About Officers, Directors, Trustees, Foundation Managers, Highly

Paid Employees, and Contractors (contnued)

3 Five highest-paid independent contractors for professional services. If none, enter "NONE."

(a) Name and address of each person paid more than $50,000

(b) Type of service

(c) Compensation

DICKINSON WRIGHT

301 E. LIBERTY STREET, SUITE 500, ANN ARBOR, MLEGAL

60,493.

Total number of others receiving over $50,000 for professional services
Part IX-A| Summary of Direct Charitable Activities

List the foundation's four largest direct charitable activities during the tax year. Iinclude relevant statistical information such as the

number of organizations and other beneficiaries served, conferences convened, research papers produced, etc.

Expenses

1 N/A

[Part 1X-B ] Summary of Program-Related Investments

Describe the two largest program-related investments made by the foundation during the tax year on ines 1 and 2.

Amount

1 N/A

All other program-related investments. See mstructions.
3

Total. Add lines 1 through 3

0

823581
01-02-09
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THE CHELSEA HEALTH AND WELLNESS

Form 990-PF (2008) FOUNDATION 26-3040367  Pages
Minimum Investment Return (Al domestic foundations must complete this part. Foreign foundations, see instructions )
1 Far market value of assets not used (or held for use) directly in carrying out charitable, etc., purposes:

a Average monthly fair market value of securities ia 0.

b Average of monthly cash balances 1b

¢ Fair market value of all other assets ic

d Total (add lines 1a, b, and c) 1d 0.

e Reduction claimed for blockage or other factors reported on lines 1a and

ic (attach detarled explanation) | 1e | 0.
2 Acquisition indebtedness applicable to line 1 assets 2 0.
3 Subtract line 2 from line 1d 3 0.
4  Cash deemed held for charitable activities. Enter 1 1/2% of line 3 (for greater amount, see instructions) 4
5 Netvalue of noncharitable-use assets. Subtract line 4 from line 3. Enter here and on Part V, line 4 5 0.
6 Minimum investment return. Enter 5% of line 5 6 0.
Distributable Amount (see instructions) (Section 4942(j)(3) and (j)(5) private operating foundations and certain
foreign organizations check here p» |:] and do not complete this part.)

1 Minimum mvestment return from Part X, line 6 1 0.
2a Tax on investment income for 2008 from Part VI, line 5 2a

b Income tax for 2008. (This does not include the tax from Part VI.) 2b

¢ Add lines 2a and 2b 2¢ 0.
3 Distributable amount before adjustments. Subtract line 2¢ from line 1 3 0.
4 Recoveries of amounts treated as qualifying distributions 4 0.
5 Addlines 3 and 4 5 0.
6 Deduction from distributable amount (see instructions) 6 0.
7 __Distributable amount as adjusted. Subtract line 6 from hne 5. Enter here and on Part XIll, line 1 7 0.
Qualifying Distributions (see instructions)
1 Amounts paid (including administrative expenses) to accomplish charitable, etc., purposes:

a Expenses, contributions, gifts, etc. - total from Part |, column (d), line 26 1a 0.

b Program-related investments - total from Part I1X-B 1b 0.
2 Amounts paid to acquire assets used (or held for use) directly in carrying out charitable, etc., purposes 2
3 Amounts set aside for specific charitable projects that satisfy the:

a Suitability test (prior IRS approval required) 3a

b Cash distribution test (attach the required schedule) 3b
4  Qualifying distributions. Add lines 1a through 3b. Enter here and on Part V, line 8, and Part XIIl, line 4 4 0.
5 Foundattons that qualify under section 4940(e) for the reduced rate of tax on net investment

income. Enter 1% of Part I, line 27b 5 0.

6 Adjusted qualifying distributions. Subtract ine 5 from line 4 6 0.

Note. The amount on line 6 will be used in Part V, column (b), in subsequent years when calculating whether the foundation qualifies for the section
4940(e) reduction of tax in those years.

823571
01-02-089

18A1TNQADMNTY NOQT7QD 7T2A2N0

8

Form 990-PF (2008)

T7NNO0 NENAN MUD AUDT ODA LITDATMIT AN TLIDTT T7249N

17



THE CHELSEA HEALTH AND WELLNESS
Form 930-PF (2008) FOUNDATION 26-3040367  Pageg

Undistributed Income (see instructions)

(a) (b) (c) {d)
Corpus Years prior to 2007 2007 2008

1 Distributable amount for 2008 from Part XI,
line 7 0.

2 Undistributed income, if any, as of the end of 2007
a Enter amount for 2007 only 0.

b Total for prior years:

’ ’ 0 .

3 Excess distributions carryover, If any, to 2008:
aFrom 2003
b From 2004
¢ From 2005
d From 2006
e From 2007
f Total of lines 3a through e 0.

4 Qualfying distributions for 2008 from
Part XII, ling 4: > § 0.
a Applied to 2007, but not more than line 2a 0.

b Applied to undistributed income of prior
years (Election required - see instructions) 0.

¢ Treated as distributions out of corpus
(Election required - see instructions) 0.

d Applied to 2008 distributable amount 0.

& Remaining amount distributed out of corpus 0.

5 Excess distrbutions carryover applied to 2008 0 . 0 .

(If an amount appears in column (d), the same amount
must be shown in column (a))

6 Enter the net total of each cofumn as
indicated below:

a Corpus Add tines 3f, 4c, and 4e Subtract ine 5 0 .

b Prior years' undistributed income. Subtract
line 4b from line 2b 0.

¢ Enter the amount of prior years'
undistributed income for which a notice of
deficiency has been 1ssued, or on which
the section 4942(a) tax has been previously

assessed 0.
d Subtract line 6c from line 6b. Taxable
amount - see instructions 0.
e Undistributed income for 2007. Subtract ine
4a from line 2a. Taxable amount - see instr. 0.

f Undistributed income for 2008. Subtract
lines 4d and 5 from line 1. This amount must
be distributed i 2009 0.

7 Amounts treated as distributions out of
corpus to satisfy requirements imposed by

section 170(b)(1)(F) or 4942(g)(3) 0.
8 Excess distributions carryover from 2003
not apphed on hne 5 or ling 7 0.

9 Excess distributions carryover to 2009.
Subtiactincs 7and 2 ficmiing 52 n.

10 Analysis of line 9:
a EXCESS Irom 2uv4

b Excess from 2005

¢ Excess from 2006

d Excess from 2007

e Excess from 2008

Form 990-PF (2008)
823581
01-02-08
| 9
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THE CHELSEA HEALTH AND WELLNESS

Form 990-PF (2008) FOUNDATION 26-3040367  Pageto
[ Part XIV | Private Operating Foundations (see instructions and Part VII-A, question 9) N/A
1 a If the foundation has received a ruling or determination letter that it 1s a private operating
foundation, and the ruling 1s effective for 2008, enter the date of the ruling »
b Check box to indicate whether the foundation is a private operating foundation described in section D 4942())(3) or |:] 4942()(5)
2 a Enter the lesser of the adjusted net Tax year Prior 3 years
income from Part | or the minmum (a) 2008 (b) 2007 (c) 2006 (d) 2005 (e} Total

investment return from Part X for
each year listed

b 85% of line 2a

¢ Qualfying distributions from Part XII,
hine 4 for each year listed

d Amounts included in hne 2c not
used directly for active conduct of
exempt activities

e Qualifying distributions made directly
for active conduct of exempt activities.

Subtract line 2d from line 2¢
3 Complete 3a, b, or ¢ for the
alternative test relied upon:
a "Assets” alternative test - enter:
(1) Value of all assets

(2) Value of assets qualifying
under section 4942())(3)(B)(1)

b *Endowment" alternative test - enter
2/3 of mimmum investment return
shown in Part X, line 6 for each year
listed

¢ "Support® alternative test - enter:
(1) Total support other than gross
Investment income (interest,
dividends, rents, payments on
securities loans (section
512(a)(5})), or royalties)

(2) Support from general public
and 5 or more exempt
organizations as provided in
section 4942(;)(3)(B)(m)

(3) Largest amount of support from
an exempt organization

(4) Gross investment income
| Part XV ] Supplementary Information (Complete this part only if the foundation had $5,000 or more in assets
at any time during the year-see the instructions.)

1 Information Regarding Foundation Managers:

a Listany managers of the foundation who have contributed more than 2% of the total contributions received by the foundation before the close of any tax
year (but only if they have contributed more than $5,000). (See section 507(d)(2).)

b List any managers of the foundation who own 10% or more of the stock of a corporation (or an equally large portion of the ownership of a partnership or
other entity) of which the foundation has a 10% or greater interest.

2 Information Regarding Contribution, Grant, Gift, Loan, Scholarship, etc., Programs:
Check here P> [:] if the foundation only makes contributions to preselected charitable organizations and does not accept unsolicited requests for funds. If
the foundation makes gifts, grants, etc. (see instructions) to individuals or orgamizations under other conditions, complete items 2a, b, ¢, and d.

a The name, address, and telephone number of the person to whom applications should be addressed:

AMY HEYDLAUFF, 734-433-4599
210 N, MATN STRERT. QSUUTTR 203 CHELSFA. MT 48118

b The form 1n which applications should be submitted and mformatlon and matenals they should include:

Tom CORGANIZATICW IS CURRDNTLY DEVELOPINC A DROCESS FQR CRANT ADDI.TCATTONS.

¢ Any submission deadhnes:
N/A
d Any restrictions or imitations on awards, such as by geographical areas, charitable fields, kinds of institutions, or other factors:

N/A

823601 01-02-00 Form 990-PF (2008)
10
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THE CHELSEA HEALTH AND WELLNESS
Form 930-PF (2008) FOUNDATION 26-3040367 Page 11

[Part XV | Supplementary Information (continued)

3 _Grants and Contributions Paid During the Year or Approved for Future Payment

Recipient If recipient 1s an individual,
show any relationship to Fotur:datlc;n Purpose %f grant or A ‘
any foundation manager status o contribution moun
Name and address (home or business) or substantal contributor recipient

a Paid during the year

NONE

Total » 3a 0.
b Approved for future payment

NONE

Total » 3b 0.
823611 01-02-09 Form 990-PF (2008)
11
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THE CHELSEA HEALTH AND WELLNESS

Form 990-PF (2008) FOUNDATION 26-3040367 Page 12
Part XVI-A Analysis of income-Producing Activities
Er;ter gross amounts unless otherwise indicated. Unrelated business Income Excluded by section 512, 513, or 514 (e)
(a) (b) £ (d) Related or exempt
Business
1 Program service revenue; code Amount Gode Amount function income
a
b
c
d
e
f

g Fees and contracts from government agencies
2 Membership dues and assessments
3 Interest on savings and temporary cash
Investments
4 Dividends and interest from securities
5 Netrental income or (loss) from real estate:
a Debt-financed property
b Not debt-financed property
6 Net rental income or (loss) from personal
property
7 Other investment income
8 Gain or (loss) from sales of assets other
than inventory
9 Net income or (loss) from special events
10 Gross profit or (loss) from sales of inventory
11 Other revenue:

a

b

c

d

e
12 Subtotal. Add columns (b), (d), and (e) 0. 0. 0.
13 Total. Add line 12, columns (b), (d), and (e) 13 0.

(See worksheet in ine 13 instructions to verify calculations.)

Part XVI-B Relationship of Activities to the Accomplishment of Exempt Purposes

Line No. Explain below how each activity for which income 1s reported in column (e) of Part XVI-A contributed importantly to the accomplishment of
v the foundation's exempt purposes (other than by providing funds for such purposes).
g2se27 Form 990-PF (2008)
12
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THE CHELSEA HEALTH AND WELLNESS

Form 990-PF (2008) FOUNDATION 26-3040367  Ppage1s
Part XVII | Information Regarding Transfers To and Transactions and Relationships With Noncharitable
. Exempt Organizations
1 Did the organization directly or indirectly engage n any of the following with any other organization described in section 501(c) of Yes| No
the Code (other than section 501(c)(3) organizations) or In section 527, relating to poliical organizations?
a Transfers from the reporting foundation to a noncharitable exempt organization of;
(1) Cash 1a(1 X
{2) Other assets 1a(2) X
b Other transactions:
(1) Sales of assets to a noncharitable exempt organization 1b(1) X
(2) Purchases of assets from a noncharitable exempt organization 1b{2) X
(3) Rental of facilities, equipment, or other assets 1b(3) X
{4) Reimbursement arrangements 1b(4) X
(5) Loans or loan guarantees 1b(5) X
(6) Performance of services or membership or fundraising solicitations 1b(6) X
¢ Sharing of faciities, equipment, mailing lists, other assets, or paid employees 1c X

d If the answer to any of the abave Is “Yes,” complete the following schedule. Column (b) should always show the fair market value of the goods, other assets,
or services given by the reporting foundation. If the foundation received less than fair market value in any transaction or sharing arrangement, show in

column (d) the value of the goods, other assets, or services received.

(a)Line no (b) Amount involved (c) Name of noncharitable exempt organization

(d) Description of transfers, transactions, and sharing arrangements

N/A

2a Is the foundation directly or indirectly affiiated with, or related to, one or more tax-exempt organizations described

n section 501(c) of the Code (other than section 501(c)(3)) or in section 5277
b _lf "Yes," complete the following schedule.

D Yes No

(a) Name of organization (b) Type of organization

(c) Description of relationship

N/A

A
Under pe; declare tHat | have examined this return, including accompanying schedules and statements, and to the best of my knowledge and belief, it ts trus, comect
and complele Declarat o} fiduciary) is based on all information of which preparer has any knowledge
o : - |2/ ‘1/:2010 Ftecabye Direcdor
5 Signalure of officer or trustee | Date ! Title
X Preparer's identifying number
Preparer’s e t Check if 9
5| 22 qomt %}’h AN ot FEB 0 82010 self- m - nmanga
3| b 2| Sinature employed B [ ] < ~-~--CT%
S EOI ©YANTE £ MORAN, DPLLC S
aow TS Rame (o0 J0uis & amieaas 4 ek = caar e edat = =t \
28| wsrenpors,  WP.O. BOX 307 [
g addrece and 7AP rnde SCUTIIFIELD, :‘II 48037 039"7 lru:;—.c—.a (248\352-250“
Form 990-PF (2008)
823822
01-02-09
13
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THE CHELSEA HEALTH AND WELLNESS FOUNDATI

26-3040367

FORM 990-PF LEGAL FEES STATEMENT 1
(A) (B) (C) (D)
EXPENSES NET INVEST- ADJUSTED CHARITABLE
DESCRIPTION PER BOOKS MENT INCOME NET INCOME PURPOSES
LEGAL FEES 63,728. 0. 0. 0.
TO FM 990-PF, PG 1, LN 16A 63,728. 0. 0. 0.
FORM 990-PF ACCOUNTING FEES STATEMENT 2
(A) (B) (C) (D)
EXPENSES NET INVEST- ADJUSTED CHARITABLE
DESCRIPTION PER BOOKS MENT INCOME NET INCOME PURPOSES
ACCOUNTING FEES 525. 0. 0. 0.
TO FORM 990-PF, PG 1, LN 16B 525. 0. 0. 0.
FORM 990-PF TAXES STATEMENT 3
(A) (B) (C) (D)
EXPENSES NET INVEST- ADJUSTED CHARITABLE
DESCRIPTION PER BOOKS MENT INCOME NET INCOME PURPOSES
FICA 4,045. 0. 0. 0.
TO FORM 990-PF, PG 1, 4,045. 0. 0. 0.
FORM 990-PF OTHER EXPENSES STATEMENT 4
(A) (B) (C) (D)
EXPENSES NET INVEST- ADJUSTED CHARITABLE
DESCRIPTION PER BOOKS MENT INCOME NET INCOME PURPOSES
POSTAGE 70. 0. 0. 0.
SUPPLIES 572. 0. 0. 0.
OTHER 68. 0. 0 0.
TO FORM 990—PF, PG 1, 7100 0- 0. 00
14 STATEMENT(S) 1, 2, 3, 4
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THE CHELSEA HEALTH AND WELLNESS FOUNDATI 26-3040367

FORM 990-PF PART VIII - LIST OF OFFICERS, DIRECTORS STATEMENT 5
TRUSTEES AND FOUNDATION MANAGERS

EMPLOYEE

TITLE AND COMPEN- BEN PLAN EXPENSE
NAME AND ADDRESS AVRG HRS/WK SATION CONTRIB ACCOUNT
AMY HEYDLAUFF EXECUTIVE DIRECTOR
310 N. MAIN, STE 203 40.00 16,023. 2,300. 0.
CHELSEA, MI 48118
JUDY NOLD BOARD CHAIR
310 N. MAIN, STE 203 1.00 0. 0. 0.
CHELSEA, MI 48118
JEFF HARDCASTLE VICE CHAIR
310 N. MAIN, STE 203 1.00 0. 0. 0.
CHELSEA, MI 48118
JOHN R. C. WHEELTER, PH.D. TREASURER
310 N. MAIN, STE 203 1.00 0. 0. 0.
CHELSEA, MI 48118
PATRICK J. COLLIN, JR. SECRETARY
310 N. MAIN, STE 203 1.00 0. 0. 0.
CHELSEA, MI 48118
DIANE HOWLIN, M.D. BOARD MEMBER
310 N. MAIN, STE 203 1.00 0. 0. 0.
CHELSEA, MI 48118
ANN DAVIS BOARD MEMBER
310 N. MAIN, STE 203 1.00 0. 0. 0.
CHELSEA, MI 48118
SHAWN LEWIS-LAKIN BOARD MEMBER
310 N. MAIN, STE 203 1.00 0. 0. 0.
CHELSEA, MI 48118
GARRY FAJA BOARD MEMBER (EX OFFICIO)_
310 N. MAIN, STE 203 1.00 0. 0. 0.
CHELSEA, MI 48118
RANDY FORSCH, M.D., M.P.H. BOARD MEMBER
310 N. MAIN, STE 203 1.00 0. 0. 0.
CHELSEA, MI 48118
KATHLEEN GRIFFITHS BOARD MEMBER (EX OFFICIO)_
310 MN. MATNM, STE 20123 1.00 0. 0 0.
CHELSEA, MI 48118

15 STATEMENT(S) 5
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THE CHELSEA HEALTH AND WELLNESS FOUNDATI 26-3040367

KEN GIETZEN BOARD MEMBER

310 N. MAIN, STE 203 1.00 0. 0. 0.
CHELSEA, MI 48118

JAMES F. WOODS BOARD MEMBER

310 N. MAIN, STE 203 1.00 0. 0. 0.
CHELSEA, MI 48118

ALISON POLLARD BOARD MEMBER

310 N. MAIN, STE 203 1.00 0. 0. 0.
CHELSEA, MI 48118

GWEN STUBBS BOARD MEMBER

310 N. MAIN, STE 203 1.00 0. 0. 0.

CHELSEA, MI 48118

TOTALS INCLUDED ON 990-PF, PAGE 6, PART VIII 16,023. 2,300. 0.

16 STATEMENT(S) 5
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2008 FORM 990PF, PART VII-A, LINE 3

FOUNDATION
THE CHELSEA HEALTH AND WELLNESS FO RESTATED ARTICLES OF INCORPORATION

EIN 26-3040367

SCSICOSUI Aoy 1208
. MICHIGAN DEPARTMENT OF LABOR & ECONOMIC GROWTH
BUREAU OF COMMERCIAL SERVICES

Dale Received {(FORBUREAU USEONLY)

R 2009 . i
This document s effective on the date filed, unless a FILEQ
subsequent affective dats within 80 days afier
recelved date is stated in the document.

APR 3 0 2009
Name
James L. Hughes Adminsirator

Addrons DUREAY OF CORVEIROAL SErmers

Dickinson Wright PLLC, 301 East Liberty, Suite 500
City Stats ~Zip Code

12:00:01 am
Ann Arbor Mi 48104 EFFECTIVEDATE:May 1. 2006

q, Document wiil be returned to the name and address you enter above. 7.3
If left biank document will be malled to the registered office.

RESTATED ARTICLES OF INCORPORATION

For use by Domestic Nonprofit Corporations
(Please read information and instructions on the last page)

Pursuant to the provisions of Act 162, Public Acts of 1982, the undersigned corporation executas the following
Restated Articles:

1 The present name of the corporation is: The Chelsea Health and Wellness Foundation

2 The identification number assigned by the Bureau is: 70449X

3 All former names of the corporation are:

. July 1, 2008
4 The date of filing the original Articles of Incorporation was:

The following Restated Articles of Incorporation superseds the Articles of Incorporation as amended and shall be
the Articles of Incorporation for the corporation:

ARTICLE |

The name of the corporation is:  The Chelsea Heaith and Weliness Foundation

ARTICLE Nl

The purpose or purposes for which the corporation is organized are:

| See Anacnment.
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THE CHELSEA HEALTH AND WELLNESS FOUNDATION 2008 FORM 990PF, PART VII-A, LINE 3

EIN 26-3040367 RESTATED ARTICLES OF INCORPORATION
ARTICLE Il
1. The corporation is organized on a nonstock basis.

(stock or nonstock)

2. If organized on a stock basis, the aggregate number of shares which the corporation has authority to issue is

. ifthe shares are, or are to
be divided into classes, the designation of each class, the number of shares in each class, and the relative rights,
preferences, and limitations of the shares of each class are as follows:

3 if organized on a nonstock basis, the description and value of its real property assets are: (if none, insert "none")

None

and the description and value of its personal property assets are: (if none, insert "none”)
None.

(The valuation of the above assets was asof _APAl 30 , 2009 )
The corporation is to be financed under the following general plan:

The corporation will be funded with ‘contributions from other nonprofit organizations
and membership dues from the operation of a community health and wellness center.

The corporation is organized on a Directorship basis.
{membaership or diractorship)

ARTICLE IV

1 The address of the registered office is:

775 S. Main Street Chelsea ___ Michigan 48118

{Streat Address) (Cay)
siéied oiiice, if diiferent than above:

{(ZIP Code)

0

Tho mmaileom cddenme LAl oot
VOGN Y QUUIDID VI T Tay!

, Michigan

Sueet Address or P O Bex) (Cty) (ZIP Code}

| ¢ Thename of the resident agent is Kathleen Gnffiths
e GOMD-SEAL-ARPEANS-ONLY-ON-ORIGIMAL




THE CHELSEA HEALTH AND WELLNESS FOUNDATION

2008 FORM 990PF, PART VII-A, LINE 3
RESTATED ARTICLES OF INCORPORATION

EIN 26-3040367

ARTICLE V (Additional provisions, If any, may be inserted here; attach additional pages if needed.)

See Attached.

5 COMPLETE SECTION (a) IF THE RESTATED ARTICLES DO NOT FURTHER AMEND THE ARTICLES OF
INCORPORATION; OTHERWISE, COMPLETE SECTION (b).

a. []

These Restated Articles of incorporation were duly adopted on the day of

, in accordance with the provisions of Section 642 of the Act by the Board of Directors wuthout
a vote of 1he members or shareholders. These Restated Articles of incorporation only restate and
integrate and do not further amend the provisions of the Articles of Incorporation as heretofore amended
and there is no material discrepancy between those provisions and the provisions of these Restated
Articles.

Signed this day of .

By

(Signature of Authortzad Officer or Agent)

(Type of Print Name)

b. [V]

These Restated Articles of Incorporation were duly adopted on the 25th day

of November 2008 in accordance with the provisions of Section 642 of
the Act. These Restated Amcles of Incorporation restate, integrate, and do further amend the provisions
of the Articles of Incorporation and: (check one of the following)

were duly adopted by the shareholders, the members, or the directors (if organized on a nonstock
directorship basis). The necessary number of votes were cast in favor of these Restated Articles of
Incorporation.

E] were duly adopted by the written consent of all the shareholders or members entitled to vate in
accordance with Section 407(3) of the Act.

D were duly adopted by the written consent of all the directors pursuant to Section 525 of the Act as the
corporation is organized on a directorship basis.

E] were duly adopted by the wnitten consent of the shareholders or members having not less than the
minimum number of votes required by statute in accordance with Section 407(1) and (2) of the Act.
Written notice to shareholders or members who have not consented in writing has been given. (Note:
Written consent by less than all of the shareholders or members is permitted only if such provision
appears in the Articles of Incorporation)

Signed this Ziﬂ day of April ' 2009
o Ssefh P /hed

n) ~(Sig Chairparson, or Vice-Chairperson)
Jusie BN Chairperson
(Type of Pnnt Nams} (Type or Pnni Titla)

GOLD SEAL APPEARS ONLY ON ORIGINAL




EALTH AND WELLNESS FOUNDATION 2008 FORM 990PF, PART VII-A, LINE 3
T e 3040087 | RESTATED ARTICLES OF INCORPORATION

EIN 26-3040367

THE CHELSEA HEALTH AND WELLNESS FOUNDATION
ATTACHMENT TO ARTICLES OF INCORPORATION -

ARTICLE II: The purposes for which The Chelsea Health and Wellness Foundation (the
“Foundation”) is organized are:

(a) To operate exclusively for the purposes set forth in Section 501(c)(3) of the
[nternal Revenue Code (or corresponding section of any future federal tax code) (the “Code™),
including, for such purposes, the making of distributions to organizations that qualify as exempt
organizations under Section 501(c)(3) of the Code;

(b) To receive and administer funds, to acquire, to own, to invest, to dispose of, and
to deal with real and personal property and interests therein, and to apply gifs, grants,
contributions, bequests and devises, and the income and proceeds, generally, in furtherance of
making significant, measurable, and sustainable improvements in the health and wellness of the
residents of areas covered by the following zip codes: 48118 (Chelsea), 48158 (Manchester),
49285 (Stockbridge), 49240 (Grass Lake), 48130 (Dexter), 48137 (Gregory) and 49259 (Munith)
in Michigan and surrounding areas (the “Service Area”) and in furtherance of providing financial
support for nonprofit health care providers and institutions serving residents in the Service Area
and in furtherance of the development of strategies to ensure access to health services for the
underinsured in the Service Area; and

©) To operate programs, develop community initiatives, and support community
partnerships in furtherance of significant, measurable, and sustainable improvements in the
health and wellness of the residents in the Service Area and in furtherance of providing support
for nonprofit health care providers and institutions serving residents in the Service Area and in
furtherance of the development of strategies to‘ensure access to health services for the

underinsured in the Service Area.

ARTICLE V In the event of dissolution of the Foundation, the Board of Directors shall
cause the assets of the Foundation to be distributed, as follows:

(a) All liabilities of the Foundation shall be paid or adequate provision shall be made
for payment of such liabilities;

(b) Assets held by the Corporation upon a condition requiring return, transfer, or
conveyance, which condition occurs by reason of the dissolution shall be returned, transferred or
conveyed in accordance with such requirements; and

(c)  All of the Foundation’s remaining assets, real or personal, shall be distributed, as
follows:
@) First, in accordance with the non-binding terms and/or wishes of donors of
any gifts, bequests, or devises to the Foundation not inconsistent with its purposes and not
inconsistont with the detemainaitons made by the Board of Directors ot the Foundation;

EYYEV O

GOLD SEAL APPEARS ONLY ON ORIGINAL



HELSEA HEALTH AND WELLNESS FOUNDATION 2008 FORM 990PF, PART VII-A, LINE 3
EN 2 RESTATED ARTICLES OF INCORPORATION

EIN 26-3040367

(ii)  Secondly, to such charitable organization or organizations as are qualified
as tax exempt under Section 501(c)(3) of the Code (or corresponding provisions of any future-
federal income tax law) as the Board of Directors of the Foundation shall determine; and

(iif)  Thirdly, to the extent not otherwise distributed for whatever reason, by an
order of the Circuit Court for the County of Washtenaw Michigan to such organization or
orgaruzations as said Court shall determine which are organized and operated exclusively for

charitable purposes.

ARTICLE V| No part of the net eamings of the Foundation shall inure to the benefit of,
or be distnbutable to, its directors, officers or other private persons, except that the Foundation
shall be authorized to pay reasonable compensation for services rendered and to make payments

in furtherance of the purposes set forth in Article II.

ARTICLE VII' No substantial part of the activities of the Foundation shall be the carrying
on of propaganda, or otherwise attempting to influence legislation, and the Foundation shall not
participate in, or intervene in (including the publishing or distribution of statements) any political
campaign on behalf of any candidate for public office.

ARTICLE Vill A volunteer director or volunteer officer shall have no personal liability to
the Foundation for monetary damages for a breach of the director’s or officer’s fiduciary duty;
provided, however, the foregoing shall not apply in the case of breach of the duty of loyalty, bad
faith, intentional misconduct, knowing violation of the law, gross negligence, improper personal
benefit, or any violation of M.C.L. Section 450.2551(1) or any successor of such provision.

ARTICLEX: The Foundation hereby assumes all liability of a volunteer director,
volunteer officer, or other volunteer for any acts or omissions arising out of their volunteer
duties; provided, however, that in the case of a volunteer director’s liability to any person other
than the Foundation that such acts were performed in the good faith performance of the volunteer
director’s duties, and in all other cases, for any act or omissions arising out of their volunteer
duties that the volunteer was acting in good faith, was or reasonably believed to be acting within
the scope of his or her authority, and such conduct did not constitute gross negligence, willful or
wanton misconduct, an intentional tort, or a tort arising out of the ownership, maintenance or

operation of a motor vehicle.

ARTICLE X] The operations of the Foundation shall be subject to the following
conditions and limitations:

(a) The Foundation shall distribute its income at such time and in such a manner as to
as to not become subject to the tax on undistributed income imposed by Section 4942 of the
Code (or corresponding section of any future federal tax code);

(b)  The Foundation shall not engage in any act of self-dealing as defined in Section
4941(d) of the Code (or comresponding section of any future federal tax code);

GOLD SEAL APPEARS ONLY ON ORIGINAL




S FOUNDATION 2008 FORM 990PF, PART VII-A, LINE 3
T o oacaay  LTHANDWELLNES RESTATED ARTICLES OF INCORPORATION

EIN 26-3040367

(c) The Foundation shall not retain any excess business holding as defined in Section
4943(c) of the Code (or corresponding section of any future federal tax code); -

(d) The Foundation shall not make any investments 1n such a manner as to subject it
to tax under Section 4944 of the Code (or corresponding section of any future federal tax code);

and

(e) The Foundation shall not make any taxable expenditure as defined in Section
4945(d) of the Code (or corresponding section of any future federal tax code).

ARTICLE XI The Foundation will not hire health care personnel and fund and/or
operate programs competitive with Chelsea Community Hospital and/or Saint Joseph Mercy
Health System. The foregoing restrictions shall not (i) apply to Foundation programs or
activities the purposes of which are health education, health promotion, disease prevention,
general wellness or fitness, and research and planning related to such programs or activities, or
(1) preclude the Foundation from funding initiatives to facilitate access to healthcare for the
uninsured and underinsured. Notwithstanding the foregoing, any Foundation programs or
activities conducted on the campus of Chelsea Community Hospital, including without
limitation, those described in the immediately preceding sentence, shall require the prior written
consent of Saint Joseph Mercy Health System, which consent shall not be unreasonably
withheld. For purposes of this provision, reference to “the campus of Chelsea Community
Hospital” shall include: (a) the 17.43 acres of land, and improvements thereon, commonly
known as “Silver Maples of Chelsea”, (b) the 4.44 acres of land, and improvements
thereon, commonly known as the “Wellness Center”, (c) the 5.01 acres of land, and
improvements thereon, commonly known as the “Professional Building at Chelsea Community
Hospital”, (d) the2.93 acres of land, and improvements thereon, commonly known as the
“University of Michigan Family Practice Building”, and (e) the 98.45 acres of land, and
improvements thereon, commonly known as "Chelsea Community Hospital".

ARTICLE XII' The then presiding President and Chief Executive Officer of Saint Joseph
Mercy Health System or his/her designee shall be appointed by the Foundation Board as a
member of the Board of Trustees of the Foundation.

ARTICLE X11] The provisions at Article XI and Article XII of these Articles of

Incorporation may not be modified, amended or repealed without the prior written consent of
Saint Joseph Mercy Health System.

THTS AMENDMENT SHMLL DD EFFECTIVE AT 12:00:0L AM, MAY 1, 2009.

ANNARBOR 90310-2 103275v6
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FOUNDATION

BYLAWS

Adopted: June 17, 2008

Amended: Jan. 8, 2009
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BYLAWS
OF
THE CHELSEA HEALTH AND WELLNESS FOUNDATION

DEFINITIONS:

“Corporation” means The Chelsea Health and Wellness Foundation, a Michigan non-profit
corporation.

“Board of Trustees” or “Board” means the governing body and board of Trustees of the
Corporation for the purpose of the Michigan Nonprofit Corporation Act.

“Bylaws,” means these Bylaws of The Chelsea Health and Wellness Foundation.

“Board Chair” means the individual elected by the Trustees to serve as the principal corporate
officer of the Corporation.

“Conflict of Interest” exists when there is an interest, direct or indirect, with any persons or firms
that may adversely influence or appear to influence a Trustee’s ability to exercise judgment for
the sole benefit of the Corporation (e.g., an interest with persons and firms supplying goods and
services to the Corporation; persons and firms from whom the Corporation leases property and
equipment; persons and firms with whom the Corporation is dealing or planning to deal in
connection with the gift, purchase or sale of real estate, securities or other property, competing
organizations, donors, agencies, organizations and associations which affect the operations of the
Corporation or family members, friends and Corporation employees).

“Executive Director” means the individual appointed by the Board to act on behalf of the
Corporation in the overall executive management of the Corporation.

“Ex Officio” means service as a member of a body by virtue of an office or position held and,
unless otherwise expressly provided, means with voting rights.

“Service Area” means areas covered by the following zip codes: 48118 (Chelsea), 48158
(Manchester), 49285 (Stockbridge), 49240 (Grass Lake), 48130 (Dexter), 48137 (Gregory) and
49259 (Munith) and surrounding areas.

“Trustee(s)” or “Board Member(s),” means a voting member of the Board of Trustees of the
Corporation.

Terms used in these Bylaws shall be read as the singular or plural, as the context requires. The
captions or headings in these Bylaws are for convenience only and are not intended to limit or
define the scope or effect of any provision of these Bylaws.
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ARTICLE 1. OFFICES, PURPOSES, POWERS AND DISSOLUTION

1.1. OFFICES

The principal office of the Corporation shall be located in the County of
Washtenaw, State of Michigan. The Corporation shall continuously maintain a
registered office and a resident agent whose office shall be identical with the
registered office. The Executive Director of the Corporation shall be the resident
agent and may have such other offices as the Board may determine from time to
time.

1.2. PURPOSES AND LIMITATIONS ON OPERATIONS
The purposes for which the Corporation is organized are:

(a) To operate exclusively for the purposes set forth in Section 501(c)(3) of
the Internal Revenue Code (or corresponding section of any future tax
code) (the “Code”), including, for such purposes, the making of
distributions to organizations that qualify as exempt organizations under
Section 501(c)(3) of the Code;

(b) To receive and administer funds, to acquire, to own, to invest, to dispose
of, and to deal with real and personal property and interests therein, and to
apply gifts, grants, contributions, bequests and devises, and the income
and proceeds, generally, in furtherance of making significant, measurable,
and sustainable improvements in the health and wellness of the residents
of the Service Area and in furtherance of providing financial support for
nonprofit health care providers and institutions serving residents in the
Service Area and in furtherance of the development of strategies to ensure
access to health services for the under-insured in the Service Area.

(©) To operate programs, develop community initiatives, and support
community partnerships in furtherance of significant, measurable, and
sustainable improvements in the health and wellness of the residents in the
Service Area and in furtherance of providing support for nonprofit health
care providers, including Chelsea Community Hospital, and institutions
serving residents in the Service Area and in furtherance of the
development of strategies to ensure access to health services for the under-
insured in the Service Area.

(d) No part of the net earnings of the Corporation shall inure to the benefit of,
or be distributable to, 1ts directors, otticers or other private persons, except
that the Corporation shall be authorized to pay reasonable compensation
for services rendered and to make payments in furtherance of the purposes
set forth in Article II.
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No substantial part of the activities of the Corporation shall be the carrying
on of propaganda, or otherwise attempting to influence legislation, and the
Corporation shall not participate in, or intervene in (including the
publishing or distribution of statements) any political campaign on behalf
of any candidate for public office.

The operations of the Corporation shall be subject to the following
conditions and limitations.

(i) The Corporation shall distribute its income at such time and in
such a manner as to not become subject to the tax on undistributed
income imposed by Section 4942 of the Code (or corresponding
section of any future federal tax code);

(i1) The Corporation shall not engage in any act of self-dealing as
defined in Section 4941(d) of the Code (or corresponding section
of any future federal tax code);

(ii)  The Corporation shall not retain any excess business holding as
defined in Section 4943(c) of the Code (or corresponding section
of any future federal tax code);

(iv)  The Corporation shall not make any investments in such a manner
as to subject it to tax under Section 4944 of the Code (or
correspondence section of any future federal tax code); and

W) The Corporation shall not make any taxable expenditure as defined
in Section 4945(d) of the Code (or corresponding section of any
future federal tax code).

DISPOSITION OF ASSETS UPON DISSOLUTION.

In the event of dissolution of the Corporation, the Board of Trustees shall cause
the assets of the Corporation to be distributed, as follows:

(a)

(b)

(c)

All liabilities of the Corporation shall be paid or adequate provision shall
be made for payment of such liabilities;

Assets held by the Corporation upon a condition requiring return, transfer,
or conveyance, which condition occurs by reason of the dissolution shall
be returned, transferred or conveyed in accordance with such
requirements; and

All of the Corporation’s remaining assets, real or personal, shall be

Ainteilsbnd o £ 1V
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(i) First, in accordance with the non-binding terms and/or wishes of
donors of any gifts, bequests, or devises to the Corporation not
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inconsistent with its purposes and not inconsistent with the
determinations made by the Board of Trustees of the Corporation;

(ii) Secondly, to such charitable organization or organizations as are
qualified as tax exempt under Section 501(c)(3) of the Code (or
corresponding provisions of any future federal income tax law) as
the Board of Trustees of the Corporation shall determine; and

(iii)  Thirdly, to the extent not otherwise distributed for whatever
reason, by an order of the Circuit Court for the County of
Washtenaw Michigan to such organization or organizations as said
Court shall determine which are organized and operated
exclusively for charitable purposes.

DIRECTORSHIP BASIS OF ORGANIZATION

1.4.

The Corporation is organized on a directorship basis, without members, in
accordance with Section 305 of the Michigan Nonprofit Corporation Act, with the
Board of Trustees being and having the authority, powers, and responsibilities of
the "board of directors" and "members" under said Act.

RESTRICTIONS ON CERTAIN ACTIVITIES

The Corporation shall not hire health care personnel and fund and/or operate
programs competitive with Chelsea Community Hospital and/or Saint Joseph
Mercy Health System. The foregoing restrictions shall not (i) apply to
Corporation programs or activities the purposes of which are health education,
health promotion, disease prevention, general wellness or fitness, and research
and planning related to such programs or activities, or (ii) preclude the
Corporation from funding initiatives to facilitate access to healthcare for the
uninsured and underinsured. Notwithstanding the foregoing, any Corporation
programs or activities conducted on the campus of Chelsea Community Hospital,
including without limitation, those described in the immediately preceding
sentence, shall require the prior written consent of Saint Joseph Mercy Health
System, which consent shall not be unreasonably withheld. For purposes of this
provision, reference to “the campus of Chelsea Community Hospital” shall
include: (a) the [17.43] acres of land, and improvements thereon, commonly
known as “Silver Maples of Chelsea”, (b) the | ] acres of land, and
improvements thereon, commonly known as the “Wellness Center”, (c) the [4.86]
acres of land, and improvements thereon, commonly known as
the “Professional Building at Chelsea Community Hospital”, (d) the [2.82] acres
of land, and improvements thereon, commonly known as the “University of
Michigan Family Practice Building”, and (e) the |[ ] acres of land, and
improvements thereon, commonly known as "Chelsea Community Hospital”.

This Section 1.5 of the Bylaws may not be amended, modified or repealed
withont the nrior written concent of Saint Incenh Mercy Health System.
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ARTICLE 2. BOARD OF TRUSTEES

POWERS

Except as otherwise provided by law, the Articles of Incorporation, or the Bylaws,
the Board shall exercise the powers, conduct the business affairs, and control the
property, of the Corporation. The Board of Trustees shall be the governing body
of the Corporation. The powers and authority of the Board shall include, but shall
not be limited to, the following:

(a)
(b)
(©)

(d)
()

®

()
(h)

(1)

()

(k)

M

Establishing strategic directions and goals for the Corporation;
Appointing and removing Trustees and Officers;

Amending the Articles of Incorporation and the Bylaws of the
Corporation;

Authorizing capital expenditures;

Authorizing borrowing, including authorization of appropriate rates, bonds
or debentures to evidence such borrowing;

Authorizing appropriate dispositions, acquisitions, liens, pledges, security
agreements, and mortgages of Corporation property, whether real,
personal or mixed, to secure payment of borrowing;

Establishing appropriate Board committees;

Approving contracts outside the ordinary course of the Corporation's
business and such other contracts as may be submitted to the Board by the
Executive Director for approval;

Approving capital and operating budgets;

Approving the involvement of the Corporation in joint venture and shared
service arrangements;

Authorizing the merger or consolidation of the Corporation into or with
another corporation;

Handling any other matters submitted to the Board by the Executive
Director or required by law to be submitted to the Board

Any authority of the Board of Trustees may, by its action, be delegated to the
Executive Director of the Corporation, except for (b), (c), (j), and (1).
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NUMBER AND QUALIFICATION

The incorporators shall perform the duties of the Board of Trustees until the date
that the initial assets are received into the Corporation. Effective that date the
incorporators shall elect a Board of Trustees in accordance with the following
provisions.

The Board of Trustees shall consist of no less than nine (9) or more than fifteen
(15) Trustees, including the Ex Officio Trustees. The following shall serve as Ex
Officio Trustees: (a) the Executive Director of the Corporation; (b) the then
presiding President and Chief Executive Officer of Saint Joseph Mercy Health
System or his/her designee, and (c) the presiding Chief Executive Officer of
Chelsea Community Hospital. Another Trustee shall be a practicing community
physician who lives or works in the Service Area. All remaining Trustees shall be
elected at large community Trustees who live or work in the Service Area, except
that with the approval of the Board of Trustees, persons from outside of the
Service Area may be elected as Trustees. All elected Trustees shall be of the age
of majority and have an expressed interest in the continuing viability of the
Corporation. The provision above appointing the then presiding President and
Chief Executive Officer of Saint Joseph Mercy Health System or his/her designee
as an Ex Officio Trustee may not be amended, modified or repealed without the
prior written consent of Saint Joseph Mercy Health System.

Each elected Trustee shall participate in an orientation program conducted by the
Board Chair and the Executive Director or their designee(s) within a reasonable
time after election.

TENURE OF TRUSTEES

Except for Trustees elected to the initial Board of Trustees whose initial term is
less than three (3) years and any Trustee appointed to fill a vacancy in a Trustee
position as provided in Section 2.5, an elected Trustee shall serve a three (3) year
term. The terms of the elected Trustees shall be staggered, as prescribed by the
Board, so that the terms of approximately one-third of the elected Trustees shall
expire on December 31 of each year. Trustees may succeed themselves up to one
(1) three (3) year term, but shall serve for no more than six (6) consecutive years.
The term of the Ex Officio Trustee shall be renewable and continuing during the
term in the office which gives rise to Board membership.
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RESIGNATION AND REMOVAL

Any Trustee may resign at any time by giving written notice to the Board Chair.
Resignation shall take effect on the date of receipt by the Board Chair or at any
later date specified by the Board. Any elected Trustee may be removed for cause
by a two-thirds majority vote of the full Board of Trustees, exclusive of the
Executive Director and the member subject to removal, neither of whom shall
have the right to vote on the matter. “Cause” for this purpose shall include, but
not be limited to, failure to meet attendance requirements, unauthorized
dissemination of confidential information, knowing violation of the conflict of
interest requirements, recurrent disruption of Board proceedings, or loss of the
affiliation upon which selection to the Board was based (e.g., departure from the
community, if selected as a representative of the community). A Trustee subject
to such removal shall have the right to be apprised in writing of the cause(s) for
such removal and shall be afforded a reasonable opportunity to respond to the
stated cause(s) both in writing and person, to the Board of Trustees. Such
response shall be made prior to any final action of the Board to remove said
Trustee. The decision of the Board, however, shall be final.

VACANCIES

Vacancies in elected Trustee positions may be filled at a scheduled meeting via
election by the remaining number of Trustees, even if the number so remaining is
less than a quorum, from nominees submitted by the Governance Committee. Any
Trustee(s) so elected shall hold office for the unexpired portion(s) of the term(s)
vacated.

CONSULTANTS

The Board Chair, or the Board, may invite individuals with expertise in a
pertinent area, not otherwise Board Members, to meet with and assist the Board.
Such consultants shall not vote or be counted in determining the existence of a
quorum and may be excluded from any session of the Board by the Executive
Director or Board Chair or a majority vote of the Trustees present.

MEETINGS
Regular Meetings

Regular meetings of the Board of Trustees shall be held on approximately a
monthly basis at such place and time as the Board Chair shall designate in the
minutes of a Board meeting or in a separate written notice to each member of the
Board of Trustees. An agenda will be prepared and provided to the Trustees.
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Annual Meeting

The regular meeting of the Board of Trustees held in November of each year shall
be the annual meeting of the Board of Trustees. At the annual meeting, officers
for the forthcoming year shall be elected.

Special Meetings

Special meetings of the Board may be called by, or at the direction of, the Board
Chair, the Executive Director, or upon written request of three (3) Trustees. The
Executive Director or Board Chair shall give notice of such meetings to all
Trustees. No business shall be conducted at a special meeting other than that
stated in the notice of the meeting.

Place

All meetings of the Board shall be held in place designated by the Board.
Notice

(a) Regular and Annual Meetings

The Board will be provided with a schedule, including dates, times and locations
of regular meetings, at least one month prior to the beginning of the next year.
Notice of the postponement of any scheduled regular meeting shall be given by
phone or in writing to each Trustee, personally, or by mail or other form of
written communication previously approved by the Board, not less than one (1)
day before the scheduled date of the meeting.

(b) Special Meetings

Notice of the time and place of special meetings shall be given in writing to each
Trustee personally, by regular mail or other form of written communication
previously approved by the Board, not fewer than five (5) days nor more than
sixty (60) days before the meeting. For a special meeting required by law or by
these Bylaws, the notice shall also state the purpose, for which the meeting is
called.

(©) Emergency Special Meetings

An emergency special meeting may be called on less than five (5) days notice if
all voting Trustees waive notice.
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Quorum

Unless a greater or lesser number is required by law, by the Articles of
Incorporation or the specific requirements of other provisions in these Bylaws, a
simple majority of the Trustees shall constitute a quorum for the transaction of
business at any meeting of the Board. Once a quorum is established, quorum
status will be retained throughout the duration of the meeting. If a quorum is not
present at any meeting, a majority of the Trustees present may adjourn the
meeting to a later date without further notice.

Participation, Voting, Disqualification

Each Trustee (including Ex Officio Trustees) shall be authorized to participate
and vote related to all aspects of any Board meeting in which participation is not
limited by provisions in these Bylaws or corporate policies governing Conflict of
Interest. Voting by proxy shall not be permitted.

Manner of Acting

Unless otherwise required by law, the Articles of Incorporation, or these Bylaws,
the vote of a majority of the voting Trustees present at a meeting at which a
quorum is present shall be the act of the Board. Any action required or permitted
to be taken by the Board may be taken without a meeting by the individual or
collective written and signed consent of all the voting Trustees. Such written
consent(s) shall be filed with the proceedings of the Board. Such action by
written consent shall have the same force and effect as a unanimous vote of the
Trustees.

Any certificate or other document filed under law relating to action so taken shall
state that the action was taken by unanimous written consent of the Board without
a meeting and that the Bylaws authorize the Trustees so to act.

Attendance at Meetings

Within a calendar year Trustees shall attend at least 75% of all regular and special
meetings of the Board and Committees of the Corporation of which the Trustee is
a member. A Trustee who fails, without good cause, to satisfy these attendance
requirements may be subject to removal.

Attendance by Telephonic Means

A Trustee with the consent of a majority of a quorum of Trustees physically
present at the meeting, may participate in a meeting of the Board by means of a
conference telephone or similar communications equipment by which all persons
participating in the meeting can hear each other Anthorized participation in a
Board meeting pursuant to this provision, constitutes legal attendance of the
‘Irustee at the meeting.
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Procedures

Meetings of the members of the Board of Trustees and its committees shall be
conducted in accord with procedures established by the Board in writing or
through established practice acceptable to a majority of the Board which fairly
allow each Trustee to review and consider relevant information, reasonably
express views, vote, and have a vote or dissent recorded. Notwithstanding the
foregoing, if any three or more Trustees believe the procedures utilized do not
meet the foregoing requirements or are unfair with respect to one or more matters,
they may, by placing their objection on the record for that meeting or by written
notice signed by each of them, require that proceedings on such matter(s) be
conducted in accord with the current edition of Robert's Rules of Order, Revised.

OTHER BOARD RESPONSIBILITIES
Annual Report

At the April meeting of the Board or at the first regularly scheduled meeting of
the Board after completion of the annual audit, a report of the Corporation for the
preceding fiscal year shall be made and distributed to each of the Trustees. The
report shall include the Corporation's year-end statement of assets and liabilities,
including trust funds, and the principal change in assets and liabilities during the
year preceding the date of the report and, if prepared by the Corporation, its
source and application of funds and other such information as may be provided by
law.

Continuing Education

The Trustees shall participate in continuing education deemed appropriate by the
Board.

CONFIDENTIALITY

The records and business of all Board, proceedings shall be confidential and shall
not be subject to disclosure, except as provided in the Corporation's policies or as
directed by the Board.

10
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ARTICLE 3. BOARD COMMITTEES
ESTABLISHMENT OF BOARD COMMITTEES

The Board may create one or more Board committees. If a committee is delegated
any function, that function and any limitations of functions shall be specified. The
Board Chair shall designate, in consultation with the Executive Director, the
members of the Board who are to serve as Board Members, unless otherwise
proscribed by these Bylaws. Any Board committee delegated authority to act
without Board review, must have a majority of members who are elected Trustees
or officers of the Corporation.

CREATION AND/OR RESTRUCTURING OF COMMITTEES

If the Board determines that any one or more committees it establishes should not
exist, it may assign the functions of such committee(s) to a new or existing
committee of the Corporation, or to the Board acting as a committee of the whole.

TENURE

Each member of a Board committee shall serve until December 31 of the year in
which they are appointed, unless the member shall sooner resign or be removed
from the committee, or if a Trustee, shall sooner cease to be a Trustee so as to
also terminate participation on all commuttees. A Trustee who resigns from the
Board may continue to serve on a Board committee if such exception is granted
by the Board.

MEETINGS AND NOTICE

Meetings of a Board committee may be called by the Board Chair, the
Chairperson of the committee, or a majority of the committee's voting members.
Each committee shall meet as often as is necessary to perform its duties. Notice,
either in person or by electronic mail or other form of written communication, of
the time and place of any meeting of a Board committee shall be given at least
three days prior to the meeting, unless notice is waived in writing by the
committee members or all committee members are present at the meeting without
such notice.

QUORUM AND RECORD

A simple majority of the voting members of a Board committee shall constitute a
quorum for the transaction of business at any meeting of such committee. Each
Roard committee shall keep minutes of its proceedings and shall report
periodically to the Board.
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CONFIDENTIALITY

The records and business of all Board committees shall be confidential and shall
not be subject to disclosure except as provided in the Corporation's policies or as
directed by the Board.

MANNER OF ACTING

The act of a majority of the voting members of a Board committee present at a
meeting at which a quorum is present shall be the act of the committee so
meeting. Except as otherwise specifically provided herein, no action taken at a
meeting, at which less than a quorum is present, shall be valid, unless approved in
writing by the absent members. Action may be taken without a meeting by a
writing setting forth the action so taken, signed by all members of the committee
entitled to vote.

RESIGNATION AND REMOVAL

Any member of a Board committee may resign at any time by giving written
notice to the Board Chair of the committee and the Executive Director. Such
resignation shall take effect on the date of receipt or at any later time acceptable
to the Board. Any member of a Board committee, except an Ex Officio member,
may be removed at any time by a resolution adopted by a majority of the Trustees
then in office. Any Ex Officio member of a Board committee shall cease to be
such if he/she shall cease to hold the designated position which is the basis of Ex
Officio membership.

VACANCIES

The Board Chair may appoint an individual to fill a vacancy on any Board
committee for the unexpired portion of the term.

STANDING COMMITTEES AT THE TIME OF THE ADOPTION OF THESE
BYLAWS

At the time of the adoption of these Bylaws, subject to the Board's retained power
and authority to dissolve, combine or add committees by resolution without the
need to amend these Bylaws, the following committees are or shall be established
with the composition, authority and tenure as specified. Such resolution(s) shall
be attached to these Bylaws.

Executive Committee

The Executive Committee shall consist of the Board Chair, Inmediate Past Board
Chair if currently a Trustee, Vice Board Chair, Executive Director, Secretary and
Treasurer and shall be chaired by the Board Chair. The Executive Committee of
Uic Doaid snai meet on an ad hee basic and be convened by the Roard Chair ar

by the Executive Director. The Committee shall be delegated the authority to:
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Provide advice and counsel to the Executive Director;

Act on Board level matters which cannot reasonably await action by the
full Board;

Provide leadership in resolving disputes between the Board and
management;

At least annually coordinate an evaluation of the Executive Director;
Review and evaluate administrative succession planning;

Review and make recommendations regarding the Executive Director's
compensation and contract;

Provide guidance to management regarding any significant personnel
matters as may be appropriate.

In no case, however, shall the Executive Committee;

(a)

(b)

Act with respect to the election or appointment of the officers of the
Corporation;

Exceed any specific limitations imposed by the Board of Trustees in the
Bylaws, Policies, and Resolutions or otherwise.

Any actions taken by the Executive Committee shall be recorded and reported for
full Board approval at the next regularly scheduled meeting of the Board.

Governance Committee

The Governance Committee shall consist of the Board Chair, Vice Board Chair, a
Past Board Chair and at least one other elected Trustee who is not a current
officer of the Board. The Committee shall be chaired by the Vice Board Chair.
The Executive Director shall serve as an ex-officio member of the Committee
without vote. The Governance Committee shall:

(a)
(b)

(©)

(d)
(e)

Select and nominate qualified persons to fill Board vacancies;

Nominate Trustees to serve as Board Chair, Vice Board Chair, Secretary
and Treasurer;

Review activity of Board Members prior to re-election and provide,

Teedback 10 individuai Doard vietmvers ds idicated,
Conduct and review results ot Board selt-evaluation;

Confirm compliance with the Corporation's policy on conflicts of interest;
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® Periodically review and update Bylaws, Board Policies and Procedures;

(g) Assist management in developing a plan for Board education, retreats,
etc.;

(h) Assist management in the development and periodic review of a Board
Orientation Plan.

Audit/Finance/Investment Committee

The Audit/Finance/Investment Committee shall consist of the Treasurer who shall
serve as Chair, two or three other members of the Board of Trustees, up to two
qualified public members, and the Executive Director. The Board Chair shall
serve as an ex-officio non-voting member. The Audit/Finance/Investment
Committee shall:

(a) Review and recommend to the Board an annual capital and operating
budget;

®) Recommend to the full Board the engagement of Corporation independent
auditors;

(©) Review and recommend to the Board acceptance of the annual
independent audit and the auditor's management letter;

(d) Monitor the Corporation's ongoing financial performance as compared
with pre-established financial indicators;

e) Review the financial performance of the Corporation's individual
programs/service lines and make recommendations to the Board as
needed;

(f) Review and approve and/or recommend approval of capital projects
according to established guidelines;

(& Review and recommend to the Board the Corporation's investment policy;
(h) Monitor the performance of the Corporation’s investment managers; and

1) Review and recommend to the Board the appointment and removal of
investment managers.

Strategic Planning Committee

The Strategic Planning Committee shall consist of the Board Chair, Vice Board
Chair, Executive Director and twu u1 luee additivnal members of the Board of
Trustees appointed by the Board Chair, including one or more physician members
of the Board of Trustees. The Board Chair will appoint the Chair. The Strategic
Planning Committee shall have the following responsibilities:
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(a) Review the Corporation's strategic plan and recommend revisions to the
Board;

(b) Periodically review environmental assessment information and consider
its implications for the strategic plan;

(©) Review recommendations from management related to strategies and
goals;

(d) Ensure that concerns of the communities served are addressed.
Grant Committee

The Grant Committee shall consist of the Executive Director, a physician member
of the Board, two or three additional members of the Board of Trustees appointed
by the Board Chair, one of whom will serve as Chair, and up to four (4)
community members with interest and knowledge of the mission of the
Corporation who are not members of the Board. The Board Chair will appoint the
Chair. The Grant Committee shall have the following responsibilities:

(a) Review and approve grant criteria prepared by the Executive Director

(b) Review each grant application or a summary thereof prepared by the
Executive Director.

(©) Compare each grant application to the Corporation’s grant criteria.
(d) Recommend approval of grant applications to the Board of Trustees.

(e) Identify organizations whose work is consistent with the Corporation’s
strategic plan and invite these organizations to submit grant applications.

@ Review reports from the Executive Director regarding use of grant funds,
monitoring of grant activities and post-completion reports submitted by
grant recipients.

ARTICLE 4. OFFICERS AND EXECUTIVES
OFFICERS

The officers of the Corporation shall be the Board Chair, the Vice Board Chair,
the Executive Director, the Secretary and the Treasurer. The Board may elect or
appoint other officers.

ELECTION AND TENURE
Board Chair. Vice Board Chair. Secretary and Treasurer

The Board Chair, Vice Board Chair, Secretary and Treasurer shall:
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(a) Be elected from nominees submitted by the Governance Committee by a
majority vote of the Board;

(b) Except as otherwise provided in Section 4.3, officers shall hold office for a
one-year term. The terms shall run from January 1 - December 31;

©) No officer shall serve longer than three consecutive terms.
Executive Director

The Executive Director shall be appointed by the Board of Trustees and serve at
the discretion of the Board of Trustees, consistent with the terms of any written
contract between the Executive Director and the Corporation. The Executive
Director is the principal executive and operating officer of the Corporation.

Other Officers
Additional officers shall serve one-year terms unless removed.
RESIGNATION AND REMOVAL

Any officer may resign at any time by giving written notice to the Board Chair or
to the Secretary. Such resignation shall take effect on the date of receipt or at a
later date approved by the Board.

Any officer may be removed from office at any time by a two-thirds vote of the
Board of Trustees (exclusive of the Executive Director and the subject officer, if a
Trustee) but without prejudice to contract rights of the officer, if any. An officer
subject to such removal shall have the right to be apprised in writing of the
cause(s) for such removal and shall be afforded an opportunity to respond to the
stated cause(s) both in writing and in person to the Board of Trustees.
Opportunity to provide a response shall be given prior to any final action of the
Board of Trustees to remove said officer.

DUTIES OF OFFICERS.
Board Chair

The Board Chair shall be the principal corporate officer of the Corporation and
shall preside at all meetings of the Board. Unless otherwise specified, the Board
Chair shall be an Ex Officio member of all Board committees. The Board Chair
shall also perform all duties incident to the office of Board Chair and such other
duties as may be prescribed by the Board from time to time. The Board Chair
shall serve as Chair of the Executive Committee.
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Vice Board Chair

The Vice Board Chair shall perform such duties as may be assigned by the Board
or the Board Chair. In the absence of the Board Chair or in the event of Board
Chair disability, inability, or refusal to act, the Board Vice Chair shall perform the
duties of the Board Chair with the full powers of, and subject to the restrictions
upon, the Board Chair. The Vice Board Chair shall serve as Chair of the
Governance Committee.

Secretary

The Secretary shall provide for the keeping of minutes of all meetings of the
Board and Board committees of the Corporation, and shall assure that such
minutes are filed with the records of the Corporation. The Secretary shall give or
cause to be given appropriate notices and agendas, in accordance with these
Bylaws or as required by law, and shall act as custodian of all Corporation records
and reports, and of the Corporation seal, if any, assuring that it shall be affixed,
when required by law, to documents executed on behalf of the Corporation. The
Secretary shall perform all duties incident to the office and such other duties as
may be assigned from time to time by the Board Chair or the Board.

Treasurer

The Treasurer shall serve as the Chair of the Audit/Finance Committee. The
Treasurer shall keep or cause to be kept correct and accurate accounts of the
properties and financial transactions of the Corporation and in general perform all
duties incident to the office and such other duties as may be assigned from time to
time by the Board Chair or the Board. If required by the Board, the Treasurer
shall give a bond for the faithful discharge of the Treasurer's duties in such sum
and with such surety as the Board shall determine; the Corporation shall pay for
such bond.

EXECUTIVE DIRECTOR
Selection and Qualifications

The Board shall select, appoint and employ or contractually retain a Executive
Director to serve as Chief Executive Officer who, shall be delegated the
responsibility for directing the overall executive and administrative management
of the Corporation.

Duties

The Executive Director shall perform such duties as are prescribed in a position
Gesciipiion of duiics statcmcnt adopted by the Board and chall otherwise he
expected to perform all of the duties incident to the office of Executive Director
of the Corporation that are not inconsistent with the position description or duties,

statement, these Bylaws, policies adopted by the Board and/or applicable law.
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453 Fidelity Bond

The Board of Trustees may secure the fidelity of the Executive Director or any
other Trustee or corporation employee by bond or otherwise with the expense of
such obligation or obligations to be paid by the Corporation.

454 Compensation Recommendations

The Executive Director may make recommendations to the Board regarding
compensation, including his or her own compensation, but shall be excused and
shall not participate in deliberations or voting in any matter relating to his/her
compensation, his/her continued employment or the contractual relationship of the
Corporation with his/her employer, if not the Corporation.

4.6. EXECUTIVES OTHER THAN THE EXECUTIVE DIRECTOR
4.6.1 Administrative Officers

Administrative officers shall be those persons who hold the titles over an area or
equivalent and hold such office until they are removed by action of the Executive
Director or their employment by the Corporation in an officer capacity terminates
by death, resignation or otherwise. An administrative office or position is to be
distinguished from a corporate officer position with the Corporation and
appointment to an administrative office shall neither constitute nor be interpreted
as election to a corporate office, and vice versa, unless otherwise specified in
these Bylaws (as with the Executive Director) or a policy approved by the Board.
No person shall be ineligible to serve as a corporate officer because he or she
holds an administrative office.

4.6.2 All Others

All others are those who assume administrative duties, such as executives, as may
be appointed by the Executive Director.

ARTICLE 5. NON-DISCRIMINATION

Appointment, election, selection, nomination, or retention for position of Trustee,
officer, committee member, or employee of the Corporation, as might be
applicable, shall not be based on age, race, color, sex, creed, national origin,
religion, sexual preference, marital status, physical or mental handicap, political
affiliation or any criterion unrelated to the Corporation's purposes, needs and
capabilities, or to the community's needs.

ARTICLE 6. FISCAL YEAR

Fiscal year of the Corporation shall be fixed by action of the Board.
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ARTICLE 7. INDEMNIFICATION; LIABILITY INSURANCE; LIMITATION OF

7.1.

7.1.1

LIABILITY
INDEMNIFICATION
Trustees and Officers

The Corporation shall indemnify, to the fullest extent authorized or permitted by
applicable law, any person, and such person's heirs and legal representatives, who
is made or threatened to be made a party to any action, suit or proceeding
(whether civil, criminal, administrative or investigative), whether brought by or in
the right of the Corporation or otherwise, by reason of the fact that such person is
or was at any time a Trustee or officer of the Corporation or such person served
on any formally constituted advisory body or voluntary committee of the
Corporation, or such person served at the request of the Corporation as a
shareholder, member, officer, director, employee or agent of any other
corporation, business corporation, partnership, joint venture, trust, association, or
any other enterprise. In addition, the Board may by resolution, but is not required
to, determine if an employee or agent of the Corporation is entitled to indemnity
by the Corporation for activities within the scope of such employee’s or agent's
duties on behalf of the Corporation. A person entitled to indemnity shall be
indemnified, to the fullest extent of either the Corporation's ability to indemnify
under applicable law, or the scope of the Corporation's insurance coverage,
whichever provides broader indemnity, against expenses (including attorney's
fees), judgments, fines and amounts paid in settlement, actually and reasonably
incurred or to be incurred by the person in connection with such action, suit or
proceedings. Direct indemnity by the Corporation is subject to the requirements
that the Board of Trustees determine that such person acted in good faith and in a
manner the person reasonably believed to be in or not opposed to the best interests
of the Corporation, and with respect to any criminal action or proceeding, had no
reasonable cause to believe that the conduct was unlawful. The termination of
any action, suit or proceeding by judgment, order, settlement, conviction, or upon
a plea of nolo contendre or its equivalent, shall not of itself create a presumption
that the person did not act in good faith and in a manner which the person
reasonably believed to be in or not opposed to the best interests of the Corporation
or, with respect to any criminal action or proceeding, did have reasonable cause to
believe that the conduct was unlawful.

Proportionate Indemnity

If a person is entitled to indemnification under section 7.1 for a portion of
expenses, including attorney fees, judgment, penalties, fines, and amounts paid in
settlement, but not for the total amount, the Corporation shall indemnify the

£ th A bt marmalétiac Foe et e meemnd
percon for the portion of the cxpenses, judgments, penaltics, fincs, or amounis

paid in settlement for which the person is entitled to be indemnified.

Indemnification of Employees and Agents of the Corporation
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The Corporation may, to the extent authorized from time to time by the Board,
grant rights to indemnification and to the advancement of expenses to any
employee or agent of the Corporation to the fullest extent of the provisions of this
section with respect to the indemnification and advancement of expenses of
Trustees and officers of the Corporation.

APPROVAL OF INDEMNIFICATION

Any indemnification under Sections 7.1 of this Article shall be made by the
Corporation only if authorized by a majority vote of a majority of the Board, but
limited to those Trustees who are not parties to the action, suit or proceeding, or if
ordered by a court of competent jurisdiction. If the quorum of a majority of the
Trustees is not obtainable, then the decision may be made by a committee of at
least 2 Trustees who are not parties to the action. Alternatively the decision may
be made by independent legal counsel in a written opinion. The decision should
be based upon a determination, under all of the facts and circumstances, that the
person requesting indemnification has met all applicable standards of conduct for
his or her position with the Corporation.

LIABILITY INSURANCE

The Corporation shall have the power to purchase and maintain insurance on
behalf of any person who is or was a Trustee, officer, employee or agent of the
Corporation, who served on a formally constituted committee of the Corporation
or who served at the request of the Corporation as a director, officer, employee or
agent or another corporation, organization, partnership, joint venture or any other
enterprise. This insurance may indemnify any person so insured against any
liability asserted against, or incurred by, the indemnified party in any capacity or
arising out of the status described above, whether or not the Corporation would
otherwise have the power to so indemnify.

CONTRACT RIGHTS

Nothing contained in this Article shall limit any rights to persons other than
Trustees and officers, unless such indemnity is made subject to the terms of
insurance policies acquired by the Corporation. The total amount of
indemnification provided under a lawful contract shall be limited to the amount of
actual expenses incurred by the individual being indemnified. With regard to this
type of indemnification, expenses incurred in defending any action, suit or
proceeding may be paid by the Corporation in advance of the final disposition of
that action, suit or proceeding upon approval by a majority vote of the Board. If it
is ultimately determined that the individual being indemnified is not entitled to
indemnification by the Corporation, as determined by the final disposition of the
action, snit or prnr‘ﬁeding; the Fnrpnratinn chall take the apprnprjatp measnures fo
recover the expenses advanced.

PROTECTION FROM LIABILITY
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The Corporation shall advance funds to pay expenses incurred or to be incurred
by a Trustee or officer, and may, in the Board discretion, advance funds to pay
expenses incurred or to be incurred by an employee or agent in defending a civil
or criminal action, suit or proceeding in advance of the final disposition of the
action, suit or proceeding upon receipt of an undertaking by or on behalf of the
Trustee, officer, employee or agent to repay the expenses if it is ultimately
determined that the person is not entitled to be indemnified by the Corporation
under applicable law. The ultimate determination of the person's entitlement to
indemnification shall be made in accordance with the applicable standard of
conduct under applicable law and this Article.

VOLUNTEER TRUSTEE AND OFFICER LIABILITY

As provided in the Articles of Incorporation, a volunteer Trustee or volunteer
officer shall have no personal liability to the Corporation for monetary damages
for a breach of the Trustee’s or officer’s fiduciary duty; provided, however, the
foregoing shall not apply in the case of breach of the duty of loyalty, bad faith,
intentional misconduct, knowing violation of the law, gross negligence, improper
personal benefit, or any violation of M.C.L. Section 450.2551(1) or any successor
of such provision.

ASSUMPTION OF LIABILITY OF VOLUNTEER TRUSTEE

As provided in the Articles of Incorporation, the Corporation assumes all liability
to any person, other than the Corporation for all acts or omissions of a volunteer
Trustee occurring on or after the effective date of these Bylaws and in the good
faith performance of the volunteer Trustee's duties as such.

Notwithstanding the foregoing, a volunteer Trustee shall be personally liable to
the Corporation for monetary damages for a breach of fiduciary duty as a Trustee
to the extent set forth in this Article, and the Corporation shall not be precluded
from bringing or maintaining a claim against a volunteer Trustee to the extent not
inconsistent with this Article.

ASSUMPTION OF NON-TRUSTEE VOLUNTEER LIABILITY

As provided in the Articles of Incorporation, the Corporation assumes all liability
to any person, for acts or omissions of a non-Trustee volunteer occurring on or
after the effective date of these Bylaws, provided that all of the following
conditions are met:

(a) The non-Trustee volunteer was acting or reasonably believed that he or
she was acting within the scope of his or her authority.

(b) ‘I'ne non-Trustee volunteer was acting in good faith.

© The non-Trustee volunteer's conduct did not amount to gross negligence
or willful and wanton misconduct.
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(@ The non-Trustee volunteer's conduct was not an intentional tort.

(e) The non-Trustee volunteer's conduct was not a tort arising but of the
ownership, maintenance or use of a motor vehicle for which tort liability
may be imposed under the Michigan Insurance Code.
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7.9.

7.10.

8.1.

8.2.

AMENDMENT OF LIABILITY LAW

If the Michigan Nonprofit Corporation Act is amended to authorize the further
elimination or limitation of the liability of the director or non-director volunteers
of nonprofit corporations, then the liability of the Trustee or non-Trustee
volunteers, in addition to the limitation, elimination and assumption of personal
liability contained in this Article, shall be assumed by the Corporation, eliminated
or limited to the fullest extent permitted by the Michigan Nonprofit Corporation
Act as so amended, except to the extent such limitation, elimination or assumption
or liability is inconsistent with the status of the Corporation as a nonprofit
organization. No amendment or repeat of the Article shall apply to or have any
effect on the liability or alleged liability of any non-volunteer of this Corporation
for or with respect to any acts or omissions of such Trustee or non-Trustee
volunteer occurring prior to the effective date of any such amendment or repeal.

RELIANCE ON OPINIONS

A Trustee or officer when acting in good faith, may rely upon the opinion of
counsel for the Corporation, upon the report of an independent appraiser selected
with reasonable care by the Board of Trustees or upon financial statements of the
Corporation represented to the Trustee or officer to be correct by the Executive
Director or other officer of the Corporation having charge of the books of
account, or stated in a written report by an independent, public or certified public
accountant or firm of such accountants fairly to reflect the financial conditions of
the Corporation.

ARTICLE 8. CONTRACTS, LOANS, CHECKS AND DEPOSITS; SPECIAL
CORPORATE ACTS

CONTRACTS

The Board of Trustees may authorize any officer or officers, agent or agents, to
enter into any contract or execute or deliver any instrument in. the name of and on
behalf of the Corporation, and such authorization may be general or confined to
specific instances. In the absence of other designation, all deeds, mortgages and
instruments of assignment or pledge made by the Corporation shall be executed in
the name of the Corporation by either the Board Chair or the Executive Director;
and by either the Secretary or the Executive Director. The Secretary, when
necessary or required, shall affix the corporate seal thereto and when so executed
no other party to such instrument or any third party shall be required to make any
inquiry into the authority of the signing officer or officers.

LOANS

No indebtedness for borrowed money shall be contracted on behalf of the
(‘nrpnmtinn and no evidence of «uch indehtednece chall he iccned in it name

unless authorized by or under the authority of a resolution of the Board of
Trustees.
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8.3.

8.4.

8.5.

CHECKS, DRAFTS, ETC.

All checks, drafts or other orders for the payment of money, notes or other
evidence of indebtedness issued in the name of the Corporation, shall be signed
by such officer or officers, agent or agents of the Corporation and in such manner
as shall from time to time be determined by or under the authority of a resolution
of the Board of Trustees.

DEPOSITS

All funds of the Corporation not otherwise employed shall be deposited from time
to time to the credit of the Corporation in such banks, trust companies or other
depositories as may be selected by or under the authority of a resolution of the
Board of Trustees

VOTING OF SECURITIES BY THIS CORPORATION

Subject always to the specific directions of the Board of Trustees, (a) any shares
or other securities issued by any other corporation and owned or controlled by this
Corporation may be voted at any meeting of security holders of such other
corporation by the Executive Director of this Corporation if present or, in the
absence of the Executive Director, by the Board Chair of this Corporation, and
{b) whenever, in the judgment of the Executive Director or, in the absence of the
Executive Director, the Board Chair, it is desirable for this Corporation to execute
a proxy or written consent in respect to any shares or other securities issued by
any other corporation and owned by this Corporation, such proxy or consent shall
be executed in the name of this Corporation by the Executive Director or Board
Chair of the Corporation, without necessity of any authorization by the Board of
Trustees, or countersignature of attestation by another officer. Any person or
persons designated in the manner above stated has the proxy and authority to vote,
the shares of other securities issued by such other corporation and owned by this
Corporation the same as such shares or other securities might be voted by this
Corporation.

ARTICLE 9. CONFLICT AND POTENTIAL CONFLICT OF INTEREST
DISCLOSURE

Any Trustee, officer or non-Trustee committee member ("Interested Person")
having a conflict of interest or potential conflict of interest concerning a contract
or other proposed action presented to the Board or committee of which they are a
member shall make a prompt, full and frank disclosure of interest to the Board or
committee, orally or in writing, prior to its acting on such contract or transaction.
Such disclosure shall include any relevant material facts known to such Interested
Person about the contract or transaction which might reasonably be construed to
be a conflict of interest or potential conflict of interest Such disclosure shall be
deemed fulfilled if dicclacure ic made arally to a meeting of the Roard or Roard

Committee, or in writing pursuant to a Board approved policy and forms.
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PARTICIPATION AND DISQUALIFICATION

An interested Person making a disclosure required under Section 9.1 may briefly
state his or her position in the matter and answer questions of other Trustees or
non-Trustee committee members. The Interested Person shall not, however,
participate in deliberations, vote on the matter or use personal influence in the
matter. Any dispute as to whether an Interested Person has a conflict of interest
or potential conflict of interest, shall be exclusively determined by the Board,
acting by a majority of the Trustees present, exclusive of the Interested Person
who is the-subject of the vote. If a conflict of interest or potential conflict of
interest is disclosed or is found to exist, the minutes of the meeting shall reflect
the situation, the abstention from voting, and the quorum status. For the purposes
of this Article, a person shall not be deemed to have a conflict of interest or
potential conflict as to any matter before the Board or committee, merely because
the person is a Trustee, officer or employee of the Corporation or an affiliated
entity, where the person has no personal financial interest, other than salary for
service as an employee or officer, if applicable.

The Board may establish conflict of interest policies which either amplify the
foregoing or define specific circumstances which are not deemed to be a conflict
of interest or potential conflict of interest.

ARTICLE 10. BYLAWS

These Bylaws shall take immediate effect when adopted, by a majority vote, of
the Board of Trustees in office of the Corporation, in accordance with the
provisions of the immediate prior bylaws of the Corporation and its Board of
Trustees.

ARTICLE 11. REVIEW AND AMENDMENT TO BYLAWS
BYLAW REVIEW

These Bylaws shall be periodically reviewed by the Governance Committee. The
Committee shall, with, the assistance and advice of consultants as necessary,
submit a written report to the Board which includes an evaluation as to whether
the Bylaws continue to comply with legal requirements, accreditation agency
policies, and practical operational needs; designation of sections which are in
need of amendment (if any) and proposed amendments (if any).

AMENDMENT PROCESS

Subject to Sections 1.5 and 2.2 hereof, these Bylaws may be amended (a) by
action of a majority of the Board, except for those provisions that require a super-
majority approvai, provided a fuii siaicmeni of any pioposcd amcndment shall
have been published in a notice of a regular meeting or calling for special
meeting, or (b) by unanimous written consent of all ‘Irustees as provided in
Section 2.7.8, with or without prior notice.
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