


























































































































































































































































































































































































































































































































and to the extent required under the Act or any other applicable law. Such inspection and copying 
shall be accomplished at a reasonable time and location specified by the Corporation. The 
Corporation may impose a reasonable charge, covering the costs of labor and material, for copies 
of any documents provided. 

ARTICLE XI. AMENDMENTS 

Subject to the provisions of Article XIII of the Corporation's Articles of Incorporation, 
these Amended and Restated Bylaws may be altered, amended or repealed and new Bylaws 
adopted by action approved by a majority of the directors in office at the time the amendment is 
adopted, but only upon the approval of two-thirds of the Board of Rego,Hs governing board of the 
University, such approval to be granted or denied in the sole discretion of the BoeFEi of Regents 
govcming board of the University. The Corporation shall provide notice of any meeting of 
directors at which an amendment is to be approved. The notice must state that the purpose, or one 
of the purposes, of the meeting is to consider a proposed amendment to these Amended and 
Restated Bylaws and contain or be accompanied by a copy or summary of the amendment or state 
the general nature of the amendment. A copy of each amendment to these Amended and Restated 
Bylaws shall be delivered to the office of the President of the University. 

ARTICLE XII. DISSOLUTION OF THE CORPORATION 

The Corporation may be dissolved in accordance with the procedure prescribed in the Act. 
At any time when the dissolution of the Corporation is authorized, the Board of Directors then 
holding office shall distribute the assets of the Corporation remaining after the payment, 
satisfaction and discharge, or adequate provision therefor, of all liabil ities and obligations of the 
Corporation, in accordance with the provisions of the Articles of Incorporation. 

[REMAINDER OF PAGE INTENTIONALLY LEFT BLANK.] 

- 10- 2200315 



ARTICLE XII I .  ADOPTION 

These Amended and Restated Bylaws shall become effective immediately upon their 
adoption by a vote of a majority of the Board of Directors of the Corporation and the approval of 
two�thirds of the tloarEI or Regents governing board of the University. 
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b,. SOUTHEAST MISSOURI 
� STATE UNIVERSITY · 1873® 

Attachment M 

BOARD OF GOVERNORS 

MOTION CONSIDERATION FORM 

December 17, 2021 

Open Session 

l. Motion to be Considered: 

Consideration of motion to approve the reappointment of Brent Buerck, Dawn Dauer, John Ferguson, 
and Jim Grebing to the Board of Directors of the Missouri Innovation Corporation for a one-year term 
beginning October 202 1 and ending October 2022. 

I I. Background: 

In accordance with the force majeure provision of the Amended and Restated Bylaws of the M issouri 
Innovation Corporation, the terms of Board members Brent Buerck, Dawn Dauer, John Ferguson, and 
Jim Grebing, al l due to expire October 202 1 ,  wil l  be extended to October 2022. All D irectors have 
agreed to the one-year reappointment to allow for continuity of Board leadersh ip. 

Recommended By: 
Student Government ---------
Faculty Senate __________ _ 
Administrative Council --------
VP, Emoll. Man. & Stu��

uc. 
�

, 
VP, Finance & Admit��-
VP, University Advancemen 

Board Action on: -----------
Motion By: 
Second By: 
Vote: Yeas: --- Nays: 

Abstentions: - - - -- ---

Chairperson 
Dean --------------
Academic Council 
Provost --------------
President 
Postpone: 
Amend: -------------
Disapprove: 
Approve: ___________ _ 
Secretary: ___ ________ _ 



Attachment 1 

MISSOURI INNOVATION CORPORATION 

Board of Directors 

Brent Buerck 

City Admin istrator 

City of Perryvi l le, MO 

215 N West Street 

Perryvi l le MO 63775 

2nd Term ends October 2021 

Dawn Dauer 

The Ban k  of Missou ri 

3427 Wi l l i am Street 

Cape G i ra rdeau MO 63701 

2nd Term ends October 2021 

Matt Drake 

President and  CEO 

Fi rst State Bank  & Trust Co Inc  

750 S Main Street 

P O  Box 1830 

Si keston MO 63801 

2nd Term ends October 2023 

October 2020/2021 

John Ferguson I I  (Chair 2020) 

Executive Director 

Pemiscot County Port Authority 

111 East 3rd Street 

Caruthersvi l le MO 63830 

2nd Term ends October 2021 

J im Grebing (Vice Chair 2021) 

Economic Development D irector 

Kennett City, Light, Gas and  Water 

303 S. Anthony 

Kennett MO 63857 

2nd Term ends October 2021 



A SOUTHEAST MISSOURI 
� STATE UNIVERSITY · 1873® 

Attachment N 

BOARD OF GOVERNOS 

MOTION CONSIDERATION FORM 

December 17, 2021 

Open Session 

I. Motion to be Considered: 

Approve the revised Master Operating Agreement between Southeast Missouri State University 
and Southeast Missouri University Foundation. 

l l. Background: 

The original Master Operating Agreement (MOA) was approved by both the University's 
governing board (then Board of Regents) and the Southeast Missouri University Foundation 
Board in April 2005 to rormally outline the relationship between the University and the 
Foundation. 

Since April 202 1 ,  the Foundation Board has been reviewing the Foundation's Bylaws and Board 
Policies. A Task Poree of Foundation Board members bave held extensive discussions through a 
series of meetings over the past four months, and legal counsel was also consulted for 
recommendation to those changes. The Foundation Board approved changes to the Foundation's 
Bylaws and Board Policies at its October 29, 202 1 ,  meeting. 

Running parallel to the Foundation Bylaws and Board Policies review, the University engaged 
legal counsel to review the MOA between the University and the Foundation. On September 3, 
202 1 ,  representatives from the University and Foundation met to review the proposed MOA 
language. Subsequently, the Foundation Executive Committee reviewed the proposed MOA on 
September 1 3  and the Board of Governors' Finance and Audit Committee reviewed it on 
September 20. The revised MOA reviewed by the aforementioned grous was brought before the 
BoaJd of Governors for consideration at its September 24, 202 1 meeting. The Board of 
Governors approved of the spirit of the proposed revised MOA, however, had questions 

Recommended By: 
Student Government ---------
Faculty Senate __________ _ 
Administrative Council --------
VP, Enroll. Man. & Stu. Sue. ____ _ 
VP, Finance & Admin. --------
VP, University Advancement ____ _ 

Board Action on: -----------
Motion By: 
Second By: 
Vote: Yeas: ___ Nays: 

Abstentions: --------

Chairperson __________ _ 
Dean -------------
Academic Council �--------

President 
Postpone: --&----------­
Amend: 
Disapprove: __________ _ 
Approve: ___________ _ 
Secretary : ___________ _ 



Board of Governors 
Motion to Approve Revised MOA 
December 1 7, 2021 
Page 2 of2 

regarding the process for fund requests and fund disbursements. In follow-up Board Secretary 
Martin was asked to share the Board's feedback and questions with legal counsel. The Board 
agreed they would consider the MOA again at its December meeting. 

The Foundation Board tabled consideration of the revised MOA at its October 29, 2021 meeting 
to allow time for the Board of Governors to complete its work and approve a final draft. If 
approved by the Board of Governors, the MOA will be included on the agenda for the 
Foundation Board's April 1, 2022 meeting. 



MASTER OPERA TING AGREEMENT 

BETWEEN 

SOUTHEAST MISSOURI ST ATE UNIVERSITY 

AND THE 

SOUTHEAST MISSOURI UNIVERSITY FOUNDATION 



Master Operating Agreement 

Between 

Southeast Missouri State University 

and the 

Southeast Missouri University Foundation 

This Agreement serves as the Master Operating Agreement to 

establish the operating relationship between Southeast Missouri State 

University (hereinafter referred to as "University") and the Southeast 

Missouri University Foundation (hereinafter referred to as "Foundation"). 

WITNESS ETH: 

WHEREAS, the University desires to practice wise stewardship of the 

University's human and financial resources and provide high-quality, high 

value facilities and infrastructure that support its educational mission, thereby 

enabling the University to compete favorably with other public and private 

universities; and 

WHEREAS, the University is committed to demonstrating 

appropriate stewardship in developing and maintaining academic and non­

academic programs through the proper balancing of financial revenues and 

expenditures to effectively enable the accomplishment of the University's 

mission, strategic priorities, and goals; and 

WHEREAS, the University recognizes that the Foundation, a Missouri 

nonprofit corporation which is recognized as a 501  ( c )(3) corporation, legally 

constituted and in good standing, and authorized to enter into this Agreement, 

can offer a range of services that canfacilitate the University's objectives; and 

WHEREAS, to the extent it is contractually legal and allowable under 

State of Missouri law and desirable for the University, the University desires to 

engage the Foundation to: 

1 .  Solicit, receive, hold, and administer gifts to be used for and on behalf of 

the University, its faculty, students, and staff for the benefit of the 

University. 

2 .  Undertake the responsibility for planning, implementing, and 
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coordinating fundraising activities including, but not limited to, 
donor research and qualification, cultivation, solicitation, and 
stewardship. 

3. Act as agent, when requested, for the University in obtaining, grants, 
contracts, and awards involving research or scholarly activities to be 
performed by Southeast Missouri State University. 

4. Act as custodian for and manager of endowment, scholarship, 
and other funds of the University as requested by the 
University. 

5 .  Serve as the primary depository of private gifts to the 
University and administer gifts made directly to the University 
and other University-related but distinct entities. 

6. Receive, hold, manage, invest, and disperse contributions of 
cash, securities, and other forms of prope1ty, including cunent 
and deferred gifts that are contributed in the form of planned 
and defened-gift instruments. 

7. Acquire, develop, sell, transfer, and manage real prope1ty as 
requested by the University. 

8. Collaborate with the University to support efforts that facilitate, 
implement, and execute activities in order to develop a culture 
within the University community, including its private supp01t 
constituencies, that effectively encourages increased 
philanthropy. 

9. Initiate and engage in activities that promote the University be it 
through advertisement or other means, and collaborate with 
University Marketing, University Communication, KRCU 
Public Radio, or other University units to accomplish the same. 

I 0. Do such other acts and undertake such other enterprises as in 
the judgment of the Foundation Board of Directors shall tend 
to promote the interest and welfare of the University. 

WHEREAS, the Foundation desires, to the extent it is legal and 
allowable, to unde1take the engagement outlined above and, to the extent 
requested by the University, will or will cause its board members and the 
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Foundation staff to provide the following services to: 

1. Establish a continuous development operation for the University. 

2. Encourage voluntary contributions regularly from alumni, friends, 
corporations,foundations, and other entities or organizations. 

3. Receive and review from the University President the special needs of the 
University which it is believed can be met through gifts, grants, or 
bequests and to attempt to secure necessary funds to be distributed to 
the University as requested consistent with this Agreement. 

4 .  Determine the methods of fund solicitation and publicity and to 
maintain the activeinterest of alumni and the public in the 
Foundation program. 

5. Exercise those powers granted to general not-for-profit 
corporations as provided inMissouri Revised Statutes, Chapter 355, 
Nonprofit Corporation Law. 

6. Elect and appoint officers and committees for the proper 
accomplishment of theFoundation's programs. 

NOW, THEREFORE, in consideration of the services to be rendered to 
the University bythe Foundation, the following is agreed: 

The University shall provide to the Foundation: 

1. Appropriate office space on the University's campus for activities of the 
main office of the Foundation, including all utilities and the 
maintenance of that space; 

2. Access to campus meeting and event space. The Foundation will pay 
for the use of campus meeting and event space, including fees to 
support any audio visual needs or other tech services, and for catering 
as necessary and appropriate; 

3. Information technology services including, but not limited to, 
computer, printers, or other technological devices and support to 
maintain said devices as necessary and appropriate to carry out the 
work of the Foundation; rack space for Foundation servers in secure 
University server hosting facilities; network services including 
operations support and provisioning, including security monitoring, 
network and internet bandwidth, and sufficient ports and drops to meet 
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Foundation needs for network attached devices including desktops, 
servers, printers, copiers, and network attached storage; network 
services including user administration and authentication, internet 
access, and access to local search engines implemented by the 
University; network (wireless and wired) services in the Wehking 
Alumni Center sufficient to meet the Foundation's day to day 
operational needs. The University will provide technical and 
administrative support for access and use of the Foundation's database 
system, and the data contained therein. It is understood that the 
University reserves the right to charge the Foundation appropriate 
rates for the aforementioned items and services. It is further 
understood that the Foundation may request services in addition to 
those listed that the University may elect to charge the Foundation for 
those additional services at current market rates; 

4. Phone and related services available at current market rates paid by 
other campus users for Foundation employees with offices on campus; 

5. Appropriate building security and safety services, as well as campus 
postal and maildelivery services; 

6. Personnel as may be reasonably needed by the Foundation for its operations. 
The University will be responsible for the employment (including hiring and 
termination), compensation, evaluation, and any discipline of all such 
personnel. The University staff assisting the Foundation will be subject to the 
rules and responsibilities of all University employees. Working through the 
Executive Director, and in consultation with the University President, the 
Foundation may reasonably request that the University replace employees of 
the University assigned to assist the Foundation. In consideration for 
Foundation services including, but not limited to, the responsibilities listed 
beginning on page 2 of this document, the University shall pay all salaries and 
benefits for Foundation related personnel. In return, the Foundation will 
reimburse the University a percentage of salaries and benefits at rates agreed 
upon on an annual basis (or more frequently if so agreed by both parties) prior 
to the agreement period in which compensation is to be paid. 

7. The University President, assisted by the Foundation Board Chair and others 
chosen at the discretion of the Foundation Board Chair, will employ, support and 
evaluate the Executive Director of the Foundation, who also serves as the Vice 
President for University Advancement. The Executive Director and the Foundation 
Board Chair are jointly responsible for the leadership of the Foundation with the 
University President, as chief executive officer for the University, having ultimate 
executive responsibility for the Foundation. As a member of the University 
President's Executive Staff, the Executive Director is responsible for the 
management of the Foundation, which includes, but is not limited to, facilitating 
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commurucation of fundraising goals, strategies, activities and progress between and 
among Foundation and University officials, proposing a budget for the Foundation, 
considering requests for data and information between the Fow1dation and the 
University in the course of conducting their educational and service activities and 
approving the use of the University's name in fundraising materials and 
communications. The University President shall be petiodical ly informed of these 
activities; and 

8. Additional support to the Foundation, including: 

a. The University Presiuent will communicate the priorities of the 
University's Strategic Action Plan. information in the Campus Master Plan, 
updates on campus capital projects and deferred maintenance needs, and 
other long-term plans, to the FoundationThe Uni:yersity P.Fesident \'<�II 
eommuRieate the Ul'\i'rersity's l01�g term f)lefts, as appro•1ed by the 
Uni¥ersity's GoverniHg Botlfd, lo the Foundaliet1; 

b. The Executive Director of the Foundation will be included as a member of the 
University President's Executive Staff; 

c. The University will include the Foundation as an active and prominent 
participant in the strategic planning for the Ulliversity; and 

d. Subject to applicable law, the University will encourage and maintain 
policies that support the Foundation's ability to respect the privacy and 
confidentiality of donor records. 

In connection with such engagement, the Foundation shall: 

I .  Obtain and manage resources to increase the ability of the University 
to enhance the quality and extend the range of service or services the 
University provides to its students and the region. 

2 .  Recognize special opportunities for the University and undertake 
and support fund raising activities that provide resources to enable 
the University to capitalize on these opportunities. 

3 .  Recognize donors and provide strength for growth, visibility, and 
excellence of thecontinually-improving university environment. 

4. Maintain financial flexibility in the interest of the University and the 
Foundation. 

5 . Provide financial records and accounts needed to provide all of the 
agreed services; such records to be audited annually to confirm 
accuracy and compliance with all accepted accounting practices. 
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6. Provide additional support to the University, including: 

a. Explore opportunities, such as the acquisition and management of real estate on 
behalf of the University, for future allocation, transfer, or use; 

b. Serve as an instrument for economic and workforce development initiatives and 
entrepreneurial activities for the University and engage in such activities as 
purchasing, developing, or managing real estate for campus expansion and 
student housing, or participating in joint ventures that advance the mission of the 
institution; 

c. Provide support to the University tlu-ough the additional reimbursements and 
payments set forth in this Agreement; and 

d. Promote University athletics, visual and performing arts, cultural events, and 
related activities. 

7. With regard to the Transfer of Funds: 

a. Will consult with the University President, or the President 's designee. regarding 
transactions other than standard expenses and traditional scholarships. to ensure 
that the transactions are in the best interest of the University; 

b . Will ensure that all gift agreements are reviewed by the University President or 
the PresidenCs designee, and the Executive DirectorNice President of 
Advancement, and others as appropriate, prior to execution: 

� Will transfer funds to the desjgnated entity within the University in compliance 
with applicable laws, University and Foundation policies, and gift Agreements. 
Disbursement policies will be developed in collaboration with University 
administrators to facilitate effective financial planning while ensuring that gift 
funds are spent in a timely manner and in compliance with donor intent; 

&:<I.Will disclose any terms, conditions, or limitations imposed by donor or legal 
determination on the gift. The University will abide by such restrictions and 
provide appropriate documentation; 

e-:� Will make disbursements on behalf of the University according to the following 
standards: the disbursements must be reasonable business expenses that suppo1t 
the University, must be consistent with donor intent, and must not conflict with the 
Jaw. AH requests for Foundation funds other than regular disbursements and 
expense reimbursements must be submitted to the Foundation by the University 
President or his or her designee; 

&.-f. University requests for funds to support the University ' s  Strategic Action Plan, the 
Campus Master Plan, campus capital projects, and deferred maintenance needs 
will be presumed to be reasonable business expenses that support the University, 
and as long as they are consistent with donor intent and do not confl ict with the 
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law will be granted by the Foundation; 

e;g. University requests for funds to support the University's athletics programs will 
also be presumed to be reasonable business expenses that suppot1 the Universi ty, 
and as long as they are consistent with donor intent and do not conflict with the 
law will be granted by the Foundation; 

f..!1.,May accept transfers of unrnstricted gifts made to the University if the Foundation 
agrees to use the funds in furtherance of the University's public purposes and if the 
University is provided annual reports documenting that the funds were actually so 
used; 

g--:L_May accept transfers of restricted gi fts made to the University if the fonds retain 
the restrictive use originally assigned by the donor; the retention of the funds by 
the University would substantially impair the intended use of the funds; or the 
University has been permitted by a court of competent jurisdiction to so transfer 
the funds. 

8. With regard to Foundation Funding and Administration: The Foundation 
w i 1 1  d eve Io p a financial plan to underwrite the cost of Foundation 
programs, operations and services. I n  doing so, the Foundation: 

a. Has the right to use a reasonable percentage of the unrestricted funds, 
assess fees for services, retain rent from Foundation properties and 
impose major gift surcharges, in each case to suppo1t its operations; 

b. At its own expense, and except as otherwise provided herein or in any 
other Agreement between the patties, arrange for office space required 
to fulfill its duties and responsibilities hereunder; 

c. Will maintain, at its own expense, copies of the plans, budgets and alJ 
other records developed in connection with the performance of its duties 
and responsibilities hereunder; and 

d. Will provide the University with a copy of its annual report and access to 
data and records collected pursuant to this Agreement on a need-to­
know basis in accordance with applicable law and Foundation and 
University policies and guidelines. 

FurtJ1er, it is agreed that: 

I .  The Foundation shall purchase and maintain through an insurance 
company licensed to transact business in Missouri, insurance on behalf 
of any person who is a Director, officer, employee or agent of the 
Foundation or serving at the request of the Foundation as a Director, 
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officer, employee or agent of another corporation, partnership, joint 
venture, trust or other enterprise, against any liability asserted against 
him/her and incurred by him/her in any such capacity or arising out of 
his/her status as such, whether or not the Foundation would have the 
power to indemnify him/her against such liability under the laws of the 
State of Missouri. 

2. With respect to University sponsored projects covered hereunder, the 
Foundation shall administer the business affairs relating to such 
activities, serving as the development office and representative of the 
University in relations with the prospective entities. As such, the 
Foundation's financial and business records related to such projects 
shall be made available for inspection upon request by the chief 
financial officer of the University or his or her designee. 

3. The Foundation shall not use the University taxpayer's 
identification number or the University's tax-exempt status in 
connection with purchases and/or sales by the Foundation, gifts to 
the Foundation, interest, or other income of the Foundation or for any 
other activity of the Foundation. Except in limited situations as 
determined necessary by the University, the University will not use 
the Foundation's taxpayer's identification or the Foundation's tax­
exempt status in connection with purchases made by the University. 

4. The University expressly grants the Foundation a non-exclusive right 
and license to use the University' name and trademarked symbols 
adjacent to, or in connection with, the Foundation's name. The 
Foundation agrees to use the University's name and symbols only in 
an appropriate manner, and should any question of the propriety or 
use of the University's name or symbols for any activities or 
undertakings by the Foundation arise,the Foundation shall seek the 
advice and counsel of the appropriate University official prior to any 
such use. 

5. The Foundation will not pay any compensation, salary, consulting fee, 
loan or perquisite to any University officer or employee without the prior 
approval of the University President or the University Governing Board 
should it be a matter expressly delegated to the Governing Board in its 
By-Laws. 

6. The Foundation shall not discriminate on the basis of race, color, 
religion, national origin,disability, sex, or age. 
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7. With regard to this Agreement, the Foundation will establish and enforce 
policies to identify and manage potential conflicts of interest and ensure 
that Foundation assets do not directly or indirectly unduly benefit an 
individual or other person in a manner inconsistent with its mission or 
status as a 501(c)(3) nonprofit corporation. University officers and 
employees are subject to the University's Business Policy and Procedure 
01-07: Conflict of Interest, as may be amended from time to time. 

8. The Foundation may change its Articles of Incorporation or Bylaws, 
provided that such changes do not affect any previously received or 
promised gifts, endowments or scholarships made to or on behalf of the 
University. The Foundation will notify the University within ten (10) 
business days of any change voted upon by the Foundation, and the 
University will have the right to terminate this Agreement if it believes, 
in its sole discretion, that the changes adopted by the Foundation 
materially alter the purpose of the Foundation. If the University elects to 
terminate this Agreement pursuant to this provision, it will, within thirty 
(30) days of receipt of the changes voted upon, give the Foundation 
written notice of the University's intent to terminate. Failure to give such 
notice will be deemed to constitute acceptance of the changes by the 
University. Upon receipt of a notice to terminate, the Foundation will 
have thirty (30) days to either rescind the changes or obtain the 
University's written approval thereof. Termination pursuant to this 
provision will apply only to this Agreement and will not affect the 
parties' rights and obligations under any other Agreements between them. 

9. The Foundation will keep in full force and effect its exemption under Section 
50l(c)(3) of the Code and will take no action which would cause said exemption to 
be revoked or limited. 

1 0. In the event of dissolution of the Foundation as a corporation, its assets 
shall be transfen-ed or conveyed to the Governing Board of the 
University or its successor to be held in trust for the purposes for 
which they were received, unless such distribution of particular 
property is prohibited by the terms of the gift thereof or the deed of 
trust to the Foundation in which event said property shall be 
distributed to one or more corporations, societies, or  organizations which 
are engaged in substantially similar activities for the purposes specified 
in the original gift or deed of trust and which have been determined to 
be exempt organizations under the appropriate section of the Internal 
Revenue Code, and to be held in trust of the purposes for which they 
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were received. 

1 1 . This Agreement will remain in effect until November 1, 2024.Prior to the 
expiration of the initial, and any subsequent terms, both paiiies will meet 
to review the Agreement, assessing it for continued relevance and to 
discuss possible revisions. If deemed relevant and if no revisions are 
determined necessary, the Agreement will automatically renew for a 
period of three years. If for some reason the parties are unable to meet 
prior to the expiration of the term, the Agreement will [ automatically 
renew for a period of 1 year. Both parties acknowledge that amendments 
to this Agreement may be offered at any time consistent with amendment 
provisions in Paragraph 15 on page 12 below. Notwithstanding the 
forgoing, this Agreement may be terminated prior to the end of its term 
under the following circumstances: 

■ As provided in the section above pe1iaining to legal changes to the 
Foundation; 

■ As mutually agreed upon by both parties; 

■ This Agreement may be te1minated immediately by the University for 
fraudulent or otherwise illegal conduct by the Foundation Board upon 
provision of written notice with documentation supporting the allegations 
of improper conduct. If the Agreement is terminated under these 
circumstances, the Foundation is prohibited from using the University's 
name to solicit donations or for any other purpose and shall not represent 
in any way to alumni, contributors or the general public that the Foundation 
is affiliated with the University or any of its component parts; 

■ This Agreement may be terminated by either paiiy in the event that the 
other paiiy defaults in the perf01mance of any of its material obligations 
hereunder and fails to cure such default within a reasonable time after 
receiving written notice thereof; 

■ Either paiiy may, upon ninety (90) days prior written notice to the other 
party, terminate this Agreement. The party initiating termination of the 
Agreement must act in good faith to provide an opportunity for a meeting 
to include the Board Chairs of both paiiies ( or designees), the Foundation's 
Executive Director and the University's President within thirty (30) days 
of initial written notice of intention to terminate the Agreement; and 

■ This Agreement will immediately terminate should the Foundation cease 
to exist or cease to be a Section 501(c)(3) organization under the Code. 

- 11 



1 2. Each party will, at reasonable times and upon reasonable notice to the other party, 
have access to and the right to audit the other party's financial information and 
records to the extent reasonably necessary to confirm compliance with the terms of 
this Agreement. The University shall at reasonable times and upon reasonable 
notice have the right to access all financial information concerning the 
Foundation's funds and/or financial transactions. Unless otherwise agreed to in 
writing by the paiiies, the Foundation's audit report shall be submitted to the 
University for submission to the University's auditors as part of the University's 
audit. 

13. The University and the Foundation constitute independent organizations, subject to 
the duties and responsibilities imposed on them under the terms of this Agreement. 
As such: 

a. Neither party has the right nor the authority to bind the other party in any 
respect, nor shall either paiiy assume or create any obligations of any 
nature on behalf of the other party; and 

b. The University and the Foundation agree that at all times each party is 
responsible for its own activities and liabilities. With the exception of 
responsibilities specifically undertaken pursuant to this Agreement, each 
party shall be solely responsible for defending and paying any damages 
arising from its activities. The terms of this Agreement do not constitute a 
waiver of any immunity to which either party may be entitled as a matter of 
law. 

14. The paiiies will reasonably cooperate with each other in carrying out the terms of 
this Agreement. To facilitate this cooperation: 

a. The University recognizes that the Foundation is a private corporation with the 
authority to keep all records and data confidential consistent with applicable 
law; 

b. The President of the University will serve as an ex-officio, non-voting member 
of the Foundation Board and will assume a prominent role in fundraising 
activities; 

c. The Foundation and the University will jointly establish gift-acceptance 
policies, naming policies, and provisions for the establishment of scholarships, 
chairs, and other endowed purposes. 

d. On an annual basis, after the close of the fiscal year, the University Governing 
Board shall invite the Executive Director of the Foundation to provide a report 
on the Foundation's activities in suppmi of the University. 

e. The University Governing Board and the Foundation Board will hold periodic 
meetings of their representatives to foster and maintain productive relationships 
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and ensure open and continuing communications and alignment of priorities. 

15. Amendment to this Agreement may be made by mutual 
Agreement with either pmty giving (30) days' notice for any 
requested/proposed changes. 

16. This Agreement will be construed and governed in accordance with the law of the 
State of Missouri. Any action in regard to this Agreement or arising out of its terms 
and conditions must be instituted and litigated in the courts of the State of Missouri 
within Cape Girardeau County, Missouri. The parties submit to the jurisdiction of the 
courts of the State of Missouri and waive any objection to venue. 

17. The pmties will comply with all federal, state and local laws, ordinances and 
regulations applicable to this Agreement and each and every action to be taken 
hereunder. 

18. All rights and remedies granted to the parties herein and any other rights and 
remedies which the parties may have at law and in equity are hereby declared to be 
cumulative and not exclusive, and the fact that the parties may have exercised any 
remedy without terminating this Agreement will not impair the parties' rights 
thereafter to terminate or to exercise any other remedy herein granted or to which 
each party may be otherwise entitled. 

19. This Agreement constitutes the entire Agreement between the parties with respect to 
this subject matter, and supersedes all prior verbal Agreements between the parties 
with respect to this subject matter. Nothing in this Agreement will relieve either 
pmty from any obligations of other written Agreements. 

20. Unless stated otherwise in this Agreement, no provision of this Agreement may be 
waived, modified, or amended except by written amendment signed by the parties. 
No act, conversation or communication with any officer, agent or employee of 
University or the Foundation either before or after the execution of this Agreement, 
will affect, modify, or waive any term or terminology of this Agreement and any 
such act, conversation or communication will not be binding upon the parties. 

21. Except as specifically provided in this Agreement, all provisions of this Agreement 
are severable. In the event that any provisions of this Agreement are found by a 
court of competent jurisdiction to be unconstitutional or unlawful, the remaining 
provisions will remain valid unless the comt finds that the valid provisions of this 
Agreement are so essentially and inseparably connected with, and so dependent 
upon, the invalid provisions that it cannot be presumed that the pmties could have 
included the valid provisions without the invalid provisions; or unless the comt finds 
that the valid provisions, standing alone, are incapable of being performed in 
accordance with the intentions of the parties. 

22. This Agreement will be binding upon the pmties, and their successors in interest. 
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23. All notices herein required to be given, or which may be given by either 
party to the other, shall deemed to have been fully given when made in 
writing and deposited in the United States mail, ce1iified and postage 
prepaid and addressed as herein provided. 

Notice to the University's Governing Board shall be addressed as 
follows: 

Southeast Missouri State University Board of Governors 
Attn: Board Secretary 
One University Plaza, MS3300 
Cape Girardeau, MO 63701 

Notice to the University shall be addressed as follows: 

Southeast Missouri State University 
Attn: University President 
One University Plaza, MS330 
Cape Girardeau, MO 63701 

Notice to the Foundation shall be addressed as follows: 

Southeast Missouri University Foundation 
Attn: Executive Director 
One University Plaza, MS7300 
Cape Girardeau, MO 63701 

24. This Agreement shall not be assignable by either party without the 
prior written consentof the other party. 

25. The execution of this Agreement has been authorized by resolution 
of the Board of Directors of the Foundation and the Governing 
Board of the University. 

IN WITNESS WHEREOF, THE PARTIES HAVE CAUSED THIS Agreement to be executed 
by their duly authorized officers as of the last day and date below. 

- 14 



SOUTHEAST MISSOURI ST ATE UNIVERSITY 

Carlos Vargas, President 
Southeast Missouri State University 

Date: -------------

SOUTHEAST MISSOURI UNIVERSITY FOUNDATION 

Trudy G. Lee, Executive Director 
Southeast Missouri University Foundation 

Date: ------------ -

SOUTHEAST MISSOURI STATE UNIVERSITY BOARD OF GOVERNORS 

Edward P. Gargas, President 
Southeast Missouri State University Board of Governors 

Date: ---- ---------

SOUTHEAST MISSOURI UNIVERSITY FOUNDATION BOARD 

Clint E. Karnes, Chairman 
Southeast Missouri University Foundation Board 

Date: --- ---- -- ----
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� SOUTHEAST MISSOURI � STATE UNIVERSITY · 1873 ® Attachment 0 

BOARD O F  GOVERNORS 

MOTION CONSIDERATION FORM 

December 17, 2021 

Open Session 

I. Motion to be Considered: 

Approve the Amended and Restated Bylaws of the Southeast Missouri University Foundation. 

I I .  Background: 

S ince Aptil 202 1 ,  the Foundation Board has been reviewed the Foundation's Bylaws, Board 
Polices, and Master Operating Agreement. A Task Force of Foundation Board members held 
extensive discussions through a series of meetings from April through August, and legal counsel 
was also consulted for recommendations to those changes during this time. 

After review and discussion at its meeting on September 1 3 , 202 1 ,  the Executive Committee 
recommended revisions to the Foundation's Bylaws for approval by the full Foundation Board at 
its next meeting. On October 29, 202 1 ,  the Foundation Board unanimously approved the 
amendments as shown on the attached redline draft. 

Pursuant to Article VII  of the Bylaws, prior to these changes being adopted, amendments so 
passed shall be subject to approval by the governing Board of Southeast Missouri State 
University. In addition to the redlined draft, the final Amended and Restated Bylaws of the 
Southeast Missouri University Foundation are attached. 

Recommended By: 
Student Government --------
Faculty Senate _________ _ 
Administrative Council -------
VP, Enroll. Man. & Stu. Sue. ____ _ 
VP, Finance & Admin. --�<r------....,...-/4-,--H-­

VP, University Advancement 
Board Action on: ______ _..,. __ _ 

Motion By: __________ _ 
Second By: __________ _ 
Vote: Yeas: ___ Nays: 

Abstentions: -------

Chairperson _________ _ 
Dean -------------
Academic Council --------
Provost ___ .,..:::;.:......... ______ -=--

President 

Postpone: -,£---------­
Amend: 
Disapprove: _________ _ 
Approve: ___________ _ 
Secretary: __________ _ 
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ARTICLE I: NAME AND INCORPORATION 

A. Name: The name of this organization is "Southeast M issouri University Foundation," 
hereinafter designated as the Foundation. 

Pngc 
1 of2 

8. Nature: The Foundation is a wholly not-for-profit corporation, organized under the laws of the 
State of Missouri, and its purposes shall be wholly charitable and educational. 

C. Object§.:. 

I .  To solicit, receive, hold and admin ister gifts for charitable and educational purposes; to act 
without profit as trustee of educational or charitable trusts; to administer gifts, grants or 
loans of money or property, real or personal, whether made by or for the benefit of public 
governmental bodies, state or national, or by or for the benefit of corporations or natural 
persons, and whether in the form of conventional express trusts or otherwise, to invest and 
reinvest the funds held in trust; to become a party to contracts, trust instrnments and 
agreements of any type or description, and to buy, sell, lease, own, manage, convey, and 
mortgage real estate, to grant or acquire easements, or other interests in land, and 
otherwise to deal in real estate, and to execute negotiable obligations, as trustee or 
otherwise in order to effectuate either the creation or organization of trnsts, or the 
execution of the purposes thereo f. 

2. To represent Southeast Missouri State University. Cape G irardeau, Missouri, (Un iversity) on 
such matters as, but not limited to: 

a. 

b. 

c. 

Soliciting, receiving, holding and administel'ing gifts to be used for and on behalf 
of the Un iversity, its facu lty, students and staff. 

Undertaking the major responsibil ities for planning, implementing and 
coordinating fund raising activities on behalf of the Un iversity. 

Acting as agent, when requested, for the University in obtaining grants, contracts 
and awards involving reseaJch or seholarly other activities to be performed by 
So�lheast Missouri S!Rtethc University. 

2 
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3. To do such other acts and undertake such other enterprises as in the judgment of the Board 
of Directors shall tend to promote the interest and welfare of Southeast Missouri State 
University. 

Dissolution: In the event of the dissolution of the Foundation as a corporation, its assets shall be 
transfened or conveyed to the Board of RegeAtsgovcrning board of of S0t1theat;l Missouri 
&Httethc Un iversity or its successor to be held in trust for the purposes for which they were 
received, un less such distribution of pa1ticular property is prohibited by the terms of the gift 
thereof or the deed of trust to the Foundation in which event said property shall be distributed to 
one or more corporations, societies, or organizations which are engaged in substant ially s imi lar 
activities for the purposes specified in the original gift or deed of trust and which have been 
determined to be exempt organizations under the appropriate section of the Internal Revenue 
Code, and to be held in trust of the pmposes for which they were received. 

Certain Limitations on Corpo..atc Activities: No part of the Foundat ion 's nt:t earnings shall 
inure to the benefit of any Director or officer or the Foundation or any private individual, except 
that reasonable compensat ion by may be paid ror services rendered to or for the Corporation in 
the performance or its corporate purpose. No Director or officer of the Foundation or any private 
individual shall be entitled to share in the distribution of any of the Foundat ion· s assets on 
dissolution of the Foundat ion. 

Conflicts of Interest: A contract or other transaction between the Foundation and a Director or 
between a Director and a re lated organization, or between the Foundation and an organ ization in 
or of which its Director. o fficer, or legal representative has a material financial interest, is not void 
or voidable because the Director or the other organ ization arc parties or because the Director is 
present at the meeting of the Board or a committee at which the contract or transaction is 
authorized, approved or rati lied if: 

(a} The contract or transaction was, and the person asserting the validity of the contract 
or transaction has the burden of establishing that the conlract or transaction was fair and 
reasonable as to the Foundation when it was authorized, approved, or rati ficd; 

fb) The material facts as to the contract m transaction and as to the Director's interest 
are fu l ly disclosed or known to the Directors and the contract or transaction is approved in 
good faith by two-thirds ol'the Directors entitled to vote, other than the interested Director 
or Directors; 

(c} The material facts as to the contract or transaction and as to the Director's interest 
are fu lly d isclosed or known tn the Board or a committee. and the Board or committee 
authorizes, approves. or ratifies the contract or transaction in good faith by a two-thirds of 

3 



the Board on majority of the Board or committee. but the interested Director may not be 
counted in determining the presence or a quorum and may not vote. 

For purposes of th is section: 

(a) A Director docs not have a material financia l interest in a reso lution lixing the 
compensation of the Director or lixing the compensation or another Director as a Director, 
officer, emplovce, or agent or the Foundation. even though the first Director is also 
receiv ing compensation from the Foundation; and 

(b) /\ Director has a material financia l interest in an organization in which the Director, 
or the spouse. parent. chi ld, spouse or a child. brother. sister. spouse of a brother or sister 
of the Director has a material financial interest. 

4 
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ARTICLE II: BOARD OF DIRECTORS AND CORPORA TE ORGANIZATION 

A .  Corpornte Organization: The affairs of  the Foundation shall be  managed i n  accord with the 
policies and directions established by the Board of Directors, as constituted pursuant to 
Section C of this Attic le. 

B, Functions and Powers: The functions and powers of the Board of Di1·ectors shall be: 

I .  To establish a continuous development operation for Southeast Mi:.souri Slatethe 
University. Cape Girardea�,, MissouFi. 

2. To encourage voluntary contributions regularly from alumni, friends, corporations, 
foundations, and other organizations. 

3 .  To receive and review from appropriate University sources special needs of Southeast 
Missouri State Un iversity, which it is believed can be met through gifts, grants or bequests 
and to attempt to secure necessary funds. 

4. To determine the methods of fund solicitation and publ icity, and to maintain the active 
interest of alumni and the public in the Foundation program .  

5 .  To exercise those powers granted to general not-for-profit corporations as  provided in-
8eetion 355.090, Rt:wised Slalu�es of Misseuri Missouri Revised Statutes, Chapter 355. 
Missouri's Nonprofit Corporation I.aw. 

6. To elect and appoint officers and committees for the proper accompl ishment of the 
Foundation's programs. 

C. Membership: There shall be a Board of Directors in such number as the Board may direct. 

I .  Directors are nominated by the Governance and Nominating Committee and clectcu by the 
Directors nl a regular or spec ial meeting. 

-h'.l.Of this number, five representatives ollieers of Southeast Missouri State University shall be 
ex officio members of the Board as follows: President of the U niversity's govern ing-Bhoard 
of Regents/ ..QLDesignee, University President, Provost, Vice President for Finance and 
Administratio11�1 Alumni Gouneil Association President/Designee. These individuals 
shall have the right to attend all meetings or the Board� but Witflm+l:shall not have the right to 
vote.-

�.l'.fhere�lta+l-&�e-ee-eOne faculty member of Soulht!asl Missouri Stalethe University shall he­
apaoin*ed *o serve as a ffieffi-0t:WDircctor of the Board. 5 
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�he Chairman of t"1e--Boo1'heel-C--dtteation Advisory Committee or desigAtie sl'lal l be-a­
me1riber. 

4. Two student representatives shall be af)poinleEI lo :,erve by the No111inati+1f,kbemmiHee for a 
one-year term shall also serve on tl'le botlf8-as non-voting members. The appointn1enlsThosc 
elected should include one in h is/her freshman or sophomore year and one in h is/her junior or 
senior year. ttlt--tij}��8-A-:- �(:)9j 

5. In addition, there shall be at least 30 but no more than 45 members-at-large of which at least_ 
50%-&shal l be alumni of Southeast Missouri State University and the Beard shall ha•ie the 
diserelion lo name aaeitienal members al large. 

6. Chair�trteH of 5ttek committees of the Foundation Board as shall be named will be members 
of the Board; and appointed by the Board Chairman, from among the members-at-large,li 
set forth in Article IV .  It is ftirther provided that ll1e Chainna11 1'!'lay ap13oint as a committee 
ehairn,an a preseA� meATber of said oomm-iHee wl'lo is not a 1'1'le11'1ber of ll=te Board . The 
a-ppei+1-t-ee-w-i+kl'len-s��f+iete-memeer of the �ou nd al i onBoa f&. 

D. Tenure: The term of office of each elected Delirnctor shall be three years. Al l  aDirectors shall 
be eligible for re-election to a second consecutive three-year term and shall thereafter become 
eligible for re-election one year a fter they have last served on the Board., Directors who have 
served two consecutive three-year terms arc el igible for-eF-appointment as an Emeritus Director 
in accordance with Section G or this Artic le. 

Exception to this tenure policy may be made for the term of Vice Chair+tt&Ft of the Board. Upon 
appointment, the Vice Chairffl&lt w+!-1-may serve four consecutive years, two in this capacity and 
two as Chairffl&lt in accordance with the prov isions of Article 11, Paragraph F.2 immediately 
below. The requ ired one-year absence from the board after six years ofconsecutive service may 
be waived in this instance. ( 12/98) 

E. Selections: Those members of tl�e Board H0l selected by virt1:1e of their office position al ll'le 
University A l l  Directors who arc not ex officio shall be selected by a-the Governance and 
Nominating Committee and elected by the Board as set forth in Article WI I .  whiel=t is awe-i-tttetl-­
B)' the Cl1airman of:.t.he Beare. Tl'le eot1'1position ofl11e "Jl-lomi1�ating Co1��m iUee is Ghainnan of 
the Bmtrd. 6}teeutiYe Direetor, end four member�, of the Board appointed b�1 the Chairmen. 
fuh1re uppointments, as w1.,II as ¥Vacancies, will be filled in the same manner. 

F. Officers: Officers of the Board of Directors shall consist of ChairmaR, Vice Chairmtttt, 
Secretary, and Treasurer. 

1 .  Chairm-ttn-: to be nominated by the Governance and Nominating Committee and e lected by 
the Board from its membership for a two-year term. 6 
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2. Vice-Chairttttl-M-: to be nominated by the Governance and Nominating Committee from 
among the members-at-la1·ge and elected by the Board from its membership aAfi-to serve 
concurrently with the Chai rttta-fl of the Board. He/she shall perform the duties of the 
Chairtflttft in the case or his/her absence or inability to serve. The Vice Chairfflftfl wil l  be 
appointed as Board Chairmoo after serving in this capacity for two years, unless the Vice 
Chair elects not to or is unable serve based on unforeseen, extenuating circumstances. This 
may require, as stated in Section D: Tenure, the extension of the traditional term of service 
of the Vice Chair�. ( 12/98) 

3. Executive Director: shall be a paid officer of the eftoard to serve at the pleasure of the 
Board subject to terms and conditions specified by tlffit-eetlythe Board in consultation with 
Un iversity President. Alternati¥ely; tThc Board may contract with the University to employ 
a University employee lo serve as Execut ive Director with such powers and duties, and for 
such period of time as the Board and University President detennine . This officer shall be an 
ex officio non-vot ing member of the Board. 

4.  Secreta ry: shall be nom inatcd by the Executive Director, in consultat ion with University 
President, and confirmed by a maiority of the members of the Board.seleetea by the Boera ._ 
The Secretary sh al I be responsible for giv ing notice of a l l  meetings of the Board and its 
committees, setting the agenda and compil ing the supporting documents for meetings of the 
Board in consultation with the Executive Director, record ing and maintaining the minutes of 
any Board or committee meeting. The Secretary shall perform all normal duties incident to 
h is/her office. 

5. Treasurer: shall be nominated by the Executive Director, in consultation with the 
Univers ity President, and confirmed by a majority of the members of the Board. seleoted by 
the Board the Treasurer of Southeas�fS+ty. The Treasurer shall oversee 
control of the funds and securities of the Corporation. He/She shall report to the Board of 
Directors at all meetings thereof, concerning the financial condition of the Corporation and 
the performance of h is/her duties as Treasurer. The Treasurer shall perform al l normal duties 
incident to h is/her office 

6. Vacancies: In the event of the death, disabilityinab il ity Lo serve, resignation or removal of 
any elected officer from the Board of Directors, the Board shall by majority vote elect a 
successor to serve out the unexpired term of office. 

7 
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7. Removal of Officers: Any officer elected by the voting members of the Board of Direetors 
may be removed at any time afler consultation with the University President by a vole of a 
majority of the voting members or the Board of Direetors, but such removal shall be without 
prejudice to the contract rights, i f  any, of such officer. The subject o fficer shall be entitled 
Lo written notice at least thi rty (30) days before the meeting al which such removal is to 
be voted on. I le or she shall be entitled to appear before and be heard at such 
meeti ng.Any eleeted officer may be ren10¥ed for the good of lhe l"'oundation by the majority 
of the Board of Direolors proyided sttoh otlieer shall Rave bee1:i FIOli fied in writing of the 
reasoA WA)' removal 1r't•ill be proposed AOl less tl:ian lhirl)' (30) days before suel1 meeting 

G. �Emeritus Directors: 4-!"ltttet'!tlo/ Emeritus Directors may be elected by the Board-ef. 
Direeters, and shall enjoy all rights and privi leges of regularly elected Directors, including the 
right to attend meetings and to serve on committees except that I lonoreryEmeritus Directors 
have no voting powers and wi l l  not be considered in determining a quorum. In  order to be 
elected Lo serve as an Emeritus Director. the individual must have served two consecutive three­
yea1· terms as a member of the Board. 

H. Removal of Directors: Any Director may be removed at any time by a vote of a majeritytwo­
thirds or the voting members of the Board or Directors, but such removal shall be without 
prejudice lo the co11tract rights, if any, or such officer. The subject Di rector shall be entitled to 
written notice at least thi rty (30) days before the meeting at wh ich such removal is to be 
voted on .  He or she shal l  be entitled to appear before and be heard at such meeting. Atly­
eleeted Direetor mB)' be remo¥ed b�• a 1m1jority Yote-e� 1he me1'l'!bers of the Board of Directors, 
Mtiee-of-Stl��tf!19tmed-aelion tlaving been gi-¥en in a previous meeting. The resignation--et­
a Direolor may be aeoepled ey a 1Hajority vole of the Board of Director:,. 

8 
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( .  Meetings: Meetings of the Board of Directors, regular or special, may be held at any p lace, 
either within or without the State of Missouri, at the office of the Foundation or at such place as 
may be designated by the Board of Directors either by resolution or by written consent. The 
Board of Directors shall hold its annual meeting on a date spec ified by the Board. The Board 
wi l l  have one oLhcr a-regularly-scheduled meeting two times annually. Special meetings of the 
Board may be held at the cal I of the Chair, the Executive Director, or· upon reguest of at least I 0 
Directors. The Executive Director or the Board Secreta,·y shall send written notice of such 
special meeting to al I D irectors. along with a statement of the purpose of the meeting, consistent 
with the notice requ irements in Article 1 1. Paragraph J immed iately below. No matter may be 
considered at a special meeting, that is not included in the call of that meeting., eMCept by an 
affirmative ·w:ote of the majority ofll�e Direotors at the meetil'lg. may ee ealled ey tho GhairmaA. 
A majority of the Board, i,�oltieing ,�roxies, shall constitute a quorum. (6/17/94) 

,J. Notice: Notice of any regular or special meeting shall be given at least 30 days, but no more than 
60 days, al least 24 Aot1rs in advance of such meeting by written notice other than first class mail, 
or at least I O  days .in advance by electro nic, 8f--te lephone not ice, first class mail. or upon such 
other notice as may be directed by the Chairtflttf} of the Board of Directors. A ttendance of a 
Director at any meeting shall constitute a waiver of notice of such meeting, except where a 
Director attends a meeting for the express purpose of objecting to the transaction of any business 
because the meeting is not lawful ly called or convened. The business to be transacted at, and the 
purpose of any regu lar of special meeting of the Board of Directors, is to be specified in the 
notice or waiver of notice of such meeting. (6/17/9•1) 

K. Alternative Methods: Members of the Board of Directors or of the Executive Committee or any 
other committee designated by the Board of Directors may participate in a meeting of the Board 
or committee by means of conference telephone. computer, or similar communications 
equipment, whereby al l  persons participating in the meeting can hear each other, and 
participation in the meeting in this manner shall constitute presence in person at the meeting. -
(6/17/94) 

L. Consent in Writing: Any action which is required to be or may be taken at a meeting of the 
Directors or of the Executive Committee or any other committee of the Directors, may be taken 
without a meeting if consents in writing, setting forth the action so taken, are signed by a two­
thirds majority-&¼+ of the members of the Board or of the comm ittee as the case may be. The 
consents shall have the same force and effect as a t1Heni1Aous vote at a meeting duly held and 
may be stated as such in any certificate or document filed under Chapter 355 RSMo. as amended. 
The Secretary shall file the consents with the minutes of the meetings of the Board of Directors 
or the committee, as the case may be. (el 17/94) 
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