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THIS FUND AGREEMENT (“Agreement”) made and entered into on 10th day of September, 
2012, by and between the Marquette County Community Foundation (“Foundation”) and 
Kennecott Eagle Minerals Company (“Donor” or “Eagle”).  The Donor hereby creates a non-
endowed fund with the Foundation through this Agreement to support the Rio Tinto Eagle Mine 
Community Environmental Monitoring Program.  
 
The Foundation is a nonprofit Michigan corporation exempt from taxation under Internal 
Revenue Code (“Code”) section 501(c) (3), a public charity described in section 170(b)(1)(A)(iv) 
of the Code, and accordingly is an appropriate institution within which to establish such a 
charitable non-endowed fund. 
 
The Foundation hereby creates a pass-through fund subject to the terms and conditions of this 
Agreement; and 
 
The parties agree as follows: 
 
1. NAME OF THE FUND 

 
There is hereby established, in the Foundation, the Eagle Community Environmental 
Monitoring Program Fund which will be so identified by the Foundation in all relevant 
literature, reports, promotional material and other public documents.  

 
2. PURPOSE 

 
Eagle seeks to build public confidence in the environmental management of the operations 
by establishing independent community monitoring of its environmental performance. 
Superior Watershed Partnership (“SWP”) is a non-profit organization that is committed to 
monitoring and protecting the waters of the Upper Peninsula and has the experience and 
expertise to implement the Community Environmental Monitoring Program.  SWP’s 
implementation of the Community Environmental Monitoring Program will be conducted 
independently of any influence by any other party.  “Community monitoring” means science 
based monitoring where professional staff, trained and qualified in the relevant discipline, 
conduct the monitoring. The Community Environmental Monitoring Program will reflect the 
following principles:  

 
a. Science based and standards based monitoring 
b. Independence 
c. Credible and comprehensive 
d. Scaled to the size and scope of the Eagle operations. 
e. Transparent to the public. 

3. GIFTS 
 

The Eagle Community Environmental Monitoring Program Fund (“Fund”) includes monies 
donated to the Foundation by the Donor or any other person or entity when directed to be 
included in the pass-through fund and accepted by the Foundation.  All gifts to the Fund shall 
become irrevocable once accepted by the Foundation. It is anticipated that gifts to this Fund 
will be intended to be available for current grant making. It is understood that this is not a 
permanently endowed fund.   
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4. OPERATION 
 

Eagle will pay for the independent community environmental monitoring by giving funds to 
the Foundation pursuant to the Community Environmental Monitoring Program Agreement 
(“CEMP Agreement”) between Eagle and the SWP.  The CEMP Agreement sets out how the 
Community Environmental Monitoring Program will be implemented.  
 
SWP implements the Community Environmental Monitoring Program pursuant to the terms of 
the CEMP Agreement that establishes the procedures and standards for the Community 
Environmental Monitoring Program. The CEMP Agreement and its Exhibits are attached as 
Exhibit A hereto. In the event of any conflict between the terms of the CEMP Agreement and 
this Agreement, the terms of this Agreement shall control except in the case where: 
 

a. The CEMP Agreement is terminated pursuant to Section 13 of the CEMP Agreement, 
or 

b. There is a reserve fund remainder under Section 13(f), those provisions shall control  
 
5. COMMUNITY ENVIRONMENTAL MONITORING PROGRAM BOARD (“CEMP BOARD”) 

 
Five independent community members act as volunteer members of the CEMP Board to 
oversee the Community Environmental Monitoring Program. 
 

a. The Foundation Board (“MCCF Board”) will select a member who will Chair the CEMP 
Board. 
 

b. The Keweenaw Bay Indian Community will be invited to select a member 
representing Anishnabe Nations. 

 
c. The MCCF Board will select one member from each of the following sectors: 

 
i. Environmental sciences 
ii. Mining 
iii. Community at large 

 
The MCCF Board will select the members that it appoints based upon the criteria listed in 
Exhibit B hereto.  The MCCF Board may seek the assistance of Stang Decision Systems 
(“Stang”) in making its selection of the CEMP Board members.  Stang will advertise the 
CEMP Board positions in community print and electronic media, will use a standardized 
application form to accept applications, and will provide the MCCF Board with a ranking of 
the best qualified applicants for each position based upon the qualification criteria listed in 
Exhibit B hereto.   

 
6. FUNCTIONS OF THE CEMP BOARD 

 
The CEMP Board overseeing the Community Environmental Monitoring Program will perform 
the following functions: 
 

a. Oversee funding of the Community Environmental Monitoring Program non-endowed 
Fund by Eagle; 
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b. Ensure that the Community Environmental Monitoring Program is implemented 
consistent with the requirements, standards and procedures in the CEMP Agreement 
and Attachments;  

 
c. Resolve disputes that may arise between SWP and Eagle regarding implementation 

of the Community Environmental Monitoring Program through use of the dispute 
resolution processes contained in the CEMP Agreement. 

 
d. Convene meetings requested by SWP or Eagle, including meetings to resolve 

disputes arising under the CEMP Agreement.  
 

e. Ensure that any third party funding of the Community Environmental Monitoring 
Program complies with the procedures and standards established in the CEMP 
Agreement. 
 

f. Provide community information about the Community Environmental Monitoring 
Program and the structure to protect the independence of the community monitoring. 

 
g. Operate according to the CEMP Board bylaws (Exhibit C hereto).  

 
The MCCF Board may approve payment of CEMP expenses if for some reason the CEMP 
Board is unable to do so.  
 

7. THE FUND  
 

a. The Fund will be the property of the Foundation. The Community Foundation may 
commingle the property of the Fund with the property of other component funds held 
by the Foundation, provided, however, that the separate identity of the Fund will be 
maintained and distributions from the Fund will be clearly identified as such to the 
grantees.  A report of the Fund balance and relevant receipts and disbursements will 
be made by the Foundation to Eagle on a semi-annual basis. The annual external 
audit of the Foundation will be available upon request from Eagle.   
 

b. It is agreed that all assets held in the Fund will be subject to the Articles of 
Incorporation and Bylaws of the Foundation, including the power contained therein for 
the governing board to modify, cy pres, any restrictions or conditions on the 
distribution of funds for any specified organization if, in its sole judgment, those 
restrictions become, in effect, unnecessary, incapable of fulfillment, or inconsistent 
with the charitable needs of the area served by the Foundation. 
 

c. All funds remaining in the Fund at the end of the current funding period will be carried 
over to the next funding period, as designated in the CEMP Agreement.  The Eagle 
contribution for the next funding period may be reduced by the carryover funds. 
 

d.  If the Community Environmental Monitoring Program ceases to exist and monies for 
that project remain in the account, the Foundation may allocate those monies to a 
similar activity.  Eagle will have one year from the termination of the monitoring 
program to re-establish an alternate community monitoring program.  If all programs 
cease to exist, the Foundation, with written agreement from Eagle, will allocate the 
remaining monies to an existing permanently-endowed fund of the Foundation or a 
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EXHIBIT B: CEMP BOARD SELECTION CRITERIA 
 

SDS Online Application Development Form 
 

CEMP Board 
Position Title: Environmental Sciences Experience 
 
Minimum requirements: (Answering “no” to any of the below requirements would eliminate the 
respondent from the application process) 
 
1. 18 years or older 
2. Resident of the Upper Peninsula 
 
Background questions: Will not “knock out,” but will be weighted heavily 
 
1. Have you worked in the Environmental Sciences field?  
 

 Yes 
 No 
 If Yes, please describe 

 
 
2. In what major field of study did you receive your college degree? 
 

 Environmental Science  
 Geology 
 General Sciences 
 Other (please specify) 
 I do not have a college degree 

 
 
3. Have you ever had any involvement with local non-profit or community organizations? 
 

 Yes 
 No 
 If yes, please describe 

 
4. While serving on committees, have you had any experience in dispute resolution? 
 

 Yes 
 No 
 If yes, please describe 

 
 
5. How long have you resided in the Upper Peninsula?  

 
 Less than five years 
 Five or more years 

 
6. Why are you interested in serving on this committee? 
 

Open-ended 
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7. Are you aware of any potential conflicts of interest in serving on this board?  
 

 Yes 
 No 
 If yes, please explain 
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Additional “Knock-Out’s”: (Any of the following answers will eliminate the respondent from the 
application process) 
 

1. If appointed how long prefer to serve on the board? 
 

 Less than 3 months  
 3 months to one year 
 1-3 years 
 3+ years (preferred answer) 
 I don’t know (will not knock out) 

 
Self Rating Questions: (Candidates will be asked to rate themselves on a scale) 
 
1. Regardless of your support for or opposition to the Kennecott Eagle Mine, is your opinion set, or could 
you be persuaded to change it given additional data/evidence? 

 
1 (Would definitely change opinion based on evidence) 
2 (Would probably change opinion based on evidence) 
3 (Might change opinion based on evidence) 
4 (Probably would not change opinion based on evidence) 
5 (My opinion is set and will not change given new evidence) 
 
2. When making decisions, do you: 

 
1 (Trust your gut completely) 
2 (Mostly trust your gut) 
3 (Follow a combination of gut and evidence) 
4 (Mostly follow evidence) 
5 (Completely follow evidence) 
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Level of Expertise Competencies: (see table on next page) 
 
Directions:  

Step 1. Indicate whether each competency is job relevant by Y (keep) or N (delete).  
Step 2. Score the importance level for each competency (1-10) with 1 = Not at all relevant and 10 = 

Absolutely critical. 
Step 3. Using the level of expertise scale, rate the expected level of expertise for each competency in 

question for this position-level. The expected value is the value that an “adequate” (not terrible but not 
great) candidate would most likely answer. 

Step 4. For each competency check the knock out box if a score of 1 (none) should be considered a 
“knock-out” answer, eliminating the respondent from the application process. For example, if the 
applicant must have some degree of mathematics ability then check the box to eliminate candidates 
who answer a 1 (none) to the mathematics question. 

Step 5. If you would like to add any additional competencies, enter them in the blank rows provided and 
rate them accordingly. 
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 Step 1 Step 2 Step 3 Step 4 

   Level of Expertise Scale  

Competency 
Relevant? 

(Y/N) 
Import
ance? 
(0-10) 

None  
1 

 
2 

 
3 

 
4 

Expe
rt 
5 

Knock-
out?  

Example: Working in an 

industrial environment 

Y 5 
  X  

 
n/a 

Knowledge of Environmental 

laws/regulation 

Y 8 
   

X 

 

 
Y 

Awareness of local 

geography/ecosystems 

Y 7 
   

X 

 

 
 

Knowledge/Understanding of 

Watersheds 

Y 8 
   X 

 
Y 

Communication skills Y 8    X   

Serving on boards Y 8    X  Y 

Understanding of financial 

statements 

Y 7 
  X  

 
 

Unbiased examination of facts Y 8    X   

Ability to examine and 

understand scientific data 

Y 8 
   X 

 
Y 

Listening skills Y 8    X   

Conflict/dispute resolution Y 6   X    
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SDS Online Application Development Form 
 

CEMP Board 
Position Title: Mining Experience 
 
Minimum requirements: (Answering “no” to any of the below requirements would eliminate the 
respondent from the application process) 
 
1. 18 years or older 
2. Resident of the Upper Peninsula 
 
Background questions: Will not “knock out,” but will be weighted heavily 
 
2. Have you ever worked in Mining?  
 

 Yes 
 No 
 If Yes, please describe 

 
 
2. In what major field of study did you receive your college degree? 
 

 Engineering  
 Geology 
 Chemistry 
 General Sciences 
 Other (please specify) 
 I do not have a college degree 

 
3. Have you ever had any involvement with local non-profit or community organizations? 
 

 Yes 
 No 
 If yes, please describe 

 
4. While serving on committees, have you had any experience in dispute resolution? 
 

 Yes 
 No 
 If yes, please describe 
  

 
5. How long have you resided in the Upper Peninsula?  

 
 Less than five years 
 Five or more years 

 
6. Why are you interested in serving on this committee? 
 

Open-ended 
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7. Are you aware of any potential conflicts of interest in serving on this board? 
 

 Yes 
 No 
 If yes, please explain 
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Additional “Knock-Out’s”: (Any of the following answers will eliminate the respondent from the 
application process) 
 

2. If appointed how long prefer to serve on the board? 
 

 Less than 3 months  
 3 months to one year 
 1-3 years 
 3+ years (preferred answer) 
 I don’t know (will not knock out) 

 
Self Rating Questions: (Candidates will be asked to rate themselves on a scale) 
 
1. Regardless of your support for or opposition to the Kennecott Eagle Mine, is your opinion set, or could 
you be persuaded to change it given additional data/evidence? 

 
1 (Would definitely change opinion based on evidence) 
2 (Would probably change opinion based on evidence) 
3 (Might change opinion based on evidence) 
4 (Probably would not change opinion based on evidence) 
5 (My opinion is set and will not change given new evidence) 
 
2. When making decisions, do you: 

 
1 (Trust your gut completely) 
2 (Mostly trust your gut) 
3 (Follow a combination of gut and evidence) 
4 (Mostly follow evidence) 
5 (Completely follow evidence) 
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Level of Expertise Competencies: (see table on next page) 
 
Directions:  

Step 1. Indicate whether each competency is job relevant by Y (keep) or N (delete).  
Step 2. Score the importance level for each competency (1-10) with 1 = Not at all relevant and 10 = 

Absolutely critical. 
Step 3. Using the level of expertise scale, rate the expected level of expertise for each competency in 

question for this position-level. The expected value is the value that an “adequate” (not terrible but not 
great) candidate would most likely answer. 

Step 4. For each competency check the knock out box if a score of 1 (none) should be considered a 
“knock-out” answer, eliminating the respondent from the application process. For example, if the 
applicant must have some degree of mathematics ability then check the box to eliminate candidates 
who answer a 1 (none) to the mathematics question. 

Step 5. If you would like to add any additional competencies, enter them in the blank rows provided and 
rate them accordingly. 
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 Step 1 Step 2 Step 3 Step 4 

   Level of Expertise Scale  

Competency 
Relevant? 

(Y/N) 
Import
ance? 
(0-10) 

None  
1 

 
2 

 
3 

 
4 

Expe
rt 
5 

Knock-
out?  

Example: Working in an 

industrial environment 

Y 5 
  X  

 
n/a 

General knowledge of the 

Mining industry 

Y 8 
   

X 

 

 
Y 

General knowledge of 

environmental regulation 

Y 6 
  X  

 
Y 

Knowledge of hard rock 

mining 

Y 8 
   

X 

 

 
 

Understanding of the sulfide 

mining process 

Y 7 
  X  

 
 

Understanding of 

underground mining 

Y 7 
  X  

 
 

Communication skills Y 8    X   

Serving on boards Y 8    X  Y 

Understanding of financial 

statements 

Y 7 
  X  

 
 

Unbiased examination of facts Y 8    X   

Ability to examine and 

understand scientific data 

Y 8 
   X 

 
Y 

Listening skills Y 8    X   

Conflict/dispute resolution Y 6   X    
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SDS Online Application Development Form 
 

CEMP Board 
Position Title: Community Member Representative 
 
Minimum requirements: (Answering “no” to any of the below requirements would eliminate the 
respondent from the application process) 
 
1. 18 years or older 
2. Resident of the Upper Peninsula 
 
Background questions: Will not “knock out,” but will be weighted heavily 
 
 
1. In what major field of study did you receive your college degree? 
 

 Engineering  
 Geology 
 Education 
 General Sciences 
 Other (please specify) 
 I do not have a college degree 

 
 
2. Have you ever had any involvement with local non-profit or community organizations? 
 

 Yes 
 No 
 If yes, please describe 

 
3. While serving on committees, have you had any experience in dispute resolution? 
 

 Yes 
 No 
 If yes, please describe 

 
4. How long have you resided in the Upper Peninsula?  

 
 Less than five years 
 Five or more years 

 
 
5. Why are you interested in serving on this committee? 
 

Open-ended 
 

6. Are you aware of any potential conflicts of interest in serving on this board? 
 

 Yes 
 No 
 If yes, please explain 
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Additional “Knock-Out’s”: (Any of the following answers will eliminate the respondent from the 
application process) 
 
 

3. If appointed how long prefer to serve on the board? 
 

 Less than 3 months  
 3 months to one year 
 1-3 years 
 3+ years (preferred answer) 
 I don’t know (will not knock out) 

 
 
 
Self Rating Questions: (Candidates will be asked to rate themselves on a scale) 
 
 
1. Regardless of your support for or opposition to the Kennecott Eagle Mine, is your opinion set, or could 
you be persuaded to change it given additional data/evidence? 

 
1 (Would definitely change opinion based on evidence) 
2 (Would probably change opinion based on evidence) 
3 (Might change opinion based on evidence) 
4 (Probably would not change opinion based on evidence) 
5 (My opinion is set and will not change given new evidence) 
 
2. When making decisions, do you: 

 
1 (Trust your gut completely) 
2 (Mostly trust your gut) 
3 (Follow a combination of gut and evidence) 
4 (Mostly follow evidence) 
5 (Completely follow evidence) 
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Level of Expertise Competencies: (see table on next page) 
 
Directions:  

Step 1. Indicate whether each competency is job relevant by Y (keep) or N (delete).  
Step 2. Score the importance level for each competency (1-10) with 1 = Not at all relevant and 10 = 

Absolutely critical. 
Step 3. Using the level of expertise scale, rate the expected level of expertise for each competency in 

question for this position-level. The expected value is the value that an “adequate” (not terrible but not 
great) candidate would most likely answer. 

Step 4. For each competency check the knock out box if a score of 1 (none) should be considered a 
“knock-out” answer, eliminating the respondent from the application process. For example, if the 
applicant must have some degree of mathematics ability then check the box to eliminate candidates 
who answer a 1 (none) to the mathematics question. 

Step 5. If you would like to add any additional competencies, enter them in the blank rows provided and 
rate them accordingly. 
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 Step 1 Step 2 Step 3 Step 4 

   Level of Expertise Scale  

Competency 
Relevant? 

(Y/N) 
Import
ance? 
(0-10) 

None  
1 

 
2 

 
3 

 
4 

Expe
rt 
5 

Knock-
out?  

Example: Working in an 

industrial environment 

Y 5 
  X  

 
n/a 

Conflict/dispute resolution Y 7    X  Y 

General knowledge of 

environmental regulation 

Y 6 
  X  

 
Y 

Communication skills Y 8    X   

Serving on boards Y 8    X  Y 

Understanding of financial 

statements 

Y 7 
  X  

 
 

Unbiased examination of facts Y 8    X   

Ability to examine and 

understand scientific data 

Y 6 
   X 

 
Y 

Listening skills Y 8    X   

Working with/familiarity with 

non-profit organizations 

Y 7 
  X  
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EXHIBIT C: CEMP BOARD BYLAWS 
 
ARTICLE I:  NAME  
 

The name of this Board is the Community Environmental Monitoring Program Board 
(“CEMP Board”), as established by the Community Environmental Monitoring Program 
Fund Agreement (“Fund Agreement”) between Kennecott Eagle Minerals Company, 
doing business as Rio Tinto Eagle Mine (“Eagle”) and the Marquette County Community 
Foundation.  (“MCCF”). 

 
ARTICLE II:  PURPOSE 
 

2.1 General Purpose.  The CEMP Board is organized exclusively to oversee all 
aspects of the Community Environmental Monitoring Program (“CEMP”) to be funded by 
Eagle and to be implemented by Superior Watershed Partnership (“SWP”).   
 
2.2 Specific Purposes and Objectives. The details of how the CEMP will be 
implemented are contained in the CEMP Agreement between Eagle and SWP 
(“CEMPA”), which is an exhibit to the Fund Agreement and includes but is not limited to 
the following: 
 

a. Oversee funding of the Community Environmental Monitoring Program non-
endowed Fund by Eagle. 

b. Ensure that the CEMP is implemented consistent with the requirements, 
standards and procedures in the CEMPA and its attachments. 

c. Convene meetings as requested by SWP or Eagle including meetings to resolve 
differences about the implementation of the CEMP according to the terms of the 
CEMPA. 

d. Approve payment of all invoices for work done consistent with the CEMPA and 
the Fund Agreement.   

e. Conduct peer reviews when SWP and Eagle request such a peer review to 
resolve technical issues in the CEMP. 

f. Ensure that any third party funding of the CEMP work complies with the 
standards and procedures of the CEMPA. 

g. Provide information to the community regarding the CEMP, particularly the 
structure to protect the independence of the CEMP, with the assistance of SWP 
and Eagle Mine. 

 
2.3 Other Purposes.  The CEMP Board may engage in other activities necessary to 
foster the independent implementation of the CEMP.  

 
ARTICLE III:  CEMP BOARD 
 

3.1   Number of Board Members.  The Board shall consist of five (5) volunteer 
members appointed to the Board by the MCCF Board of Directors and the Keweenaw 
Bay Indian Community (KBIC) according to the composition and selections process 
designated in the Fund Agreement.   
 
3.2 Qualifications.  Any person may be nominated to serve on the Board provided 
the person is of the age of majority in Michigan, resides in the Upper Peninsula of 
Michigan, and meets the qualification criteria designated in Fund Agreement.   
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3.3 Term.  The term of any member of the Board of Directors shall be for three (3) 
years.  Any member may serve an indefinite number of terms as long as he/she 
continues to meet the qualifications set forth in Article 3.2. 
 
3.4 Resignation.  Any member of the Board may resign at any time by submitting 
his or her resignation in writing to the Chairman of the Board. 
 
3.5 Duties of the Board of Directors.  It shall be the duty of the Board to:  
 

a. Review the annual CEMP Work Plan and budget submitted by SWP to ensure 
that all work planned for the following year is consistent with the purposes and 
goals of the CEMP as defined in the Fund Agreement.  

b. Upon approval of the CEMP Work Plan budget, notify Eagle of the approval and 
remit a written payment request to Eagle in a form agreed between Eagle and 
the Board.   

c. Review monthly invoices submitted by SWP and if the Board determines that the 
work done was consistent with the standards established in the CEMPA, approve 
payment of the SWP invoices.  The Board may accept a certification by an SWP 
authorized officer that all work invoiced was done consistent with the standards 
and procedures in the CEMPA as proof of consistency with the CEMPA, thus 
obviating a need for the Board to review individual invoice entries.  If required, 
the Board may request that SWP provide additional documentation of how the 
work done was consistent with the CEMPA. 

d. Where Eagle provides an objection to the certification of the SWP authorized 
officer, the Board shall convene a meeting between the SWP and Eagle within 21 
days of receipt of the objection, hear from both sides and make a decision about 
whether the invoiced work done by SWP is consistent with the standards and 
procedures of the CEMPA. 

e. Meet at such times and places as required by these Bylaws. 
 
3.6 Compensation.  Board members shall serve without compensation. 
 
3.7 Vacancies.  In the event a Board member tenders a written resignation or 
becomes unable or unwilling to fulfill his or her duties, the MCCF Board may replace the 
Board member for the duration of the unexpired term.  The MCCF Board will use the 
criteria set forth in Exhibit B to the Funding Agreement in appointing such temporary 
Board members, including an assessment of how such a member will assist the Board in 
its functions.   
 
If the opening on the Board is of the Anishnabe member, the MCCF Board will solicit 
KBIC’s nomination for that position. If the KBIC does not wish to nominate for that 
position at that time, the CEMP Board Chair, with the approval of the MCCF Board, will 
select someone to temporarily fill that position. The CEMP Board Chair will select 
someone that he believes is able to assist the functions of the CEMP Board. The Chair 
will apply the selection criteria at Exhibit B of the Funding Agreement (Community 
Member representative) in making this selection. If the KBIC nominates for the 
Anishnabe member position at any time, the temporary appointment will be asked to 
step down so the KBIC nominee can take that position.  
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3.8 Removal of Board Member.  A Board member may be removed by the MCCF 
Board.  
 

ARTICLE IV: OFFICERS AND COMMITTEES 
 

4.1 Officers.  Officers of this Board shall be the Chairman of the Board and 
Secretary to the Board. 
 
4.2 Chairman.  The Chairman shall preside over all meetings of the Board and 
exercise a vote.  The MCCF representative to the Board shall serve as the Chairman of 
the Board.   The Chairman will set the date for the annual meeting of the Board and such 
other meetings as may be required to fulfill the purposes of the Board.  The Chairman 
shall be responsible for ensuring that the operations of the Board are in accord with 
these bylaws and all applicable laws and regulations. 
 
4.3 Secretary.  The Secretary shall keep minutes of the meetings of the Board, 
distribute such minutes to the Board members, send meeting notices to all members of 
the Board and attend to all correspondence as directed by the Chairman.  The Director 
of the MCCF shall serve as the Secretary to the Board, but will not have a vote on the 
Board.   If the Secretary is unable to attend a meeting of the Board, the Chairman shall 
assign a member of the Board to keep minutes of the meeting and to distribute such 
minutes to the rest of the Board members. 
 
4.4 Committees.  The Board may appoint such committees as from time to time 
shall be designated by a resolution of the Board.  These committees may consist of 
persons who are not members of the Board and shall act in an advisory capacity to the 
Board. 

 
ARTICLE V: MEETINGS 
 

5.1 Annual Meeting.  The Annual Meeting of the Board shall be held in the last two 
weeks of November, after issuance of the updated CEMP Work Plan by SWP, the time 
and date to be set by the Chairman.  The purpose of the Annual Meeting will is to 
review the SWP Work Plan and budget, review the implementation of the CEMP by 
SWP and Eagle, and issue a brief report to SWP and Eagle, including any 
recommendations for how implementation of the CEMP may be improved. If for any 
reason the Annual Meeting is not held in November, the Annual Meeting will be held 
upon notice required of a special meeting.   
 
5.2 Special Meeting.  Upon the request of any two (2) Board members for a special 
meeting, the Chairman will call a special meeting of the Board. 
 
5.3 Meeting Notice.  The Secretary will provide ten days’ notice of the Annual 
Meeting or any special meeting to every current member of the Board by first class 
mail, telephone or email.  If by email, a return confirmation is required.   
 
5.4 Quorum.  A majority of members either present or by proxy shall constitute a 
quorum for any meeting of the Board.  Members may attend a Board meeting by 
teleconference with the approval of the Chairman. 
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5.5 Proxy Votes.  Each voting member of the Board may designate another voting 
member as proxy provided written authorization if filed with the Secretary prior to any 
vote.  Such authorization shall be dated and be good for only the specified meeting. 
 
5.6 Voting.  Each member of the Board is entitled to one vote, either in person or by 
proxy.  The Board shall attempt to make decisions by consensus.  If the Board cannot 
reach consensus on an issue, a majority vote of the members of the Board present at a 
meeting or by proxy shall be controlling. 

 
ARTICLE VI:  DISPUTE RESOLUTION PROCESS 
 

6.1   The Board will resolve any disputes between SWP and the Eagle that cannot be 
resolved by those parties informally.  The Board will resolve disputes over technical 
issues using the Peer Review Process specified in the CEMPA.  All other disputes will 
be resolved by the Board after hearing the positions of the parties.   
 
6.2 The Peer Review Process is specified in the CEMPA, but generally consists of 
SWP and Eagle notifying the Board of the issue requiring resolution, including an 
agreed expert with technical expertise in the subject that is in dispute.  If SWP and 
Eagle cannot agree on the peer reviewer, they shall each provide to the Board two 
nominees for peer reviewer and the Board shall select the peer reviewer. 
 
6.3 The Board shall oversee the Peer Review Process including setting deadlines for 
submission of position statements, ensuring that the peer reviewer has access to all 
relevant data and issuance of the peer reviewer’s decision to SWP and Eagle upon 
receipt by the Board.  
 

ARTICLE VII: COMMUNITY OUTREACH AND COMMUNICATONS 
 

The Board is responsible for ensuring that the community is kept informed of the CEMP 
work, including release to the public of all data and agreements related to the CEMP.  
Under the CEMPA, SWP has responsibility for making the data public, and both SWP 
and Eagle will make best efforts to cooperate with and support any Board efforts at 
community outreach and communications. 

 
ARTICLE VIII: AMENDMENTS 
 

The MCCF Board of Directors may amend these Bylaws.  
 

ARTICLE IX:  CONSTRUCTION AND TERMS 
 

If there is any conflict between the provisions of these Bylaws and the Fund 
Agreement, the provisions of the Fund Agreement shall govern. 

 
ARTICLE X:  EFFECTIVE DATE OF THESE BYLAWS 

 
These Bylaws shall be effective when approved by the MCCF Board of Directors, and 
when at least four (4) members of the Board have accepted in writing their appointment 
to the Board by the MCCF Board of Directors. 
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ARTICLE XI:  CHOICE OF LAW AND SEVERANCE 
 

11.1 The construction, validity and terms of these Bylaws shall be governed by and 
construed in accordance with the laws of the State of Michigan. 
 
11.2 In the event that any condition or other provision of these Bylaws may be held to 
be invalid or void by any competent tribunal, the same shall be deemed severable from 
the remainder of these Bylaws and shall in no way affect any other provision or article; 
provided, however, should the results of such severed provision materially make the 
provisions of these Bylaws meaningless, then the Board shall immediately reform the 
same. 

 
ARTICLE XII:  DISSOLUTION 
 

The MCCF Board may dissolve the Board.   
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