Written Consent and Corporate Resolution
Association of Jesuit Colleges and Universities
A District of Columbia Corporation

The undersigned being the sole member of the Association of Jesuit Colleges and Universities
incorporated in the District of Columbia on hereby consents and resolves the following:

ARTICLES OF INCORPORATION

RESOLVED, that the Articles of Incorporation, approved as of April 17", 2020 and filed
with the District of Columbia Department of Consumer and Regulatory Affairs are accepted and
appended to these minutes for inclusion in the official records of the Corporation.

BYLAWS

RESOLVED, that the Bylaws of the Corporation are hereby ratified and affirmed and
deemed adopted as of the date hereof.

TRUSTEES

RESOLVED, that the following individuals from the sole member’s executive committee
are hereby appointed to the Board of Trustees of the Corporation.

OFFICERS

RESOLVED, that the following individuals from the sole member are hereby elected as
officers of the Corporation, to serve until the next annual meeting or until their successors are
duly elected and have qualified.

Chair: Rev. Brian Linnane, S.J.
Vice Chair: Rev. Paul Fitzgerald, S.J.

Secretary/Treasurer: Dr. Mark Reed

AUTHORIZATION OF PRESIDENT

RESOLVED, that the Rev. Michael J. Sheeran, S.J. is appointed President of the
Corporation and has full authorization of the sole member and the Board of Trustees to
undertake any and all actions for the purpose of carrying out the work of the Corporation
permitted under the Certificate of Incorporation, Bylaws, and other state and federal laws.

WITHHOLDING TAXES

RESOLVED, that the Chair and Treasurer be, and are hereby, authorized and directed to
consult with the bookkeeper, auditors and attorneys of the Corporation in order to be fully



informed as to, and to collect and pay promptly when due, all withholding taxes which the
Corporation may now be (or hereafter become) liable.

DESIGNATION OF DEPOSITORY

RESOLVED, that the Chair and the Treasurer of the Corporation be, and are hereby,

authorized:

(@)

(b)

(c)

(d)

(e)

To designate one or more banks or similar financial institutions as depositories of
the funds of the Corporation;

To open, maintain and close general and special accounts with any such
depositories;

To cause to be deposited, from time to time, in such accounts with any such
depository, such funds of the Corporation as such officers deem necessary or
advisable;

To authorize the use of facsimile signatures for the signing or countersigning of
checks, drafts or other orders for the payment of money, and to enter into such
agreements as banks and similar financial institutions customarily require as a
condition for permitting the use of facsimile signatures;

To make such general and special rules and regulations with respect to such
accounts as such officers may deem necessary or advisable, and to complete,
execute and certify any customary printed blank signature card forms in order to
exercise conveniently the authority granted by this resolution and any resolutions
printed on such cards are deemed adopted as a part of this resolution.

RESOLVED FURTHER, that all form resolutions required by any such depository be, and
they hereby are, adopted in such form used by such depository, and that the Secretary be, and
hereby is, (i) authorized to certify such resolutions as having been adopted by the Board, and (ii)
directed to insert a copy of any such form resolutions in the minutes for inclusion in the official
records of the Corporation.

TAX EXEMPT STATUS

RESOLVED, that the officers of the Corporation be, and each of them hereby is,
authorized and directed to take any and all necessary actions to help the Corporation obtain and
maintain all federal and state tax exemptions.

ADDITIONAL FILINGS

RESOLVED, that the officers of the Corporation be, and each of them hereby is,
authorized and directed, for and on behalf of the Corporation, to make such filings and



applications, to execute and deliver such documents and instruments, and to do such acts and
things as such officer deems necessary or advisable in order to obtain such licenses,
authorizations and permits as are necessary or desirable for the Corporation’s business, and to
fulfill such legal requirements as are applicable to the Corporation and its business and to
complete the organization of the Corporation.

These resolutions are hereby made and adopted this 17, April 2020.



ASSOCIATION OF JESUIT COLLEGES
AND UNIVERSITIES

BYLAWS
(A District of Columbia Nonprofit Corporation)

ARTICLE I
NAME

The name of the Corporation is the Association of Jesuit Colleges and Universities (the
“Corporation”), organized as a charitable nonprofit corporation of the District of Columbia.

ARTICLE 11
OFFICES

The Corporation may have such offices, within or without the District of Columbia, as the Board
of Trustees may determine or as the affairs of the Corporation may require from time to time.

ARTICLE III
PURPOSES

Section 1.

1.1 The Corporation shall be a charitable non-stock corporation organized and operated
exclusively for religious, charitable and educational purposes within the meaning of Section
501(c)(3) of the Internal Revenue Code of 1986, as amended (or any corresponding provision of
such future United States Internal Revenue Codes as may from time to time be enacted) (the
“Code”). Subject to and without limiting the generality of the foregoing, the Corporation is
empowered to make charitable donations and other charitable transfers to another organization
exempt from federal income tax under Section 501(a) of the Code as an organization described
in Section 501(c)(3) of the Code provided that such organization is not a private foundation
under Section 509(a) of the Code.

1.2 The Corporation is organized exclusively for the religious, educational and charitable
purposes of supporting and promoting Jesuit higher education by facilitating cooperative efforts
among and providing services to Jesuit higher education institutions, providing a forum for the
exchange of experience and information, and representing the work of Jesuit higher education at
the national and international levels. The specific purposes of the Corporation are to give effect
to the purposes of the associated Jesuit higher education institutions.



1.3 The Corporation may accept contributions, gifts, loans and grants of whatever nature, and
may accept contributions, gifts, loans and grants subject to conditions or restrictions as to use or
expenditure of income and capital, or may reject any proposed contributions, gifts, loans and
grants, all as, in the discretion of the Trustees, shall be determined to be consistent with the
purposes for which the Corporation is formed.

ARTICLE 1V
MEMBERS AND RESERVED POWERS

Section 1. Member. The Member of the Corporation shall be the Association of Jesuit
Colleges and Universities, an unincorporated association operating under its Articles of
Association and Constitution, or such other successor organization as may exist (““Association’).

Section 2. Reserved Powers. The governance and operation of the Corporation shall be
subject in all respects to the right of the Member to exercise the reserved powers set forth
hereafter in this Section. The reserved powers shall include all rights granted to a member under
the District of Columbia law, as amended from time to time, and shall include by way of
example and not by way of limitation, the following specifically reserved governance power to:

2.1 Determine or change the philosophy, vision, values or purpose of the Corporation
pursuant to a recommendation by the Board of Trustees or at the Member’s own discretion;

2.2 Determine or change the corporate title, logo, or any trademark of the Corporation
pursuant to a recommendation by the Board of Trustees or at the Member’s own discretion;

2.3 Amend, alter, modify or repeal the Articles of Incorporation or the Bylaws of the
Corporation, pursuant to a recommendation by the Board of Trustees or at the Member’s own
discretion;

2.4  Appoint and to remove, with or without cause, any individuals to or from the Board of
Trustees, pursuant to a recommendation by the Board of Trustees or at the Member’s own
discretion,;

2.5 Approve any plan of merger, consolidation, dissolution, or sale of substantially all the
assets of the Corporation;

2.6 Approve the Corporations budget and any sale or transfer of Corporation assets,
including implementing the distribution of assets upon liquidation and dissolution of the
Corporation consistent with the Articles of Incorporation.

In exercising the reserved powers, the Member shall seek the advice, counsel or consent as
applicable of the Board and shall respond promptly in discharging one or more of its reserved
powers as set forth specifically above or pursuant to state law.



ARTICLE V
BOARD OF TRUSTEES

Section 1. Composition.

1.1 The affairs and business of this Corporation shall be managed by a Board of Trustees
(“Board”), which may exercise all powers of the Corporation and do all such lawful acts as are
permitted by statute, the Articles of Incorporation and these Bylaws, so as to achieve the purpose
set forth in Article III above.

1.2 The initial number of Trustees shall be three (3) Trustees appointed by the Member from

among its Executive Committee members and shall not at any time be fewer than one (1) Trustee
provided that any decrease in the number of Trustees may not shorten the term of any Trustee in

office at the time the decrease becomes effective.

Section 2. Term. The term of office of each of the Trustees shall be three (3) years,
concurrent with the term of the Member’s Executive Committee term, and thereafter until his or
her successor has been elected or selected by the Trustees and appointed by the Member, unless
otherwise provided by law.

Section 3. Function. The Board shall have the control and management of the affairs and
business of the Corporation. The Board shall in all cases act as a Board, regularly convened, by
a majority and they may adopt such rules and regulations for the conduct of their meetings and
the management of the Corporation as they may deem proper, not inconsistent with these Bylaws
and the laws of the District of Columbia. Matters that concern (a) amending the Certificate of
Incorporation or these Bylaws, (b) offering participation to another organization, (¢) merger or
consolidation, (d) sale of all or substantially all assets or (e) dissolution shall require the
affirmative vote of 75% of the Trustees of the entire Board and approval of the Member.

Section 4. Vacancy. A vacancy of a Trustee occurring between annual meetings, except
where otherwise provided by law, shall be filled for the unexpired portion of the term by the
same designator of the Trustee creating such vacancy.

Section 5. Removal. A Trustee may be removed from the Board, with or without cause,
pursuant to a recommendation by the Board or at the Member’s own discretion. Cause may
include, but shall not be limited to, failure to comply with the principles and policies of the
Association or failure to subscribe to the mission and philosophy of the Associations as
determined by the Member.

Section 6. Resignation. Any Trustee may resign at any time by giving written notice of his
or her resignation to the Chair or the Secretary. Unless otherwise specified in such notice, the
resignation shall be effective upon delivery, and the acceptance of such notice shall not be
necessary to make it effective

Section 7. Meetings. The Board shall establish the time and place for regular meetings.
Notice of regular Board meetings, including the annual meeting, shall be in writing and delivered
at least 10 days and no more than 30 days before the day of the meeting. Written notice of



meetings may be delivered by electronic transmission. Failure of notice to any member shall not
invalidate the meeting or any action taken at the meeting.

Section 8. Special Meetings. Special Board meetings may be called at any time by the Chair
or Secretary. Notices of special meetings shall state that it is a special meeting being called and
may be given orally or in writing at least 48 hours prior to the meeting time. Written notice of
meetings may be delivered by electronic transmission. Failure of notice to any Trustee shall not
invalidate the meeting or any action taken at the meeting.

Section 9. Quorum. A majority of the Trustees then in office shall constitute a quorum for
the transaction of business of the Board. A quorum of the Trustees may adjourn any Board
meeting to meet again at a stated time and place.

Section 10.  Written Consent. Any action required or permitted to be taken by the Board may
be taken without a meeting if all members of the Board shall individually or collectively consent
in writing to such action. Such written consent or consents shall be filed with the Minutes of the
proceedings of the Board and shall state that the action was taken by unanimous written consent
of the Board without a meeting, and that the Bylaws of the Corporation authorized the members
of the Board so to act. Such action by written consent shall have the same force and effect as a
unanimous vote of such members of the Board.

Section 11.  Telephonic Conferences. All business that may be transacted at a regular or
special meeting of the Board may be conducted by means of a telephone conference call or other
electronic means, provided a quorum of the Board participate in the meeting and that the
individuals be able to see, hear, or otherwise communicate with each other in real time.

Section 12.  Waiver of Notice. Whenever any written notice is required to be given to a
Trustee under the provisions of applicable law or by these Bylaws, a waiver thereof in writing,
signed by him either before or after the meeting, shall be deemed equivalent to the giving of due
notice.

ARTICLE VI
OFFICERS

Section 1. Officers. The Board shall elect the Officers of the Corporation. The officers of
the Corporation shall be the Chair, the Vice-Chair, and the Secretary/Treasurer. Any officers
may hold more than one office, except where prohibited by law. The Board may appoint such
other officers, agents and employees as deemed necessary.

Section 2. Duties of Officers. The officers of the Corporation shall enforce these Bylaws
and perform all the duties incident to their positions and offices as prescribed to them from time
to time by the Board.

Section 3. Chair. The Chair shall have direction and control of the business, assets, officers,
and employees of the Corporation. The President shall preside over all meetings of the Board.



Section 4. The Vice Chair. The Vice Chair shall perform the administrative duties of the
Chair in the Chair’s absence. When so acting, he shall have all the secular powers of the Chair.
In the absence of the Chair, the Vice Chair will preside at the Board meetings. The Vice Chair
shall have such other powers and perform such other duties, from time to time, as may be
prescribed for him by the Chair.

Section 5. Secretary. The Secretary shall keep a Book of Minutes at the principal office of
the Corporation and shall give notice of all meetings of the Board or of the members of the
Corporation, when written notice is required. The Secretary shall have such other powers and
perform such other duties as may be prescribed by the Chair, Board, or the Bylaws.

Section 6. Treasurer. The Treasurer shall present a detailed financial report when requested
by the Chair, keep and maintain adequate and correct accounts of the property and transactions
of the Corporation. The Treasurer shall have such other powers and perform such other duties as
may be prescribed by the Chair or the Board.

Section 7. Business Transactions. No person shall open or close an account in the name of
the Corporation without written authorization of the Chair or Treasurer.

ARTICLE VII
COMMITTEES

The Board may create such committees, with such powers as it deems expedient. However, the
Board may not delegate to committees the following powers: Any duty or power identified as
requiring a supermajority vote or the approval of the Member.

ARTICLE VIII
MISCELLANEOUS

Section 1. Corporate Records. The Corporation shall keep at its registered office records of
the proceedings of the Board and the original copy of its Bylaws, including all amendments and
alterations thereto to date. The Corporation shall keep at its registered office or at its principal
place of operations complete and accurate books or records of account.

Section 2. Conflict of Interest. Any member of the Board who has an interest in a contract
or other transaction presented to the Board shall make a prompt and full disclosure of such
interest to the Board prior to any discussion of or action on such contract or transaction. The
Board (excluding the potentially interested Trustee) shall thereupon determine by majority vote,
whether a conflict of interest exists. If a conflict is deemed to exist, such interested Trustee shall
not vote on, exert influence over or participate in any of the deliberations with respect to such
contract. Such interested Trustee may be requested to be absent from the Board discussion of
such contract or transaction. For the purposes of this Section and without limiting the foregoing,
a Trustee shall have an interest in a contract or transaction in the following circumstances: if the




Trustee is a party to the contract or dealing with the Corporation; or if the Trustee is a director,
partner, or officer of, or has significant financial or other interest in, the entity contracting or
dealing with the Corporation. The Corporation shall establish a formal written policy concerning
Conlflicts of Interest.

Section 3. Indemnification of Trustees and Officers.

3.1 Indemnification. To the full extent permitted by then applicable law, the Corporation
shall indemnify and defend any Trustee or officer, who was or is a party or is threatened to be
made a party to any threatened, pending or completed action, suit or proceeding, whether civil,
criminal, administrative or investigative by reason of the fact that he or she is or was a
representative of the Corporation, against expenses (including attorneys’ fees), judgments, fines
and amounts paid in settlement actually and reasonably incurred by him or her in connection
with such action, suit or proceeding if he or she acted in good faith and in a manner he or she
reasonably believed to be in, or not opposed to, the best interests of the Corporation and, with
respect to any criminal action or proceeding, had no reasonable cause to believe his or her
conduct was unlawful. The Board may extend indemnification on a case by case basis to staff
and employees, interns, agents or authorized volunteers on such terms and conditions as the
Board may authorize. Any indemnification shall not be deemed exclusive of any other rights to
which those indemnified may be entitled under these Bylaws, or under any agreement or vote of
the Board, insurance purchased by the Corporation, or otherwise.

3.2 Presumptions. The termination of any action or proceeding by judgment, order,
settlement, conviction, or a plea of nolo contendere or its equivalent, shall not, of itself, create a
presumption that the person did not act in good faith and in a manner which he or she reasonably
believed to be in, or not opposed to, the best interests of the Corporation and with respect to any
criminal action or proceeding, shall not, of itself, create a presumption that the person had
reasonable cause to believe that his or her conduct was unlawful.

3.3 Misconduct; Recklessness. If the cause with respect to which indemnity is sought is one
by or in the right of the Corporation, no indemnification shall be made in respect of any claim,
issue or matter to which such person has been adjudged to be liable for willful misconduct or
recklessness in the performance of his or her duty to the Corporation by a court.

Section 4. Dissolution.

In the event of dissolution of the Corporation, the assets of the Corporation after all debts and
expenses have been paid or provided for, shall be distributed in the manner provided for in the
Corporation’s Articles of Incorporation.

ARTICLE IX
AMENDMENT

These Bylaws may be altered or amended at any lawful meeting of the Board by an affirmative
vote of 75% of the entire Board and the approval of the Member



The foregoing Bylaws are adopted and approved by the Board of Trustees of the Corporation on
the 17" day of April, 2020.
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