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Bylaws of The Old Kellogg House Corporation 

 

Article I 

General 

 

1) The name of the corporation is The Old Kellogg House Corporation. 

 

2) The principal administrative offices shall be located at: 

8231 Windsor Highway 

P.O. Box 383 

Dimondale, Michigan 48821 

(Until such time as change is needed or required). 
 

3) The Corporation shall have perpetual existence. 

 

4) The five initial incorporators of The Old Kellogg House (TOKH) shall serve 

on the Board of Directors for the Corporation until such time as they resign 

from or are no longer able to serve.  During this time, the limits and 

procedures set forth in this document will be observed. 

 

5) Voting by the Directors of the Corporation for the purpose of electing new 

Directors will be held on or about July 15 of each year.  As set out in this 

document, said election will elect members of the Board of Directors for 

varying terms of service. 
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Article II 

Purpose 

 

1) The Corporation is organized exclusively to secure the ownership, 

maintain, and administer the use and interests of The Old Kellogg House. 

 

2) The Old Kellogg House Corporation will serve as the decision-making body 

for the purpose of maintaining the Corporation’s property, henceforth 

referred to as The Old Kellogg House (TOKH) located at: 

9753 E. North Down River Road, Grayling, MI 49738 

 

3) Legal Description: 

 PARCEL # 010-11-022-13-020-00 

 

PART OF THE S/2 OF THE N/2OF THE SE/4 OF SECTION22 TT27NE1W 

COMM. AT SW/COR (WD 730/11 STATE SE/CORTH H 83D 01/ W 1201.3 

FT:  TH N 75D 17.5 ' W 53/9FR: TH N 1D OO' W 51/9 F TO POB:TH N 1D 

OO'W282 FT: TH S 73DEG 17.5, W 207.7 FE: TH S 1 DEG 00' E 169.5 FE:  

TH S 75DEG 17.5' E 207.7 FT" TO POB CONT. 1.4 AC.ML. 
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Article III 

Membership, Dues, and Communication 
 

1) Membership: 

Membership in the Corporation is open to all generations of the 

descendants of James Edward Kellogg, by blood, by adoption, by current legal 

marriage, or those considered as family because of being part of a blended 

family (i.e., stepchildren).  Surviving spouses of deceased Kellogg family 

members, whether related through blood or legal marriage, are considered 

members of the family, regardless of whether they subsequently re-marry 

outside of the family.  

 

2) Dues: 

TOKH members shall be subject to annual dues in an amount 

determined annually by the Board of Directors. Dues will be honored for the 

calendar year. 

 

3)  Communications: 

All members of the Kellogg family as defined in Article III, Membership, 

will be included in any communications regarding the activities of TOKH and 

decisions of the Board of Directors of TOKH that reflect any changes in policy 

or usage of The Old Kellogg House. 
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Article IV 

Board of Directors: 
 

1) Election: 

The initial incorporators shall provide an election process to be used by 

the Membership of TOKH to elect directors in July of each year. Elected 

members of the Board of Directors will serve for a term of three (3) years. 
 

2) Number: 

The normal number of the Directors of the Corporation shall be Nine 

(9). At no time shall the number of Directors be an even number, to avoid 

voting ties. If the Board membership at any time falls below seven (7), it is the 

responsibility of the remainder of the Board to elect additional member(s) to 

bring the total number of the Board of Directors to a minimum of seven (7) 

members. 
 

3) Qualifications: 

To serve as a Director, an individual must be a member of the Kellogg 

family as stated in these bylaws and holding a current paid membership in 

TOKH. 
 

4) Composition: 

Initially, the Board of Directors shall be comprised of a mixture of no 

less than four (4) members of the oldest surviving generation (the 

Grandchildren of James Edward Kellogg.) and no less than three (3) members 

of the next surviving generation (the Great Grandchildren of James Edward 

Kellogg). In the future, the Board of Directors shall be comprised of a majority 



Page 5 of 14 
 

of the oldest surviving generations, and an equitable representation of the 

younger generations. 
 

5) Board Responsibility for Elections: 

Election of new Board members shall be the responsibility of the 

current Board and include actions to recruit possible candidates, 

communicate intent of family members to seek membership on the Board, 

issue ballots to existing Board members, receive ballots, and communicate the 

results of the election. 
 

6) Limitation of membership: 

 At no time will the membership of the Board of Directors be constituted 

by a majority of members from one family line (as defined as a branch of the 

17 original children of Ed Kellogg and/or Bessie Kellogg). 
 

7) Ex Officio Members: 

An individual member of the Kellogg family may be designated by the 

Board of Directors to conduct certain duties on behalf of TOKH. In fulfilling 

such duties, they shall be granted an ex officio seat on the Board of Directors. 

They will be granted a voice on the Board but will not be given a vote. 
 

8) Powers: 

The Board of Directors shall have all corporate authority, except such 

powers as are otherwise provided in these TOKH bylaws and any applicable 

governmental laws, statutes, or regulations to conduct the affairs of the 

Corporation in accordance with these bylaws. The Board of Directors may by 

general resolution, delegate to committees of their own number, or to officers 
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of the Corporation such powers as they deem appropriate. 
 

9) Meetings: 

Regular meetings of the Board of Directors shall be held at a place and 

time designated by the Board of Directors, including phone conference calls, 

monthly, quarterly and/or annual meetings, or otherwise called by the 

majority of the Board of Directors. 
 

10) Special Meetings: 

The President of the Corporation or a majority of the Board of Directors 

may call a special meeting of the Directors. Persons authorized to call a special 

meeting shall provide notice of the time and location for such meeting, 

required information for electronic connections if applicable, and state the 

purpose thereof. Other matters shall be considered by the Board of Directors 

at a special meeting, except upon majority vote of a quorum of the Board of 

Directors present. 
 

11) Annual Meeting: 

Directors may meet each year for the purpose of    organization, the 

election of officers, and transacting of other business.  The time and location 

of such meeting shall be given by written notice to the Directors no less than 

30 days prior to such meeting. 
 

12) Quorum: 

For the purposes of voting, a quorum shall consist of a simple majority 

of all of the Directors. 
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13) Vacancy: 

Any vacancy occurring on the Board of Directors shall be filled by a 

majority vote by the remaining Directors, though less than a quorum.  Each 

person elected to fill a vacancy shall serve until the end of the unexpired term, 

or until the next annual elections. 
 

14) Term: 

The standard term of the Corporation’s Board of Directors shall be three 

(3) years unless otherwise requested and agreed upon by the majority of the 

Board of Directors. 
 

15) Removal: 

Any Director may be removed by a majority quorum vote of the 

remaining Directors for failing to act in the best interests of the Corporation, 

or due to a lack of support for the stated purposes of the Corporation. 
 

16) Compensation: 

A Director shall receive no compensation for their service as a Director. 

 

Article V 

Officers of the Board of Directors 

 

1) Designation of Officers: 

The Officers of the Corporation shall be the President, Vice President, 

Secretary and Treasurer. They shall carry out such duties as prescribed in 

these bylaws. One person may hold more than one office, except no one may 

hold both the office of President and Secretary. 
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2) Election and Term of Office: 

Officers of the Corporation shall be elected or reelected at the Annual 

Meeting of the Board of Directors and shall serve in that role for a term of one 

year, unless unable to continue, at which time the members of the Board of 

Directors will elect a replacement from among their numbers. 
 

3) Removal: 

At any regular or special meeting, any Officer may be removed by a 

majority quorum vote of the remaining Board of Directors for failure to carry 

out the duties of the office as prescribed by these bylaws, failure to maintain 

their membership in TOKH, for conduct detrimental to the Corporation, or 

other stated reason(s). Any officer proposed to be removed is entitled to five 

(5) business days’ notice of the meeting at which the removal shall be 

considered and may address and/or appeal to the Board of Directors at such 

meeting. 

 

4) Compensation: 

Officers of the Corporation shall not receive any compensation for their 

service as an officer. 

 

5) Vacancy: 

The Board of Directors shall be empowered to fill vacancies in any 

office, for any reason for the unexpired term of office. 
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6) Duties of Offices: 

A. President:  

The President of the Board of Directors is the Chief Executive of 

this Corporation and will, subject to the support of the Board of 

Directors, or any Committees, supervise, and control the affairs of 

the Corporation. The President will perform all duties incidental to 

the office of President and any other duties that may be required by 

these bylaws or as prescribed by the Board of Directors. 

 

B. Vice President: 

The Vice President will perform all duties and exercise all powers 

of President when the President is absent or is otherwise unable to 

act. 

 

C. Secretary:  

The Secretary will keep minutes of all meetings of the Members 

and of the Board of Directors, be the custodian of the corporate 

records, give all notices as required by these bylaws and generally 

perform all duties incidental to the office of Secretary and any other 

duties as may be required by law, by the bylaws, or which may be 

assigned by the Board of Directors. 

 

D. Treasurer: 

The Treasurer will have charge and custody of all funds of the 

Corporation and will deposit and spend the funds as required by the 

Board of Directors, keep and maintain adequate and correct 



Page 10 of 14 
 

accountings of the Corporation’s properties and business 

transactions, pay approved encumbrances of the Corporation and 

render reports and accountings to the Board of Directors. 

 

Article VI 

Restrictions on Actions 

 

1) All the assets and earnings of the Corporation shall be used exclusively 

for the exempt purposes of the Corporation as stated in the bylaws. No 

part of net earnings shall benefit any member of the Board of Directors, 

its Officers, or any private person. The Corporation shall be empowered 

to pay reasonable compensation for services rendered and make 

payment and distributions in furtherance of the purposes set forth in 

Article II of these bylaws. 

 

2) The Corporation, its Directors or Officers will not carry on any activities 

that would be seen as lobbying, political campaigning, or assisting in 

the gathering of petition signatures under the name of the Corporation. 

 

3) The Corporation will have no capital stock, pay no dividends and will 

distribute no part of its net income or assets to any Director or Officer. 
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Article VII 

Contracts, Checks, Deposits and Funds 
 

1) Contracts: 

The Board of Directors must authorize, by specific resolution, a Director 

or Directors, an agent, or agents, to enter into any Board approved contract 

on behalf of the Corporation. 
 

2) Checks, Drafts and Orders of Payment: 

All checks, drafts, notes or evidence of indebtedness and/or payments 

issued in the name of the Corporation shall be signed by the Officer or Board 

agent designated by general resolution of the Board of Directors. 
 

3) Deposits: 

All funds of the Corporation shall be deposited from time to time to the 

credit of the Corporation in such banks, trust companies, or other 

depositories as the Board of Directors may designate. 
 

4) Gifts: 

The Directors, collectively or individually, any Officer or designated 

agent may accept gifts, contributions, bequest, or divestiture of any property 

given to the Corporation. 
 

5) Loans: 

No Director, Officer or agent shall have the authority, on behalf of the 

Corporation, to enter into a loan or any other contract of indebtedness except 

by a unanimous quorum vote in a specific resolution of the Board of Directors. 
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The authority designated by this provision shall be limited to a single and 

specific instance. 

 

Article VIII 

Dissolution 
 

Upon the dissolution of the Corporation, the Board of Directors shall, 

after paying or making provision for payment of all liabilities of the Corporation, 

including the cost and expense of such dissolution, dispose of all the assets of the 

Corporation to an appropriate agency or organization that reflects the values of 

the Corporation and its Board membership. None of the assets will be distributed 

to any Director or Officer. Distributions of the assets of the Corporation shall be 

disposed of in the manner of the state court having jurisdiction over the matter. 
 

Article IX 

Statement of Nondiscrimination 
 

Notwithstanding any provision of these bylaws, the Corporation shall 

not discriminate against any Director, Officers, agent, or member based on their 

gender, race, ethnicity, national origin, political identification, medical status, 

gender attractional expression, gender identity or religious affiliation. 

 

Article X 

Amendments 
 

The Board of Directors shall have the power to amend, alter, make or 

repeal any provision in the bylaws of the Corporation by majority quorum vote. 
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