Bylaws of
Hart Economic and Redevelopment Team 
a Michigan nonprofit corporation
as adopted the 13th day of February 2020
__________________________________________________________________
As used in these bylaws, the term “Act” means the Michigan Nonprofit Corporation Act as amended and in effect from time to time.

(a) 
Corporate Name and Offices

(a)  Name.  The name of the corporation shall be Hart Economic and Redevelopment Team.

(a) Offices.  The principal office of the corporation shall be located within the City of Hart, County of Oceana, State of Michigan. The corporation may have other offices, and these may be located outside of the State of Michigan, but within the jurisdiction of the United States of America. 

(a) Registered Office.  The corporation shall have an continuously maintain in this State a registered office and a registered agent whose office address is identical to such registered office.

Membership Interest
(a) One Class.  The membership of the corporation shall be one class.  The sole member of the corporation is the City of Hart.  

(a) Action of City as Sole Corporate Member.  The City Manager of the City of Hart may act on behalf of and represent the City as the Sole Corporate Member from time-to-time as authorized by the City Council.
(a) Annual Meeting of the Member. An annual meeting of the member shall be held in each year on or prior to the second Thursday in June, at the time and place specified in the notice to the member.  Written notice of the time and place of the meeting shall be sent to the member at least ten (10) days prior to the meeting and shall be given in the manner required by Michigan’s Open Meetings Act, MCL 15.261 et seq.  At the annual meeting, the member shall elect directors to fill the seats of those directors whose terms are expiring, provided nothing in these bylaws shall be deemed to prevent the member from re-electing a current director to the board of directors, and shall conduct any other business of the corporation.
(a) Special Meeting of the Member.  At any time, the member may call a special meeting of the member upon at least ten (10) days written notice, and shall give notice of the same in the manner required by Michigan’s Open Meetings Act, MCL 15.261 et seq.  No business shall be transacted at a special meeting except as stated within the notice.
(a) Public Attendance at Meetings.  To the extent required by the Open Meetings Act, MCL 15.261 et seq., the public shall be permitted to attend meetings of the member.  
Reserved Powers

(a) Reserved Powers and Authority of the Member.  The member shall have the reserved powers stated within this Section.  The corporation’s board of directors may recommend action to the member with respect to these reserved powers, but except as set forth below, these reserved powers shall be executed unilaterally by the member.  Without the affirmative vote of the member, the board of directors shall not:
(a) Approve a change in the purpose or philosophy of the corporation;

(b) Amend the articles of incorporation or bylaws of the corporation;

(c) Dissolve or liquidate the corporation, or cause the transfer or sale of substantially all of its assets;

(d) Merger or consolidate with another entity;

(e) Elect, or remove, with or without cause, directors of the corporation;

(f) Guaranty the debt or any obligation of any third party;

(g) Take any other action not permitted by law or otherwise reserved to the member by law.
(a) 
Board of Directors

(a) Number. The number of directors shall be at least seven (7) and no more than eleven (11).

(a) Qualifications. A director shall be a resident of the City of Hart, the owner, employee, or agent of a business which is either located in or does business within the City of Hart, or an employee of the City of Hart.  At all times, two (2) directors shall be members of the City Council of the City of Hart.  At no time shall more than 49% of the directors of the corporation be a person who is being compensated by the corporation for services rendered, or who has been compensated by the corporation for services rendered during the prior twelve (12) months, whether as an employee or independent contractor of the corporation, nor a person who is a brother, sister, ancestor, descendant, spouse, brother-in-law, sister-in-law, son-in-law, daughter-in-law, mother-in-law, or father-in-law of any person who is being compensated by the corporation for services rendered, or who has been compensated by the corporation for services rendered during the prior twelve (12) months, whether as an employee or independent contractor of the corporation.
(a) Nomination. The first board of directors shall be elected by the incorporator as directed by the member.  One half of the initial directors shall serve an initial term beginning on the date of appointment and ending on June 30, 2021,  and one half of the initial directors shall serve a term beginning on the date of appointment and ending on June 30, 2022, as designated by the incorporator.  Thereafter, directors shall be elected at the annual meeting of the member.  
(a) Term of office. A director’s term of office shall begin on July 1 following the annual meeting at which he or she is elected and shall continue for a term of two (2) years and until his or her successor is elected and takes office.  A director may serve consecutive terms without limit. 

(a) Powers of the Board of Directors.  The board of directors shall have the charge, control, and management of the business, property, affairs, and funds of the corporation and shall have the power and authority to do and perform all acts and functions not inconsistent with these bylaws, with the corporation’s articles of incorporation, or with the laws of the State of Michigan, subject to the reserved powers set forth in Article 3.
(a) Annual Meetings. The board of directors shall hold an annual meeting during July of each year for the transaction of any other business properly presented at the meeting. Notice of the annual meeting shall be given in writing to each director at least ten (10) days before the meeting and given in the manner required by Michigan’s Open Meetings Act, MCL 15.261 et seq.  If the directors cannot agree on the date for the annual meeting, it shall be held on the third Thursday of the month of July. 

(a) Regular Meetings. The board of directors shall hold regular meetings from time to time as determined by resolutions of the board. Notice of regular meetings shall be given in writing to each director at least ten (10) days before the meeting and published in the manner required by Michigan’s Open Meetings Act, MCL 15.261 et seq.

(a) Special Meetings. The chairman of the board, or any two directors, may call a special meeting of the board of directors at any time. Notice shall be given in writing, or by telephone, to each director at least three (3) days before the meeting and in the manner required by Michigan’s Open Meetings Act, MCL 15.261 et seq.

(a) Location of Meetings. All meetings of the board of directors shall be held at the principal office of the corporation unless a different location is specified in the notice of meeting. The chairman of the board may specify a different location within the United States of America. 

(a) Content of Notice. The notice of a meeting must specify the day, date, time, and location of the meeting. The notice of a special meeting must also state the purpose of the meeting. The notice of an annual or regular meeting need not state the purpose of the meeting.

(a) Waiver of Notice. A meeting of the board of directors may be held at any time or place, without notice, if all directors waive notice of the meeting. Attendance at a meeting shall be deemed to be a waiver of notice unless attendance is merely for the purpose of objecting to the lack of notice.

(a) Quorum. A majority of directors shall constitute a quorum for transacting business at any meeting of the board of directors, but if less than a majority are present at the meeting, a majority of the directors who are present may adjourn the meeting from time to time without further notice until a quorum is present.

(a) Required Vote. Except as otherwise provided by law, the articles of incorporation, or the bylaws, all action by the board of directors requires the affirmative vote of a majority of the directors who are present and voting.

(a) Proxies. A director may vote only in person and not by proxy.

(a) Electronic Communication. Directors may participate in a meeting of the board, or in a meeting of a committee on which they serve, by means of conference telephone or similar communications equipment by means of which all persons participating in the meeting can hear each other. Participation in a meeting under this section constitutes presence in person at the meeting. 

(a) Public Attendance at Meetings. To the extent required by the Open Meetings Act, MCL 15.261 et seq., the public shall be permitted to attend meetings of the board.  
(a) Vacancies. A majority of the board may elect a person to fill a vacancy on the board of directors until the next annual meeting of the member. 

(a) Resignation and Removal. A director may resign from the board of directors at any time by giving written notice of resignation to the chairman of the board. A director may be removed from the board of directors, with or without cause, by a vote of the member or by a vote of two-thirds (2/3) of the board of directors at a regular meeting or a special meeting called for this purpose. In this case, the notice of the meeting must state that this is a purpose of the meeting, and notice must be given at least ten (10) days before the meeting.

(a) Advisory Directors. The chairman of the board may appoint one (1) or more persons to serve in an advisory capacity as non-voting members of the board. Advisory directors shall be given notice of meetings, but failure to give notice to an advisory director will not affect the sufficiency of the notice to other directors or the validity of the meeting, and waiver of notice by an advisory director will not be necessary for a meeting without notice. Advisory directors shall not be considered in determining the presence or absence of a quorum.

(a) Conflicts of Interest and Self-Dealing.  No director shall enter into any contract, agreement or other arrangement with the corporation which violates any restriction on “self-dealing” set forth within the Internal Revenue Code or otherwise creates a significant and material risk the corporation will not be able to maintain its tax-exempt status.  Whenever a director has a direct or indirect personal interest in a particular transaction or other decision to come before the board of directors, he or she shall disclose such personal interest to the board of directors.  The board of directors may, in its sole discretion, disqualify the director with the personal interest from voting on the matter in which the director has a personal interest.  Provided the corporation has reasonable assuredness a given transaction will not violate any restriction on self-dealing set forth within the Internal Revenue Code, the corporation may enter into an agreement with an interested director upon the majority vote of all non-interested directors. 
(a) 
Officers

(a) Number. The corporation shall have a president, treasurer, secretary, and such other officers as the board of directors may elect from time to time.  The board may also appoint a recording secretary from time to time who need not be a member of the board.
(a) Qualifications. Directors may serve as officers.  The president of the corporation shall be a director.  Advisory directors may not be officers. A person may hold two (2) or more offices at the same time, except the president, who may not hold any other office at the same time.

(a) Nomination and election. Candidates for election to one (1) or more offices may be nominated by any director at the annual meeting of the board of directors. Officers shall be elected at the annual meeting of the board.

(a) Term of office. An officer’s term of office shall begin on January 1 following the annual meeting at which he or she is elected and shall continue until the next annual meeting and until his successor is elected and takes office.

(a) President. The president shall also serve as the chairman of the board of directors. The president shall conduct all meetings of the board. The president shall be the chief executive officer of the corporation and shall have the general duty and authority to manage the affairs of the corporation in accordance with the directives of the board.

(a) Treasurer. The treasurer shall have the duty and authority to manage the finances of the corporation in accordance with the directives of the board. The treasurer shall keep books and records of all financial transactions of the corporation. The treasurer shall prepare periodic financial statements as requested by the board and shall present a complete financial report at each annual meeting of the board. The treasurer shall also have such other duties and authority as the board of directors may delegate to him or her from time to time.

(a) Secretary and Recording Secretary. The secretary or recording secretary shall keep minutes of the proceedings at all meetings of the board of directors and records of all other actions taken by the board of directors. The secretary or recording secretary shall keep a register of the names, mailing addresses, and telephone numbers of the directors and shall give notice of all meetings of the board. The secretary and recording secretary shall also have such other duties and authorities as the board of directors may delegate to him or her from time to time.

(a) Vice president. The Board of Directors may, but is not required to, appoint one or more vice presidents.  The vice president(s) shall perform the duties and exercise the authority of the president or other officers under whom they serve in the absence or disability of the president or other appropriate officers. The vice president(s) shall also have such other duties and authority as the board of directors may delegate to him or her from time to time.
(a) Administrator.  The board of directors may, but is not required to, appoint an individual to the office of administrator.  An administrator may or may not be a director.  An administrator, if appointed, shall, as a practical matter, oversee the administration of the corporation and control, manage and coordinate the disposition of its funds and assets (subject to the ultimate authority of the directors and other officers).
(a) Other officers. Other officers, if any, shall have the duties and authority delegated to them by the board of directors from time to time.

(a) Vacancies. The board of directors shall fill a vacancy in any office for the remainder of the unexpired term of office by nomination and election at the next regular meeting of the board or at a special meeting called for this purpose.

(a) Resignation and removal. An officer may resign from office at any time by giving written notice of resignation to the chairman of the board. An officer may be removed from office, with or without cause, by a vote of a majority of the board of directors at a regular meeting or a special meeting called for this purpose. In this case, the notice of the meeting must state that this is a purpose of the meeting, and the notice must be given at least ten (10) days before the meeting and shall comply with Michigan’s Open Meetings Act, MCL 15.261 et seq.

(a) Conflicts of Interest and Self-Dealing.  No officer shall enter into any contract, agreement or other arrangement with the corporation which constitutes “self-dealing” or otherwise creates a significant and material risk the corporation will not be able to maintain its tax-exempt status.  Provided the corporation has reasonable assuredness a given transaction will not violate the Internal Revenue Code, the corporation may enter into an agreement with an interested officer upon the majority vote of all non-interested directors. Transactions involving interested parties shall not be approved by the officers of the corporation.

(a) 
Committees

(a) Executive Committee. The board of directors shall have an executive committee consisting of the president, treasurer, and one other director elected by the board at the annual meeting. The executive committee shall have all of the authority of the board of directors between meetings of the board, except that the executive committee may not 

(a) take any action in contravention of Article 3, 

(b) elect or remove any director, committee member, or officer of the corporation, except that the executive committee may elect a director to fill a vacancy on the board as provided in the bylaws,

(c) amend or repeal any resolution of the board or any action of the board taken by written consent without a meeting, 

(d) approve grant proposals, or 

(e) authorize non-budgeted expenditures in excess of Five Hundred Dollars ($500.00). 

(a) Other Committees. The board of directors may establish other committees, to study matters and make recommendations to the board, from time to time by the vote of a majority of the directors at a regular meeting or a special meeting called for this purpose. These committees may consist of not more than three directors.  Such committees shall have no power to bind or legally obligate the corporation to do or refrain from doing any thing.  The board may elect to dissolve a committee, and to appoint or remove a committee member, at any meeting called for purposes of doing the same.
(a) Meetings. A committee may not hold a meeting unless a majority of all committee members are present. Each committee shall prepare minutes of the proceedings of all meetings of the committee, and records of all other actions taken by the committee, and give them to the secretary of the corporation for the secretary to keep with the minutes and other written records of the board of directors.

(a) 
Indemnification

(a) Definitions. As used in this 7, any word or words defined in sections 561–569 of the Act (the “indemnification sections of the Act”) shall have the same meaning as provided in the indemnification sections of the Act.

(a) Indemnification of Officers and Directors. The corporation shall indemnify a director or officer of the corporation in connection with a proceeding to the fullest extent permitted by and in accordance with the indemnification sections of the Act. The corporation shall also advance the expenses of defense upon receipt of an undertaking to repay the expenses as provided in Section 564 of the Act, except in a case involving a claim of breach of a duty of loyalty to the corporation, in which case the corporation may, as determined by the board of directors in its discretion, advance the expenses of defense. 

(a) Indemnification of Employees, Nondirector Volunteers, and Agents. The corporation may, as determined by the board of directors in its discretion, indemnify and advance expenses to an employee, nondirector volunteer, or agent in connection with a proceeding to the extent permitted by and in accordance with the indemnification sections of the Act.

(a) Insurance. The corporation may purchase and maintain insurance, at its expense, to protect itself and any director, officer, employee, nondirector volunteer, or agent of the corporation against any potential liability or expense, whether or not the corporation would have the power to indemnify the person against the liability or expense under the Act.

(a) 
Financial Matters

(a) Fiscal Year. The fiscal year of the corporation, for tax and financial accounting purposes shall be the 12-month period ending on the last day of each December. 

(a) Compensation and Expenses of Directors and Officers. All of the directors shall be “volunteer directors” as that term is defined in the Michigan Nonprofit Corporation Act as amended and in effect from time to time. All directors shall serve without compensation other than reimbursement of actual, reasonable and necessary expenses incurred on behalf of the corporation or otherwise in his or her capacity as a director or officer. However, expenses in excess of Five Hundred Dollars ($500.00) incurred on behalf of the corporation, and all reimbursement of expenses otherwise incurred by a director or officer in his or her capacity as a director or officer, shall be reimbursed only after they have been approved by the board of directors or the executive committee. The director to be reimbursed shall not be entitled to vote on the matter; and if the vote is taken after the expenses have been incurred, the board or committee may, in their discretion, vote to deny reimbursement, even though the expenses have already been incurred.  Officers of the corporation may be entitled to compensation determined from time-to-time by a majority of the directors.  An officer shall further be entitled to reimbursement of actual, reasonable and necessary expenses incurred on behalf of the corporation or otherwise in his or her capacity as a director or officer. 
(a) Budgets and Grant Proposals. All budgets and grant proposals must be approved by the affirmative vote of a majority of the directors entitled to vote at a regular meeting or a special meeting called for this purpose.

(a) Excess Benefit Transactions.  The corporation shall maintain compliance with Section 4958 of the Internal Revenue Code regarding excess benefit transactions.

(a) Excess Tax-Exempt Organization Executive Compensation.  The corporation shall not pay any compensation which would subject it to tax under Section 4960 of the Internal Revenue Code.

(a) Income.  The corporation shall cause its income to be distributed on an annual basis to the extent necessary to avoid any tax obligations pursuant to the Internal Revenue Code.

(a) 
Amendment of Bylaws

The bylaws may be amended only by the affirmative vote of two thirds (2/3) of the directors entitled to vote at a regular meeting or a special meeting called for this purpose. In this case, the notice of the meeting must state that this is a purpose of the meeting, the notice must describe the proposed amendment, and the notice must be given at least ten (10) days before the meeting.

(a) 
Notices

All written notices required or permitted to be given to a director shall be deemed to have been given when mailed by first class U.S. mail, postage pre-paid, to the director at his mailing address, when sent by facsimile to the director at his facsimile number, when sent by e-mail to the director at his e-mail address, or when personally delivered to the director. The addresses and numbers used for this purpose shall be those set forth in records maintained by the secretary of the corporation; and each director shall be responsible for informing the secretary of any changes. 

End of Bylaws
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