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RESTATED BYLAWS


PRIVATE 


OF


UNIVERSITY OF MICHIGAN CLUB OF GRAND RAPIDS

A Michigan Nonprofit Corporation
ARTICLE I

ORGANIZATION

Section 1.  Formation.  The corporation is organized as a Michigan nonprofit corporation on a non-stock directorship basis under and pursuant to the provisions of Act 162, PA of 1982, as amended (the “Act”), by the filing of Restated Articles of Incorporation (“Articles”) with the Michigan Department of Labor & Economic Growth, Bureau of Commercial Services, Corporation Division (the “Corporation Division”), as required by the Act.  


Section 2.  Name.  The name of the corporation is the University of Michigan Club of Grand Rapids, hereinafter referred to as the “Club.”

Section 3.  Purposes.  The Club is an affiliate of, and chartered by, the Alumni Association of the University of Michigan (AAUM), an educational, nonprofit membership organization of graduates and friends of the University of Michigan.  The Club and AAUM bring alumni together in support of each other and to promote the objectives of the University of Michigan through the establishment and maintenance of contact among the University, its graduates, and present and prospective students.  The Club shall have all the powers necessary or convenient to affect any purpose for which it is formed, including all powers granted by the Act.

Section 4.  Registered Office and Resident Agent.  The registered office and resident agent of the Club shall be located in the State of Michigan as designated in the Articles.  The registered office and/or resident agent may be changed as the board of directors shall determine from time to time.  Any such change shall be made in accordance with the Act.  If the resident agent resigns, the board of directors shall promptly appoint a successor.

Section 5.  Principal Office.  The principal business office of the Club shall be at such place within the State of Michigan as the board of directors shall determine from time to time.  The Club may also have offices at such other places as the board of directors determines or the business of the Club requires.


Section 6.  Nonprofit Status.  The Club is organized exclusively as a nonprofit social club within the meaning of section 501(c)(7) of the Internal Revenue Code.
ARTICLE II

MEMBERSHIP


Section 1.  Classes of Members.  There shall be one class of membership in the Club.  The members shall not be entitled to vote.

Section 2.  Qualification for Membership.  Club membership is a benefit of membership in AAUM without additional payment of dues.

Section 3.  Withdrawal.  A member of the Club may withdraw from membership by delivering a written resignation to the secretary.


Section 4.  Suspension and Expulsion.  A member may be suspended or expelled from membership with or without cause by a majority vote of the board of directors.

ARTICLE III

DIRECTORS

Section 1.  Number.  The business and affairs of the Club shall be managed by a board of not less than 9 or more than 20 directors as shall be fixed from time to time by the board of directors. Each person elected to the board of directors shall be a Club member.


Section 2.  Election, Resignation, and Removal.  Directors shall be elected at the annual directors’ meeting and shall hold office until a successor is elected and qualified or the director resigns or is removed. A director may resign by written notice to the board. The resignation is effective upon its receipt by the board or at a subsequent time as set forth in the notice. A director may be removed with or without cause by majority vote of the directors entitled to vote at an election of directors.  A director may be removed at the board’s sole discretion following unexcused absence from three consecutive regular meetings of the board of directors, or for failure to attend a majority of regular meetings of the board of directors held in any 12-month period.

Section 3.  Nominations.  New directors shall be nominated each year by a committee appointed by the president and consisting of not less than two other directors then in office. The approved slate of nominees shall be included with the notice of the annual directors’ meeting.

Section 4.  Vacancies.  Vacancies on the board of directors shall be filled by the affirmative vote of a majority of the directors then in office.


Section 5.  Compensation.  Each person elected to the board of directors shall be a “volunteer director” as that term is defined in the Articles.
ARTICLE IV

MEETINGS OF DIRECTORS

Section 1.  Regular and Special Meetings.  Regular monthly meetings of the board of directors will be held at the times and places that the directors may from time to time determine. Special meetings of the board may be called by the board of directors, the president, or the secretary.

Section 2.  Notice of Regular and Special Meetings.  No notice shall be required for regular meetings of the board or for adjourned meetings, whether regular or special. Written notice for special meetings of the board stating the time, place and purposes of the meeting shall be given either personally, by mail, or by email to each director not less than three days prior to the date fixed for the meeting.


Section 3.  Annual Meeting.  The annual meeting of the board for the purpose of electing directors and officers and for other purposes shall be held at a specified date, time, and location in May each year as the board of directors may designate with proper notice being sent to all directors.


Section 4.  Notice of Annual Meeting.  Written notice of the annual meeting of directors stating the time, place and purposes of the meeting shall be given either personally, by mail, or by email to each director not less than 10 nor more than 60 days prior to the date fixed for the meeting.


Section 5.  Waiver of Notice of Meetings.  Notice of any meeting of the board of directors need not be given to any person who signs a waiver of notice before or after the meeting.  Attendance of a director at a meeting of the board constitutes a waiver of notice of such meeting.

Section 6.  Quorum.  A majority of directors, with at least two officers present, shall constitute a quorum for the transaction of business. The majority of votes cast by the quorum present shall be the act of the board, except when a larger vote may be required by the Act, the Articles, or these Bylaws.

Section 7.  Voting.  Each director present in person at a meeting of the board is entitled to one vote on each matter submitted to a vote.  Votes may be cast orally or in writing.

Section 8.  Conduct of Meetings.  Meetings of directors generally shall follow accepted rules of parliamentary procedure, except the president shall have authority over matters of procedure and may adopt any other form of procedure suited to the business being conducted.


Section 9.  Action Without a Meeting.  Unless otherwise restricted by the Articles, any action may be taken without a meeting, prior notice or vote, if a written consent is signed by all members of the board of directors.

ARTICLE V

OFFICERS

Section 1.  Appointment.  The board at its annual meeting shall appoint a president, secretary, and treasurer. The board may also appoint one or more vice presidents, assistant secretaries, or assistant treasurers. Appointed officers shall be members of the board of directors. No two or more of the above offices may be held by the same person.

Section 2.  Resignation and Removal.  Each officer shall hold office until the officer's successor is elected and qualified or the officer resigns or is removed. An officer may resign by written notice to the board. The resignation is effective upon its receipt by the board or at a subsequent time specified in the notice. An officer may be removed by the board with or without cause. The appointment of an officer does not of itself create contract rights.


Section 3.  Vacancies.  The board of directors may fill any vacancy in any office occurring for any reason.


Section 4.  Authority.  All officers, employees, and agents of the Club shall have the authority and perform the duties to conduct and manage the business and affairs of the Club that may be designated by the board of directors and these Bylaws.


ARTICLE VI

DUTIES OF OFFICERS

Section 1.  President.  The president shall (a) have the general powers of supervising and coordinating the day-to-day operations of the Club; (b) call and preside over all regular, special, and annual meetings of the board of directors; (c) ensure the completion of the Club’s annual report for the AAUM; (d) appoint, with the board’s concurrence, any standing or special committees as the business of the Club requires; and (e) perform such other duties customarily performed by the president of a corporation.

Section 2.  Vice President.  The vice president shall (a) in the absence of the president, perform the duties and exercise the powers of the president; (b) perform any other duties that the board of directors or the president may from time to time prescribe; and (c) perform such other duties customarily performed by the vice president of a corporation.


Section 3.  Secretary.  The secretary shall (a) attend all meetings of the board of directors and record or cause to be recorded all votes and minutes of all proceedings in a book to be kept for that purpose; (b) give or cause to be given notice of meetings of the board of directors; and (c) perform such other duties customarily performed by the secretary of a corporation.


Section 4.  Treasurer.  The treasurer shall (a) receive all funds paid to the Club; (b) keep full and accurate accounts of receipts and disbursements in books and records of the Club; (c) deposit all moneys and other valuable effects in the name and to the credit of the Club in such depositories that may be designated by the board of directors; (d) disburse funds on properly authorized invoices; (e) prepare an annual budget; (f) oversee preparation and filing of an annual tax return and maintain the Club’s nonprofit tax status; and (g) perform such other duties customarily performed by the treasurer of a corporation. The treasurer shall render to the president and board of directors, whenever they may require it, an account of his or her transactions as treasurer and statement of the financial condition of the Club.  The treasurer shall also make a financial report at the annual meeting of the board of directors.

Section 5.  Assistant Secretaries and Treasurers.  The assistant secretaries and assistant treasurers shall perform such duties that may be delegated to them by the secretary and treasurer, respectively, and also such duties that the board of directors may prescribe.

ARTICLE VII

STANDING AND SPECIAL COMMITTEES

Section 1.  Standing Committees.  Standing committees shall be appointed by the president, with the concurrence of the board, as may be required to promote the continuing interests and objectives of the Club.

Section 2.  Special Committees.  Special committees may be formed by authorization of the president, with the concurrence of the board, as needed.

Section 3.  Service, Chairperson, and Authority.  Service on any standing or special committee of the Club shall be open to any member of the Club, whether or not on the board, who shows an interest and willingness to serve. The chairperson shall be appointed by the president from among the members of the board of directors. The chairperson shall present plans to the board of directors for approval, and no committee work shall be undertaken without the approval of the board. 
ARTICLE VIII
BOOKS, RECORDS AND ACCOUNTING

Section 1.  Books and Records.  The Club shall keep or cause to be kept complete and accurate books and records of the Club’s business and financial affairs as required by the Act and these Bylaws.  Such books and records shall be kept at the Club’s principal office.  These books and records shall include, without limitation:  (a) a current list of the full name, email, and last known mailing address of each member, (b) copies of the Articles, together with any amendments to the Articles, (c) copies of the Club’s federal, state and local tax returns and reports, if any, for the three most recent years, (d) copies of the Club’s financial statements for the three most recent years, (e) copies of these Bylaws, together with any amendments to the bylaws, and (f) copies of the annual information updates, and any other filings, made with the Corporation Division.

Section 2.  Fiscal Year; Accounting.  The Club’s fiscal year shall be the calendar year.  The particular accounting methods and principles to be followed by the Club shall be determined by the board of directors from time to time.  The board of directors may from time to time as it determines cause an audit of the Club’s books and records to be prepared by independent accountants for a specific period.

ARTICLE IX

INDEMNIFICATION

Section 1.  Indemnification.  As provided in the Articles, the Club may indemnify its volunteer directors against expenses (including attorneys’ fees), judgments, fines, and amounts paid in settlement actually and reasonably incurred by them in connection with any actions or suits brought or threatened against them by reason of the fact that such person was serving as a volunteer director of the Club, to the fullest extent provided by law.


ARTICLE X

AMENDMENTS

Section 1.  Amendments.  The Bylaws of the Club may be amended, altered, or repealed, in whole or in part, by a two-thirds vote of the board of directors at any meeting duly held in accordance with these Bylaws.

IN WITNESS WHEREOF, the foregoing Restated Bylaws have been adopted as and for the Bylaws of the Club by resolution of the members.

Dated:





By:













     Terry L. Zabel






     Vice President and Acting Secretary
Ver. 11/95
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