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AMENDED AND RESTATED BYLAWS 

OF 

DWELLING PLACE OF GRAND RAPIDS NONPROFIT HOUSING CORPORATION, 

INC. 

(As of ___________________ , 2013Amended May 2, 2012) 

 

ARTICLE I 
 

NAME and PURPOSES 
 

 Section 1. Name. The name of the corporation shall be Dwelling Place of Grand Rapids, 

Nonprofit Housing Corporation Inc. hereinafter referred to in these Bylaws as the “Corporation”. 
 

 

ARTICLE II 
 

PURPOSE 

 

Section 2. Purposes.   The purposes for which the Corporation is formed are those stated 

in the Restated Articles of Incorporation.  The programs of the Corporation shall include the 

creation of new housing and/or the rehabilitation and preservation of existing housing stock for 

the purpose of providing affordable housing for low and moderate income persons. The 

Corporation’s activities and purposes shall be as permitted for a nonprofit corporation by State 

law in accordance with the provisions of Section 501(c)(3) of the Internal Revenue Code.  as 

hereinafter set forth: 
 

 A. To enhance the quality of life of residents of West Michigan. 
 

 B. To prevent displacement of low income residents throughout West Michigan 
 

 C. To promote, facilitate, and operate needed housing, economic development, social 

services, and spiritual programs. 
 

 D. To encourage residential diversity of persons from various social/economic levels 

within West Michigan. 
 

 E. To purchase, sell, lease, and mortgage housing, including the construction and 

renovation of old and new structures for the benefit of low-income residents of West Michigan. 
 

 F. To raise funds from sources, both public and private, to carry out the foregoing 

purposes. 
 

 G. To carry out such other activities and purposes as are permitted for a non-profit 

corporation by State law in accordance with the provisions of Section 501(c)(3) of the Internal 

Revenue Code. 
 

 The Corporation shall have such additional purposes as shall be approved from time to 

time by the Board of Directors and incorporated into the Articles of Incorporation. 

 

ARTICLE II 
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OFFICES 

 

 Section 1.  Registered Office.   The Corporation shall have and continuously maintain in 

the State of Michigan a principal office and a registered office located at 101 Sheldon Blvd. SE, 

Suite 2, Grand Rapids, MI 49503.  The Corporation may, by resolution of the Board of Directors, 

change the location of the registered office to any place in the State of Michigan. 

 

 Section 2.  Other Offices. The Corporation may also maintain offices at such other 

places, within or without the State of Michigan, as the Board of Directors may, from time to 

time, establish. 

 

 Section 3.  Geographic Jurisdiction.  The geographic area in which the Corporation shall 

conduct business includes Kent, Muskegon, Ottawa, Oceana, Newaygo, Ionia, Montcalm, 

Allegan, and Barry Counties. 

 

ARTICLE III 
 

MEMBERS 
 

 Section 1.   Directorship.  The Corporation shall be organized on a directorship basis and 

governed exclusively by its Board of Directors.  An Honorary Director as defined in Article IV 

shall not participate in the Corporation’s governance nor, except as defined in Article IV, Section 

1, be considered a corporate director for any other purpose under these Bylaws or the Michigan 

Nonprofit Corporation Act. 

 

 Section 2.   Special Class of Members.   The Board of Directors may, from time to time 

as such Board deems necessary, create a Special Class of Members (each one of whom shall be 

called a “member”) of the Corporation in order to further the Corporation’s lawful purposes.  

The duties of the Special Class of Members will be defined by the Board of Directors.  A Special 

Class of Members will be appointed by and serve at the pleasure of the Board of Directors, and 

such appointees will be bona fide members of the Corporation.  The Board of Directors may 

authorize the Chief Executive Officer of the Corporation to act on its behalf in appointing 

members of the Special Class of Members.  Members of the Special Class of Members shall 

have no voting power unless empowered with such by specific resolution of the Board of 

Directors nor does the appointment or maintenance of the Special Class of Members affect the 

Corporation’s system of governance.  Candidates for a Special Class of Members must be 

employees of, volunteers associated with, or directors of the Corporation. No part of the net 

earnings of the Corporation may inure to the benefit of any Special Member. 

      

ARTICLE IV 

 

DIRECTORS 

 

 Section 1.  General Powers.  All the lawful powers of the Corporation shall be vested in 

and exercised by or under the authority of the Board of Directors and the business and property 

of the Corporation shall be managed and controlled by such Board.  The Corporation shall in no 

manner be controlled by any private individual(s) or entity(s) seeking to derive profit or gain 

from the Corporation. The Board of Directors shall exercise all of the powers that may be 

exercised by the Corporation under the statutes of the State of Michigan, the Articles of 

Incorporation and these Bylaws.  This general grant of power to the Board of Directors shall not 
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be deemed to be curtailed by any other provisions of these Bylaws that declare the powers of, or 

impose any duty on, the Board of Directors in any specific matter.   

 

 Section 2.  Rules, Regulations and Policies.  The Board of Directors may adopt such 

supplementary rules and regulations for the transaction of its business, not inconsistent with 

these Bylaws, as it shall deem necessary or advisable.  In addition to, but not inconsistent with 

these Bylaws, the Board of Directors may adopt such policy statements as it shall deem advisable 

to clarify and sustain (a) the Corporation’s mission, and (b) the model of governance chosen by 

the Board for the Corporation. 

 

 Section 3.  Number and Composition of Directors.  The Board of Directors shall consist 

of at least ten (10), but no more than twenty-one (21) Directors.  Within these limits, the 

Directors then in office may establish by majority vote, at any annual, regular or special meeting 

of the Board, the number of Board Directorships, and any subsequent increase or decrease in that 

number.  At least one-third of the Board of Directors shall be representatives of the low-income 

community, being either 1) residents of low-income neighborhoods, 2) other low-income 

community residents, or 3) elected representatives of low-income neighborhood organizations.  

No more than one-third of the Board of Directors may be public officials or employees of a 

CHDO Participating Jurisdiction or State Recipient.  

 

 Section 4. Terms of Office.  Each Director elected to the Board shall serve for a term of 

three (3) years or until his/her successor is properly elected. A Director elected to fill a vacancy 

created by the resignation or removal of another Director will serve the unexpired portion of the 

predecessor’s term of office, and will then be eligible for election to a full three (3) year term.  

 

 Section 5.  Resignation and Removal.  A Director may resign by written notice to the 

Corporation, specifying the effective date of such resignation. If no date is specified, the 

resignation shall be effective upon receipt by the Corporation.  A Director may be removed, with 

cause, by a vote of majority of the Directors then in office at any regular, special or annual 

meeting.  For purposes of applying this provision, “cause” for which a Director may be removed,  



  

DP Bylaws as Amended 5/2/12 
H:\BYLAWS Restated 2013 - markup.docG:\Dwelling Place\CHDO\CORPORATE DOCUMENTS\BYLAWS Restated 2013 - 

markup.doc 

 

4

shall include, but not be limited to, nonfeasance, malfeasance, misfeasance, conduct detrimental 

to the interest of the Corporation, lack of sympathy with its objectives, failure to render 

reasonable assistance in carrying out its purposes and poor attendance at meetings.  Any Director 

proposed to be removed shall be given at least ten (10) days’ notice in writing by mail of the 

meeting of the Board at which such removal is to be voted upon, and shall be entitled to appear 

before and be heard by the Board at that meeting. 

  

Section 6.  Vacancies.  When any vacancy is created on the Board of Directors by reason 

of death, resignation, incapacity, removal of the incumbent, increase in Board size, or for any 

other cause, the remaining Directors shall fill such vacancy by majority vote at a regular, special 

or annual meeting of the Board.  Each Director so appointed by the Board shall hold office for a 

full elective term, in the case of a new Director, or for the unexpired portion of the term of his or 

her predecessor.   

  

Section 7.  Noncompensation.  No compensation shall be paid to the Directors of the 

Corporation for their services as Directors.  

  

Section 8.  Executive Committee.  The Executive Committee shall be composed of the 

Chairperson, Vice Chairperson, Secretary, Treasurer, and one or more other members of the 

Board of Directors.  The Executive Committee shall be vested with the power to act on behalf of 

the Board of Directors between Board meetings.  The Executive Committee shall report all 

actions taken between Board meetings to the Board of Directors at the next regularly scheduled 

meeting of the Board of Directors. 

 

Notwithstanding the powers granted in the above paragraph, the Executive Committee 

may not take action, make decisions, incur obligations, or exercise power without the ratification 

of the Board of Directors with respect to: 

 

(a) the sale of all or substantially all of the assets and property of the Corporation; 

(b) any amendment or restatement of the Articles of Incorporation or these Bylaws that 

would materially and adversely affect the purpose and affairs of the Corporation;   

(c) any action that would result in a material change in the character of the Corporation’s 

business; 

(d) any act that would make it impossible for the Corporation to carry on its ordinary 

business; 

(e) any act that would dissolve the Corporation or cause it to go out of business; or 

(f) any act that would contravene any provision of the Articles of Incorporation, these 

Bylaws, or the Michigan Nonprofit Corporation Act. 

  

Section 9.  Committees of the Board and Delegation of Authority.   The Board shall have 

the power to create such committees as it shall deem necessary to conduct its affairs, and to 

appoint such members to its committees as it deems appropriate.  Within the limits provided by 

law the Board of Directors may delegate, to the extent that it considers desirable or necessary, 

any portion of its authority to manage, control, and conduct the current business of the 

Corporation, including the investment and reinvestment of institutional funds, to any standing or 

special committee of the Corporation or to any officer, employee, or agent. 

  

Section 10.  Limited Liability for Directors and Officers.  For the purposes of this section, 

the terms “volunteer director” and “volunteer officer” shall have the same meaning as the term 

“volunteer director” as defined by the Michigan Nonprofit Corporation Act, and any amendment 
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or successor thereto.  “Volunteer director” is defined by the Michigan Nonprofit Corporation Act 

as “a director who does not receive anything of more than nominal value from the corporation 

for serving as a director other than reasonable per diem compensation and reimbursement for 

actual, reasonable, and necessary expenses incurred by a director in his or her capacity as a 

director.” 
  

(a)  Volunteer Directors' and Volunteer Officers’ Liability To The Corporation.  

Volunteer directors and volunteer officers of the Corporation shall not be personally liable to the 

Corporation for monetary damages for any breach of their fiduciary duty, except for the 

following: 

  (i) breaches of the Director's or officer’s duty of loyalty to the Corporation; 

  (ii) acts or omissions not in good faith or that involve intentional misconduct 

or a knowing violation of law; 

  (iii) violations of Section 551(1) of the Michigan Nonprofit Corporation Act, 

as the same may be amended. 

   MCL 450.2551(1) states: In addition to any other liability imposed by this 

act or other law upon directors of a corporation, directors who vote for, or 

concur in, any of the following corporate actions are jointly and severally 

liable to the corporation for the benefits of its creditors, shareholders, or 

members, to the extent of any legally recoverable injury suffered by such 

persons as a result of the action but not to exceed the amount unlawfully 

paid or distributed: 

(a) Distribution of assets to shareholders or members contrary to 

this act or contrary to any restriction in the articles of 

incorporation or bylaws. 

(b) Purchase of shares or memberships of the corporation contrary 

to this act or contrary to any restriction in the articles or 

bylaws. 

(c) Distribution of assets to shareholders or members during or 

after dissolution of the corporation without paying, or 

adequately providing for, all known debts, obligations, and 

liabilities of the corporation. 

(d) Making of a loan to an officer, director, or employee of the 

corporation or of a subsidiary thereof contrary to this act. 

 

  (iv) transactions from which the Director or officer derives an improper 

personal benefit; 

  (v) acts or omissions occurring before January 1, 1988; and  

  (vi) acts or omissions that are grossly negligent. 

 

 (b)  Volunteer Directors’ and Officers’ Liability To Third Parties.  To the fullest extent 

now or hereafter permitted by law and by regulations and rulings issued by the Internal Revenue 

Service, the Corporation shall assume all liability for monetary damages to persons other than 

the Corporation for all post-incorporation acts and omissions of the Corporation's volunteer 

Directors and officers in their capacity as Directors and officers, if all of the following are met: 

  (i) the Director or officer was acting, or reasonably believed he or she was 

acting, within the scope of his or her authority; 

  (ii) the Director or officer was acting in good faith; 

  (iii) the Director’s or officer’s conduct did not amount to gross negligence or 

willful and wanton misconduct or an intentional tort; 



  

DP Bylaws as Amended 5/2/12 
H:\BYLAWS Restated 2013 - markup.docG:\Dwelling Place\CHDO\CORPORATE DOCUMENTS\BYLAWS Restated 2013 - 

markup.doc 

 

6

  (iv) the Director’s or officer’s conduct was not a tort arising out of the 

ownership, maintenance, or use of a motor vehicle for which tort liability 

may be imposed under the Michigan No-Fault Act, MCL 500.3135. 

This assumption of liability will continue for the lifetimes of all persons who have ceased to be 

volunteer Directors or volunteer officers of the Corporation, and shall also inure to the benefit of 

their respective heirs and personal representatives. 

 

 (c)  Subsequent Amendments.  Any repeal, modification or adoption of any provision in 

these Bylaws inconsistent with this section shall not adversely affect any right or protection of a 

Director or officer of the Corporation existing at the time of such repeal, modification, or 

adoption. 

 

 (d) Liability Insurance.  The Corporation shall have the power to purchase and 

maintain insurance on behalf of any person who is or was a Director, officer, employee or agent 

of the Corporation against any liability asserted against that person and incurred because of his 

or her status or activities as a Corporation Director, officer, employee or agent, regardless of 

whether the Michigan Nonprofit Corporation Act expressly gives the Corporation power to 

indemnify that person.   

 

Section 11.  Honorary Director.  The Board of Directors may, from time to time at its 

discretion, appoint a current or former Director as an Honorary Director to recognize the 

individual’s contributions to the Corporation. An Honorary Director may attend and participate 

in all Board meetings, functions, special projects, and events. The specific duties of an Honorary 

Director, if any, shall be defined by the Board of Directors, subject to the limitations contained in 

Article III, Section 1. 

 

ARTICLE V 

 

MEETINGS OF DIRECTORS 

 

 Section 1.  Annual Meetings.  The annual meeting of the Board of Directors of the 

Corporation shall be held no later than May  of each year, at a date, time and place designated by 

the Board. 

 

 Section 2.  Business at Annual Meetings.  Pursuant to MCL 450.2901, and any 

amendment or successor thereto, the Corporation  shall cause a report of the Corporation for the 

preceding fiscal year to be made and presented at the annual meeting of the Board of Directors. 

The report shall include the Corporation’s year-end statement of assets and liabilities, and the 

principal change in assets and liabilities during the year preceding the date of the report. The 

report may be distributed by electronic transmission, but the Corporation shall also provide the 

report in written form to a director upon request. When required by these Bylaws, the Directors 

shall also elect Directors to succeed those whose terms are due to expire in that year.  As 

provided elsewhere in these Bylaws, the officers of the Corporation shall be elected by the 

Directors at their annual meeting.  In addition, the Directors shall conduct such other business as 

may properly come before their annual meeting. 

 

 Section 3.  Special Meetings.  Special meetings of the Board of Directors for any purpose 

or purposes, may be called by the Chairperson.  Special meetings of the Board of Directors shall 

be called by the Chairperson upon the written request of not less than two (2) Directors.    
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 Section 4.  Notice of Meeting.  Written notice stating the place, day and hour of a 

meeting and, in the case of a special meeting, the purpose or purposes for which the meeting is 

called, shall be delivered either personally or by mail to each Director, not less than ten (10) days 

nor more than sixty (60) days before the date of any meeting.  If mailed, such notice shall be 

deemed to be delivered when deposited in a post office or official depository under the exclusive 

care and custody of the United States Postal Service, addressed to each Director, at the address of 

the Director as it appears on the books of the Corporation, with postage prepaid thereon.  Notice 

of a meeting may also be delivered personally to a director, sent by facsimile or other electronic 

transmission, or telephoned or otherwise orally noticed to a director not less than 10 days nor 

more than 60 days before the date of any meeting. 

  

 Additionally, any notice required by these Bylaws may be delivered to the directors by 

electronic transmission, unless a director has requested notice by other means. 

 

 Section 5.  Waiver of Notice.  Whenever any notice is required to be given to any person 

under the provisions of these Bylaws, the Corporation's Articles of Incorporation, or any statute, 

a waiver thereof in writing signed at any time, whether before or after the time of meeting, by the 

person entitled to such notice shall be deemed equivalent to the giving of such notice.  

Attendance at a meeting in person constitutes a waiver of notice of the meeting, except when a 

person attends the meeting for the express purpose of objecting, at the beginning of the meeting, 

to the transaction of any business on grounds that the meeting is not lawfully called or convened. 

 

 Section 6.  Conduct of Meetings.  The Chairperson shall preside over all such meetings 

and the Secretary of the Corporation, or else a person chosen for the purpose, will act as 

Secretary for such meetings. 

 

 Section 7.  Quorum.  A majority of the Directors of the Corporation then in office shall 

constitute a quorum at any meeting.  If less than a quorum of directors is represented at a 

meeting, a majority of the Directors so represented may adjourn the meeting from time to time 

without further notice.  At any such adjourned meeting at which a quorum is present, any 

business that may have been transacted at the meeting as originally called may be transacted. 

 

 Section 8.  Voting.  At any meeting, each Director shall be entitled to one (1) vote upon 

every matter submitted to a vote of the Board of Directors.  A vote may be cast either orally or in 

writing.  An action shall be authorized by a majority of the votes so cast, unless a greater 

plurality is required by law or by these Bylaws. 

 

 Section 9.  Proxy.  A Director who is unable to attend a meeting of the Board of Directors 

may grant a written proxy to another Director to act on behalf of the absent director.  The proxy 

shall be signed by the absent director and shall not be valid after the expiration of three (3) years 

from its date, unless otherwise provided in the proxy.  A proxy is revocable at the pleasure of the 

Director granting the proxy. 
 

 Section 10.  Presumption of Assent.  A Director who is present at a meeting of the Board 

of Directors at which action is taken on any Corporation matter shall be presumed to have 

assented to the action unless a dissent shall be entered in the minutes of the meeting or unless the 

Director shall file a written dissent to such action with the person acting as the Secretary of the 

meeting before the adjournment thereof, or shall forward such dissent by registered mail to the 

Secretary of the Corporation immediately after the adjournment of the meeting.  Such right to 

dissent shall not apply to a Director who voted in favor of such action.  A Director who is absent 
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from a meeting of the Board at which any such action is taken is presumed to have concurred in 

the action unless the Director files a dissent with the Secretary of the Corporation within a 

reasonable time after obtaining knowledge of the action. 
 

 Section 11.  Participation.  A Director may participate in any meeting of the Board of 

Directors by conference telephone or similar communications equipment or other means of 

remote communication by means of which all persons participating in the meeting are able to 

hear each other.  Participation in a meeting pursuant to this section shall constitute presence in 

person at the meeting.  A meeting of the Board may be conducted solely by means of remote 

communication. 
 

 Section 12.  Action By Written Consent Without  Meeting.  Any action required or 

permitted to be taken at any meeting of the Board of Directors may be taken without a meeting, 

without prior notice, and without a vote, if a consent in writing setting forth the action so taken is 

signed by all members of the Board of Directors. 

 
 

ARTICLE VI 
 

OFFICERS, AGENTS AND EMPLOYEES 
 

 Section 1.  Officers and Agents.  The officers of the Corporation shall consist of a 

Chairperson, a Vice Chairperson, a Chief Executive Officer, a Secretary, a Treasurer, a Chief 

Financial Officer, and may also include such other officers, agents and employees as the Board 

of Directors may deem proper.  Multiple offices may be held by the same person, except for the 

offices of Chief Executive Officer and Chairperson, which shall not be held simultaneously by 

the same person, and the offices of Treasurer and Chief Financial Officer, which shall not be 

held simultaneously by the same person.  An officer shall not execute, acknowledge or verify an 

instrument in more than one capacity if the instrument is required by law to be executed, 

acknowledged or verified by two or more officers.  The Chairperson shall be elected from among 

the Directors in office.  Other officers, agents and employees of the Corporation need not be 

Directors.   Except for the offices of Chief Executive Officer and Chief Financial Officer, 

Directors may serve as officers, agents or employees of the Corporation. 

 

 Section 2.  Election and Terms of Officers.  Except for the Chief Executive Officer and 

the Chief Financial Officer, officers of the Corporation shall be elected annually by the Board of 

Directors at its annual meeting for one (1) year terms.  Each officer shall hold office until the 

officer's successor shall have qualified, or until death, incapacity, or until the officer shall resign 

or shall have been removed in the manner hereinafter provided. 

 The Chief Executive Officer and the Chief Financial Officer shall be appointed by, and 

serve at the pleasure of, the Board of Directors and shall not be subject to annual election. 

 

 Section 3.  Resignation and Removal.  An officer or agent may resign at any time by 

giving written notice to the Corporation.  The resignation shall be effective upon its receipt by 

the Corporation or at a subsequent time specified in the notice of resignation.  An officer or agent 

elected or appointed by the Board of Directors may be removed by the Board, with or without 

cause, but such removal shall be without prejudice to the contract rights, if any, of the person so 

removed.  Election or appointment of an officer or agent shall not of itself create any contract 

rights.  Any officer proposed to be removed shall be given at least ten (10) days’ notice in 

writing by mail of the meeting of the Board at which such removal is to be voted upon, and shall 

be entitled to appear before and be heard by the Board at that meeting. 
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 Section 4.  Vacancies.  A vacancy in any office because of death, resignation, removal, 

disqualification or otherwise shall be filled by the Board of Directors for the unexpired portion of 

the officer's annual term. 
 

 Section 5.  Chairperson.  A Director shall be elected by the Board of Directors to serve as 

Chairperson of the Board.  The Chairperson shall preside at all meetings of the Board of 

Directors and of the Executive Committee, and shall perform such other duties as may be 

determined by resolution of the Board of Directors. 
 

 Section 6.  Vice Chairperson.  In the absence of the Chairperson, or in the event of the 

Chairperson’s death or inability to act, the Vice Chairperson shall perform the duties of the 

Chairperson, and when so acting, shall have all the powers of and be subject to all the restrictions 

upon the Chairperson. 

 

 Section 7.  Chief Executive Officer.  The Chief Executive Officer shall be the principal 

executive officer of the Corporation and, subject to the control of the Board of Directors, shall 

supervise and control all of the business and affairs of the Corporation.  The Chief Executive 

Officer is the President of the Corporation within the meaning of the Michigan Nonprofit 

Corporation Act.  The Chief Executive Officer may sign any deeds, mortgages, bonds, contracts, 

and other legal instruments which the Board of Directors has authorized to be executed, except in 

cases where the signing and execution thereof shall be expressly delegated by the Board of 

Directors or by these Bylaws or by law to be otherwise signed or executed.  The Chief Executive 

Officer shall see that all orders, resolutions, policies and missions of the Board of Directors are 

carried into effect and shall be an ex officio member of all standing committees and shall attend, 

but not vote at, all meetings of the Board.  In addition, the Chief Executive Officer shall have the 

general powers and duties of supervision and management usually vested in the office of chief 

executive officer or president of a corporation and such other duties as may be prescribed by the 

Board of Directors from time to time.  The Chief Executive Officer shall be accountable to the 

Board for the Corporation’s performance and financial integrity.  During the absence or 

disability of the Chief Executive Officer the Board may, at its discretion, appoint an Acting 

Chief Executive Officer to perform the duties of the Chief Executive Officer, as described 

herein. 

 

 Section 8.  Secretary.  The Secretary shall attend all meetings of the Board of Directors of 

the Corporation and keep the minutes of its meetings in one or more books provided for that 

purpose.  With the assistance of the Chief Executive Officer and staff support, he or she shall 

safely keep in his or her custody the corporate records of the Corporation and keep a current 

register of the post office address of each Director.  He or she shall give or arrange all notices 

required by statute, these Bylaws, or resolution of the Board of Directors and shall perform any 

other duties as may be delegated by the Chief Executive Officer or by the Board of Directors.  In 

the event of the Secretary's absence from a meeting, the Chairperson may designate an Acting 

Secretary to record the proceedings at that meeting.   

 

 Section 9.  Treasurer.   The Treasurer shall work closely with the Chief Executive Officer 

and Chief Financial Officer to coordinate: 

 - Approval of financial procedures and practices, including internal controls; 

 - development of an annual budget for presentation and review by the Board; 

 - provision of an audited annual financial report to the Board; 

 - establishing and periodically reviewing the Corporation’s insurance coverage; 
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 - developing and implementing a financial plan which maximizes return on funds. 

 

 Section 10.  Chief Financial Officer.  The Chief Financial Officer shall have charge and 

custody of, and be responsible for, all funds of the Corporation, shall receive and give receipts 

for monies due and payable to the Corporation from any source whatsoever, and shall deposit all 

such monies in the name of the Corporation in such banks, trust companies or other depositories 

as shall be selected in accordance with the provisions of these Bylaws.  In addition, the Chief 

Financial Officer shall perform all such other duties as from time to time may be assigned to the 

Chief Financial Officer by the Chief Executive Officer or by the Board of Directors. 

  

All checks and orders for the payment of money may be signed by the Chief Financial 

Officer, or by such other person as is specifically authorized by the Board of Directors. 

  

The books kept by the Chief Financial Officer shall at all times be open to the inspection 

of any Director of the Corporation.  The Chief Financial Officer shall render such statements of 

the accounts to the Board of Directors as they may require and shall make a full report of the 

financial condition of the Corporation at each annual meeting of the Board of Directors. 

 

 Section 11.  Execution of Legal Instruments.  Unless revoked or restricted by a specific 

resolution of the Board of Directors, the Chairperson, Vice Chairperson, Chief Executive 

Officer, Secretary and Treasurer are generally authorized to execute deeds, mortgages, bonds, 

contracts and all other legal instruments on behalf of the Corporation. 

 

 Section 12.  Compensation of Officers and Agents.  All officers other than the Chief 

Executive Officer and Chief Financial Officer shall serve without compensation except as 

otherwise directed by the Board of Directors.  The Board of Directors shall have the power to: 

employ agents, factors, clerks, counsel, accountants and employees; to fix their compensation; to 

prescribe their duties; and to dismiss them without prior notice. 

 

ARTICLE VII 

 

FISCAL YEAR 

 

 The fiscal year of the Corporation shall begin on January 1
st
 and end on December 31

st
 of 

each year. 

 

ARTICLE VIII 

 

AMENDMENT OF BYLAWS AND RESTRICTIONS 

 

 Section 1.  Amendment of Bylaws.  All provisions of these Bylaws, except Article IX, 

shall be subject to amendment consistent with Act 162, Public Acts of 1982, State of Michigan 

(Michigan Nonprofit Corporation Act), as the same may be amended, and Section 501(c)(3) of 

the Internal Revenue Code of 1986, as the same may be amended, at any annual, regular, or 

special meeting of the Board of Directors by a two-thirds (2/3) vote of the Directors then in 

office, provided that notice of the proposed amendment shall have been mailed with notice of 

such meeting to each Director not less than ten (10) days nor more than sixty (60) days before 

the date of the meeting. 
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 Section 2.  Restriction on Benefit.  No part of the net earnings of the Corporation may 

inure to the benefit of any Director, founder, contributor,  or private individual, except that the 

Corporation may pay reasonable compensation for services rendered to it and may make 

payments and distributions in furtherance of its purposes as set forth in Article II of these 

Bylaws. 

 

 Section 3.  Distribution and Retention of Income.  Notwithstanding any other provision 

of these Bylaws, if at any time the Corporation shall be a private foundation as defined in Section 

509 of the Internal Revenue Code of 1986 (“Code”), as the same may be amended, then during 

such time the Corporation shall distribute its income at such times and in such manner as not to 

subject the Corporation to tax under Section 4942 of the Code, shall not engage in any act of 

self-dealing as defined in Section 4941(d) of the Code, shall not retain any excess business 

holdings as defined in Section 4943(c) of the Code, shall not make any investment in any manner 

as to subject the Corporation to tax under Section 4944 of the Code, and shall not make any 

taxable expenditure as defined in Section 4945(d) of the Code.   

 

 Section 4.  Restriction Against Lobbying and Political Campaigning.  No substantial part 

of the activities of the Corporation shall consist of engaging in propaganda, influencing 

legislation, or participating in or intervening in (including publication or distribution of 

statements) any political campaign on behalf of any candidate for public office. 

 

ARTICLE IX 

 

DISTRIBUTION OF ASSETS UPON  DISSOLUTION 

 

 If the Corporation should ever be dissolved, the Board of Directors shall, after paying or 

making provision for payment of all liabilities of the Corporation, distribute all remaining assets 

of the Corporation exclusively to such charitable, religious, scientific, educational or other 

organizations as shall at that time qualify as exempt organizations under Section 501(c)(3) of the 

Internal Revenue Code of 1986 (or corresponding provisions of any future United States Internal 

Revenue Code) as the Board of Directors shall determine. 

 

ARTICLE X 

 

COMMUNITY BENEFICIARY ENGAGEMENT 

 

 As part of the development process for each affordable housing project or program 

undertaken by the Corporation, the Chief Executive Officer shall appoint an advisory committee 

to advise the Corporation in its decisions regarding the design, siting, development, and 

management of the project or program to be undertaken.   The advisory committee will be 

composed as follows: fifty percent (50%) will be beneficiaries of the proposed project or 

program and fifty percent (50%) will be members of the Corporation’s Board of Directors.  The 

committee shall meet and shall report to the Board of Directors as directed by the Chief 

Executive Officer. 

 

Effective Date: __________________ , 2013May 2, 2012 

 
 


