
How to read this document: black text is the existing 1997 bylaw language, unchanged. Red text 
is new or replacement wording that takes effect only if the matching amendment on the October 
27, 2026 ballot (Print Copy Rev 11) is adopted by the Members. Language that the 
amendments delete is simply omitted here. This draft assumes all 21 amendments pass and the 
Section 4.7 vacancy wording is conformed to Michigan law by Amendment 16. Statutory cross-
references are conformed throughout per Amendment 5. 

AMENDED AND RESTATED BYLAWS 
OF THE 

CASS COUNTY FAIR ASSOCIATION 

(A Michigan Non-profit Corporation) 
Adopted March 11, 1997; amended by the Members October 27, 2026 

ARTICLE I — OFFICES 

Section 1.1 Registered Office. The registered office of the Corporation shall be as set forth in 
its Articles of Incorporation. 
Section 1.2 Business Offices. The Corporation may have business offices at such places as 
the Board of Directors may from time to time determine. 

ARTICLE II — PURPOSE 

Section 2.1 General. The purposes of the Corporation are as set forth in Article II of the Articles 
of Incorporation of the Corporation. 

ARTICLE III — MEMBERS 

Section 3.1 Eligibility. Any person 18 years or older is eligible for membership in the 
Corporation if he or she is interested in the functions and purposes of the Corporation. A person 
who is eligible for membership and who wishes to become a Member or renew an existing 
membership must purchase a Membership Certificate. Purchase or renewal of a Membership 
Certificate will be limited to the period of time from the day of each annual meeting until 9:00 
p.m. of the advertised closing day of the following year's fair. Each Member must purchase 
his/her own membership. Memberships may not be purchased for others. A membership 
awarded to a Director under Section 4.2 is established without purchase and carries the same 
rights, responsibilities and privileges as a purchased membership. 
All members shall have the same rights, responsibilities and privileges. 
Section 3.2 Membership Cost. The Board of Directors may, from time to time, establish the 
price to be paid by all Members to purchase a Membership Certificate. 
Section 3.3 Members. Each Member shall be a Member for a term commencing on the date 
such person purchases a Membership Certificate and continuing until the close of the next 
annual meeting of the Members. A membership awarded to a Director under Section 4.2 
continues through the close of the next annual meeting of the Members. Members shall be 
entitled to vote on all matters which Members are entitled to vote upon in Michigan non-profit 
corporations organized on a membership basis. Each Member shall be entitled to cast one (1) 
vote. 
Section 3.4 Place of Meeting. All meetings of the Members of the Corporation shall be held in 



Cass County, Michigan, or such other place, either within or without the State of Michigan, as 
may be determined from time to time by the Board of Directors. The Board of Directors may 
provide for participation in any meeting of the Members by means of remote communication, 
and a Member participating by remote communication is present in person at the meeting, as 
permitted by the Act. 
Section 3.5 Annual Meeting of the Members. The annual meeting of the Members, for the 
purpose of electing the Directors to serve on the Board of Directors and for the transaction of 
other business that may come before the meeting, shall be held on the fourth Tuesday of 
October, if not a legal holiday, and if a legal holiday, then on the next business day following. 
The time and place for this meeting will be designated by the Board of Directors with proper 
written or printed notice. If the annual meeting is not held on the date designated therefore, the 
Board of Directors shall cause the meeting to be held as soon thereafter as convenient. 
Section 3.6 Orders of Business at Annual Meeting. The order of business at the annual 
meeting of the Members shall be as follows: 
(a) Reading of notice and proof of mailing, 
(b) Reports of Officers, 
(c) Election of Directors, 
(d) Transaction of other business mentioned in the notice, 
(e) Adjournment, 
Provided that, in the absence of any objection, the presiding Officer may vary the order of 
business at his or her discretion. 
Section 3.7 Notice of Meeting of Members. Except as otherwise provided in the Michigan 
Nonprofit Corporation Act (the "Act"), written notice of the time, place and purpose of a meeting 
of Members shall be given not less than ten (10) nor more than sixty (60) days before the date 
of the meeting, either personally, by mail, or by electronic transmission to any Member who has 
consented to receive notice in that manner, to each Member of record entitled to vote at the 
meeting. Notice given by electronic transmission is written notice under these Bylaws. If a 
purpose of a meeting of Members is to vote upon an amendment to the Corporation's Articles of 
Incorporation, then the notice of the meeting shall be sent at least twenty (20) days before the 
date of the meeting to the last known address of each member and shall state the time, place 
and object of the meeting and shall also set forth the proposed amendment or a summary of the 
changes to be affected thereby. 
When a meeting is adjourned to another time or place, it is not necessary to give notice of the 
adjourned meeting if the time and place to which the meeting is adjourned are announced at the 
meeting at which the adjournment is taken and at the adjourned meeting only such business is 
transacted as might have been transacted at the original meeting. However, if after the 
adjournment the Board of Directors fixes a new record date for the adjourned meeting, a notice 
of the adjourned meeting shall be given to each Member of record on the new record date 
entitled to vote at the meeting. 
Section 3.8 List of Members Entitled to Vote. The President of the Corporation shall make 
and certify a complete list of Members and have this available at a Members' meeting or an 
adjournment thereof. The list shall: 
(a) Be arranged alphabetically, with the address of each Member. 
(b) Be produced at the time and place of the meeting. 
(c) Be subject to inspection by any Member during the whole time of the meeting. 
(d) Be prima facie evidence as to who are the Members entitled to examine the list or to vote at 
the meeting. 
Section 3.9 Inspectors of Election. The Board of Directors, in advance of a Members' 
meeting, may appoint one (1) or more inspectors of election to act at the meeting or any 
adjournment thereof. If inspectors are not so appointed, the person presiding at a Members' 
meeting may, and on request of a Member entitled to vote thereat shall, appoint one (1) or more 



inspectors. In case a person appointed fails to appear or act, the vacancy may be filled by 
appointment made by the Board of Directors in advance of the meeting or at the meeting by the 
person presiding thereat. The inspectors shall determine the number of Members eligible to 
vote, the Members represented at the meeting, the existence of a quorum, and shall receive 
votes, questions arising in connection with the right to vote, count and tabulate votes, ballots or 
consents, determine the result, and do such acts as are proper to conduct the election or vote 
with fairness to all Members. On request of the person presiding at the meeting or a Member 
entitled to vote thereat, the inspectors shall make and execute a written report to the person 
presiding at the meeting. 
Section 3.10 Special Meeting of Members. A special meeting of Members may be called at 
any time by the President of the Corporation or by a majority of the Members of the Board of 
Directors then in office, or by not less than ten percent (10%) of the Members entitled to vote at 
such special meeting. The method by which such meeting may be called is as follows: Upon 
receipt of a specification in writing setting forth the date and objects of such proposed special 
meeting, signed by the President, or by a majority of the Members of the Board of Directors then 
in office, or by Members as above provided, the President of the Corporation shall prepare, sign 
and mail the notices requisite to such meeting. 
Section 3.11 Quorum of Members. Unless a greater or lesser quorum is provided in the 
Articles of Incorporation, in a By-Law adopted by the Members, or in the Act, the presence of 
fifteen (15) voting Members or the presence of fifty percent (50%) of the average number of 
Members who attended the two preceding annual meetings of Members (whichever is less) 
constitutes a quorum at a meeting of Members. 
Section 3.12 Vote of Members. Each Member is entitled to one (1) vote on each matter 
submitted to a vote. A vote may be cast either orally or in writing. Members shall not be allowed 
to vote by proxy. When an action, other than the election of Directors, is to be taken by vote of 
the Members, it shall be authorized by a majority of the votes cast by Members entitled to vote 
thereon, unless a greater plurality is required by the Articles of Incorporation or the Act. 
Directors shall be elected by a plurality of the votes cast at an election. In the event of a tie vote 
for the final Director position, a runoff vote limited to the tied candidates shall be taken among 
the Members present. If the runoff also results in a tie, the tie shall be broken by lot in the 
presence of the Members. 
Section 3.13 Record Date for Determination of Members. For the purpose of determining 
Members entitled to notice of and to vote at a meeting of Members or an adjournment thereof, 
or to express consent or to dissent from a proposal without a meeting, or for the purpose of 
determining Members entitled to allotment of a right, or for the purpose of any other action, the 
Board of Directors may fix, in advance, a date as the record date for any such determination of 
Members. The date shall not be more than sixty (60) nor less than ten (10) days before the date 
of the meeting, nor more than sixty (60) days before any other action. If a record date is not 
fixed (a) the record date for determination of Members entitled to notice of or to vote at a 
meeting of Members shall be the close of business on the day next preceding the day on which 
notice is given, or if no notice is given, the day next preceding the day on which the meeting is 
held, and (b) the record date for determining Members for any purpose other than that specified 
in subdivision (a) shall be the close of business on the day on which the resolution of the Board 
relating thereto is adopted. When a determination of Members of record entitled to notice of or 
to vote at a meeting of Members has been made as provided in this Section, the determination 
applies to any adjournment of the meeting, unless the Board of Directors fixes a new record 
date under this Section for the adjourned meeting. 
Section 3.14 Resignation. Any Member desiring to resign shall submit a written or electronic 
resignation to the Secretary. Unless a later effective time is specified, the resignation takes 
effect upon receipt, and acceptance is not necessary to make it effective. 
Section 3.15 Dropping from Membership. Any Member who fails to purchase a Membership 



Certificate to renew his or her membership, or who does not comply with any of the conditions 
and requirements for remaining as a Member as established by these Bylaws, shall be dropped 
from membership. 
Section 3.16 Early Voting. As permitted by Section 409 of the Act, the Board of Directors may 
provide for early voting on the election of Directors and on any matter stated in the notice of a 
meeting of Members, at one or more polling places established by the Corporation that are 
reasonably accessible to the Members, including the Fair Office, during a period announced in 
the notice of the meeting and ending not later than the day before the meeting. Early ballots 
shall be in the same form as the ballots to be used at the meeting and shall be cast in person by 
the Member after verification of the Member's identity and eligibility against the membership roll. 
Early ballots shall be kept sealed and shall be stored in a locked safe in the custody of the 
Corporation until delivered, unopened, to the inspectors of election or tellers at the meeting, who 
shall count them together with the votes cast at the meeting. A Member who votes early is 
counted as present for purposes of a quorum as to the matters voted upon and may not vote 
again on the same matters at the meeting. 

ARTICLE IV — BOARD OF DIRECTORS 

Section 4.1 Functions. Except as specifically provided in the Corporation's Articles of 
Incorporation or these bylaws, all rights, powers, duties and responsibilities relative to the 
management and control of the Corporation's property, activities and affairs are vested in the 
Board of Directors. In addition to the power and authority expressly conferred upon it by these 
Bylaws and the Articles of Incorporation, the Board of Directors may take any lawful action on 
behalf of the Corporation which is not by law or by the Articles of Incorporation or by these 
Bylaws required to be taken by some other party. 
Section 4.2 Number, Selection and Term. The number of Directors which shall constitute the 
Board of Directors shall be fifteen (15) persons. Directors serving on the date this Section is 
adopted continue in office; if the number of Directors then in office exceeds fifteen (15), 
Directors shall be elected only to fill vacancies until the number of Directors is fifteen (15). 
To be eligible for election to the Board of Directors, a candidate shall (a) complete the official 
candidate application, available in paper and electronic form, by the deadline set by the Board 
of Directors; (b) participate in an interview with the Nominating Committee; and (c) consent to 
and pass a criminal background check conducted under the background screening policy 
adopted by the Board of Directors, applied uniformly to all candidates, with screening costs paid 
by the Corporation. Every candidate who completes this three-step qualification process shall 
be placed on the official ballot; there shall be no nominations from the floor. The candidate 
application period shall be set by the Board of Directors and published to the Members, and 
shall be extended by the Board if fewer qualified candidates apply than there are positions to be 
filled. The official ballot shall list first, in alphabetical order, the candidates recommended by the 
Nominating Committee, in number equal to the positions to be filled, followed in alphabetical 
order by all other qualified candidates. The final ballot shall contain a minimum of one candidate 
for each position to be filled. This paragraph applies to elections held after the 2026 annual 
meeting of the Members. 
Any person eligible for membership in the Corporation may be elected to the Board of Directors. 
At the close of each annual meeting of the Members, each person then serving as a Director — 
including Directors elected at that meeting and Directors continuing in unexpired terms — shall 
be awarded a membership in the Corporation for the ensuing membership year, without 
payment of the membership fee. A person appointed to fill a vacancy on the Board of Directors 
shall be awarded a membership upon taking office. A Director's awarded membership carries 
the same rights as a purchased membership and continues through the close of the next annual 



meeting of the Members. All Directors shall serve three (3) year terms (or until his or her 
successor is elected and qualified, or until such Director's earlier resignation or removal), with 
the terms of one-third of the Directors expiring each year. To accomplish this, one-third of the 
initial Board of Directors shall serve for a one year term; one-third shall serve for a two year 
term and one-third shall serve for a three year term, with the incorporators designating which 
Directors will serve terms of one, two or three years. Thereafter, as a Director's term expires, 
the person elected to fill that position shall serve for a three year term. 
Section 4.3 Meetings. 
(a) The Board of Directors may set the time and place for regular meetings of the Board. 
(b) The annual meeting of the Board of Directors of the Corporation shall be held at a location 
determined by the Board not less than two (2) weeks following the annual meeting of Members. 
(c) Special meetings of the Board of Directors may be called by the Secretary of the Corporation 
upon the request of the President or by a majority of the Directors. 
(d) Meetings of the Board of Directors may be held at any place or places. 
Section 4.4 Notice of Meetings. The annual meeting and regular and special meetings of the 
Board of Directors shall be held pursuant to notice of the time, place and purpose thereof either 
delivered personally or sent by telephone (including transmission by a facsimile machine) or 
telecopy to each Director not less than twenty-four (24) hours prior to the meeting and if by 
telephone or telecopy, confirmed in writing before or after the meeting. Notice may also be sent 
by first class mail to a Director at least three (3) days before the day on which the meeting is to 
be held. Notice under this Section may also be given by electronic transmission (including 
electronic mail) to any Director who has consented to receive notice in that manner, and such 
notice is written notice under these Bylaws. Notwithstanding the foregoing, no notice need be 
given to any person who submits a signed waiver of notice before or after a meeting, or who 
attends a meeting without protesting any lack of notice. 
Section 4.5 Resignation. A Director may resign by written or electronic notice to the Secretary 
of the Corporation, who shall promptly forward it to the Board of Directors. Unless a later 
effective time is specified in the notice, the resignation takes effect upon receipt, and 
acceptance of the resignation is not necessary to make it effective. 
Section 4.6 Removal. Any Director may be removed at any time, with or without cause, by vote 
of the Members entitled to vote in the election of Directors, at any annual or special meeting of 
the Members called for that purpose. 
Section 4.7 Vacancies. A position occurring in the Board of Directors resulting from a vacancy 
shall be filled either by the affirmative vote of a majority of the Members present at a meeting at 
which a quorum is present, or by the affirmative vote of a majority of the remaining Directors, 
though less than a quorum. A position on the Board of Directors filled by the affirmative vote of a 
majority of the remaining Directors shall be held only until the next election of Directors by the 
Members, as provided in the Michigan Nonprofit Corporation Act. A person elected by the 
Members to fill a vacancy shall serve for the remainder of the unexpired term of the position 
filled, so that the staggered terms established by Section 4.2 are preserved. When a Director 
tenders a resignation effective at a future date, the vacancy may be filled before the effective 
date, with the successor taking office when the vacancy occurs. If because of death, resignation 
or other cause, the Corporation has no Directors in office, an Officer, a Member, an executor, 
administrator, trustee or guardian of a Member, or other fiduciary entrusted with like 
responsibility for the person or estate of a Member, may call a special meeting of Members in 
accordance with the Articles of Incorporation or these Bylaws. 
Section 4.8 Quorum. The presence of a majority of the total number of Directors then in office 
shall constitute a quorum for the transaction of business. In the absence of a quorum, a majority 
of the Directors present may reschedule the meeting for a date certain. Notice of the 
rescheduled meeting shall be given pursuant to the terms of these Bylaws. 
Section 4.9 Voting. The vote of a majority of the Directors present at a meeting at which a 



quorum is present shall be the act of the Board of Directors unless a greater vote is required by 
law, by the Articles of Incorporation or by these Bylaws. Each Director present shall have one 
(1) vote. 
Section 4.10 Action by Written or Electronic Consent. Any action required or permitted to be 
taken at a meeting of the Board of Directors or of any committee may be taken without a 
meeting if, before or after the action, all Directors then in office (or all members of the 
committee) consent to the action in writing or by electronic transmission. The consents shall be 
filed with the minutes of the proceedings of the Board or committee. 
Section 4.11 Compensation of Directors. The Directors, as such, shall not be compensated 
for the performance of services for the Corporation, but may, by resolution of the Board of 
Directors, be reimbursed for expenses incurred on behalf of the Corporation. 
Section 4.12 Participation in Meetings by Remote Communication. A member of the Board 
of Directors or of a committee designated by the Board may participate in a meeting of the 
Board or committee by conference telephone or other means of remote communication 
(including virtual or electronic meetings) through which all persons participating in the meeting 
can communicate with one another. Participation in a meeting pursuant to this Section 
constitutes presence in person at the meeting. 

ARTICLE V — OFFICERS 

Section 5.1 Officers. The Officers of the Corporation shall be a President, a Vice President, a 
Treasurer, and a Secretary. The Officers shall be elected by the Board of Directors at its first 
meeting and thereafter at each annual meeting of the Board of Directors. Each Officer must be 
a Director of the Corporation at the time of election and throughout the term of office. Officers 
shall serve for a term of one (1) year and until their successors are elected and qualified, or until 
their earlier resignation or removal. The Board of Directors of the Corporation may from time to 
time elect or appoint other Officers including Vice Presidents, Assistant Treasurers and 
Assistant Secretaries, as the Board may deem advisable, and such Officers shall have such 
authority, and shall perform such duties as from time to time may be prescribed by the Board of 
Directors. Any two or more offices, except that of President and Secretary, may be held by the 
same person. In addition to the powers and duties of the Officers of the Corporation as set forth 
in these Bylaws, the Officers shall have such authority and shall perform such duties as from 
time to time may be determined by the Board of Directors. No Officer shall execute, 
acknowledge or verify any instrument in more than one capacity if the instrument is required by 
law or the Articles of Incorporation or Bylaws to be executed, acknowledged or verified by two 
(2) or more Officers. 
Section 5.2 President. The President shall be the Chief Operating Officer of the Corporation. 
He or she shall preside at all meetings of the Board of Directors. The President shall perform 
such other duties and functions as shall be assigned to him from time to time by the Board of 
Directors. The President may attend any meeting of any committee of the Corporation, with 
voice but without vote, except that the President is a full voting member and chairperson of the 
Executive Committee established by Section 6.4. The President shall, unless otherwise 
provided by resolution of the Board of Directors or by Section 9.2 of these Bylaws, possess the 
power and authority to sign all certificates, contracts, instruments, papers and documents of 
every conceivable kind and character whatsoever in the name of and on behalf of the 
Corporation. 
Section 5.3 Vice President. The Vice President shall have such powers and perform such 
duties as shall from time to time be assigned by these Bylaws or by the Board of Directors. In 
the event the President is absent or unavailable, then the Vice President shall perform the 
duties and exercise the powers of the President. 



Section 5.4 Secretary. The Secretary shall keep the minutes of all meetings of the Board of 
Directors in books provided for that purpose and sign, with the President, in the name of the 
Corporation, all contracts when authorized to do so. The Secretary shall have charge of such 
books and papers as the Board of Directors shall direct, all of which shall at all reasonable times 
be open to the examination of any Director, and in general perform all the duties incident to the 
office of Secretary, subject to the control of the Board of Directors. 
Section 5.5 Treasurer. The Treasurer shall have custody of all the funds and securities of the 
corporation, endorse checks, notes and other obligations for collection on behalf of the 
Corporation and shall deposit the same to the credit of the Corporation in such bank or banks or 
depository or depositories as the Board of Directors may designate; sign all receipts and 
vouchers for payments made to the Corporation; enter or cause to be entered regularly in the 
books of the Corporation kept for that purpose, full and accurate accounts of all monies received 
and paid on account of the Corporation, and whenever required by the Board of Directors shall 
render statements of such accounts; shall, at all reasonable times, exhibit the books and 
accounts to any Director of the Corporation, and shall perform all acts incident to the position of 
Treasurer, subject to the control of the Board of Directors. 
Section 5.6 Giving of Bond by Officers. All Officers of the Corporation, if required to do so by 
the Board of Directors, shall furnish bonds to the Corporation for the faithful performance of their 
duties, in such penalties and with such conditions and security as the Board shall require. The 
Corporation shall assume the cost of providing any bond required hereunder. 
Section 5.7 Compensation of Officers. Officers of the Corporation may, by resolution of the 
Board, be compensated for the services they perform as Officers and may be reimbursed for 
expenses they incur on behalf of the Corporation. 
Section 5.8 Resignations. Any Officer may resign at any time by written or electronic notice to 
the Secretary of the Corporation, or to the President in the case of the Secretary's own 
resignation. Unless a later effective time is specified in the notice, the resignation takes effect 
upon receipt, and acceptance of the resignation is not necessary to make it effective. 
Section 5.9 Removal. Any of the Officers designated in Section 5.1 of this Article V may be 
removed by the Board of Directors, whenever in its judgment the best interests of the 
Corporation will be served thereby, by the vote of a majority of the total number of Directors. 
Any subordinate Officer elected or appointed in accordance with Section 5.1 of this Article V 
may be removed by the Board of Directors for like reason by a majority of the Directors present 
at any meeting, a quorum being present. 
Section 5.10 Compliance Filings. The Bookkeeper and/or Accountant appointed by the Board 
of Directors, with the assistance of the Secretary and the Treasurer, shall be responsible for the 
timely completion of the Corporation's recurring filings and disclosures, including the annual 
report to the Michigan Department of Licensing and Regulatory Affairs due October 1 of each 
year; the Corporation's federal annual information returns (Form 990 and, when required, Form 
990-T); the Corporation's registration under the Michigan Charitable Organizations and 
Solicitations Act; and the public disclosure obligations of Section 6104(d) of the Internal 
Revenue Code. Any filing or return that is required to be signed by an officer of the Corporation 
shall be signed by the President, the Secretary, or the Treasurer. The Bookkeeper and/or 
Accountant shall report the status of these filings to the Board of Directors not less than 
annually. 

ARTICLE VI — COMMITTEES 

Section 6.1 General. The Board of Directors may designate standing committees with such 
duties and powers as it may provide in order to carry out the programs and purposes of the 
Corporation. Except as to the Executive Committee, the President may designate the 



chairperson of any committee. If the President does not do so, the committee may annually 
elect its own chairperson, vice chairperson, and secretary. The Executive Committee shall be 
constituted as provided in Section 6.4. Special committees may be appointed by the President 
or by the Board of Directors. Any Special Committee shall be dissolved as soon as it has fulfilled 
its functions. Membership on committees need not be confined to those who are Directors of the 
Corporation; provided, however, that no committee that includes persons who are not Directors 
shall exercise the power or authority of the Board of Directors, and any committee authorized to 
exercise the power or authority of the Board shall be designated by the Board of Directors and 
shall consist solely of Directors, as required by the Michigan Nonprofit Corporation Act. 
Section 6.2 Powers. Any committee shall exercise such powers and perform such duties as 
are stated in these Bylaws or as the Board of Directors may, from time to time authorize, 
including any or all powers and authority of the Board in the management and affairs of the 
Corporation; however, no committee shall have power or authority to: 
(a) Amend the Articles of Incorporation. 
(b) Adopt an agreement of merger or consolidation. 
(c) Amend the Bylaws of the Corporation. 
(d) Fill vacancies in the Board. 
(e) Fix compensation of the Directors for serving on the Board or on a committee. 
(f) Terminate a persons' membership in the Corporation. 
(g) Take any other action prohibited by law, the Articles of Incorporation or these Bylaws. 
Section 6.3 Rules for Committees. The Board of Directors may adopt rules regarding the 
conduct of committees and their meetings, including rules for the calling of meetings, quorum 
requirements and voting. To the extent it is not inconsistent with the rules adopted by the Board 
of Directors, each committee may establish its own rules to govern the conduct of its activities. 
The quorum of any committee exercising the authority of the Board of Directors shall not be less 
than one-third (1/3) of its members. Each committee exercising the authority of the Board of 
Directors shall keep minutes of its meetings and file them with the Secretary. 
Section 6.4 Executive Committee. There shall be an Executive Committee consisting of five 
(5) Directors: the President, the Vice President, the Secretary, the Treasurer, and one (1) 
additional Director appointed annually by the Board of Directors at its organizational meeting. 
Every member of the Executive Committee must be a Director of the Corporation. The President 
shall serve as chairperson of the Executive Committee. Between meetings of the Board of 
Directors, the Executive Committee may exercise the authority of the Board of Directors in the 
management of the business and affairs of the Corporation, subject to the limitations of Section 
6.2, to any restriction or delegation imposed by resolution of the Board of Directors, and to the 
requirement that it take no action contrary to a resolution or policy of the Board. Three (3) 
members of the Executive Committee constitute a quorum, and the vote of a majority of the 
members present at a meeting at which a quorum is present is the act of the Committee. Each 
member of the Committee, including the President, has one (1) vote. If a vote of the Committee 
results in a tie, the Committee shall discuss the matter further and vote again; if the Committee 
remains deadlocked, it shall either drop the matter or refer it to the Board of Directors for 
decision. Meetings of the Committee may be called by the President or by any two (2) of its 
members on reasonable notice to all members, may be held by any means of remote 
communication through which all participants can communicate, and the Committee may act 
without a meeting by unanimous written or electronic consent. The Committee shall keep 
minutes of its meetings and file them with the Secretary. 

ARTICLE VII — INDEMNIFICATION OF OFFICERS, 
DIRECTORS, EMPLOYEES AND AGENTS 



Section 7.1 Indemnification of Directors and Officers: Claims by Third Parties. The 
Corporation may, in the complete discretion of the Board of Directors, indemnify in full or in part, 
any person 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 (other than an action by or in the right of the Corporation) by reason of the fact that 
he or she is or was a Director, Officer, employee or agent of the Corporation or is or was serving 
at the request of the Corporation as a trustee, Director, Officer, employee, or agent of another 
Corporation, business Corporation, partnership, joint venture, trust or other enterprise, against 
expenses (including attorney's 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/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 termination of any action, 
suit or proceeding by judgment, order, settlement, conviction, or upon 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, had 
reasonable cause to believe that the conduct was unlawful. 
Section 7.2 Actions by or in Right of the Corporation. The Corporation may, in the complete 
discretion of the Board of Directors, indemnify in full or in part, any person who was or is a party 
or is threatened to be made a party to any threatened, pending or completed action or suit by or 
in the right of the Corporation to procure a judgment in its favor by reason of the fact that he or 
she is or was a Director, Officer, employee or agent of the Corporation or is or was serving at 
the request of the Corporation as a trustee, Director, Officer, employee, or agent of another 
corporation, business, corporation, partnership, joint venture, trust, or other enterprise, against 
expenses (including attorney's fees) actually and reasonably incurred by him or her in 
connection with the defense or settlement of such action or suit 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. 
Section 7.3 Expenses. To the extent that a Director, Officer, employee or agent of the 
Corporation has been successful on the merits or otherwise in defense of any action, suit or 
proceeding referred to in Sections 7.1 and 7.2 of this Article or in defense of any claim, issue or 
matter therein, the Corporation may, in the complete discretion of the Board of Directors, 
indemnify such person against expenses (including attorney's fees) actually and reasonably 
incurred by him or her in connection therewith. 
Section 7.4 Determination of Indemnification. As a condition precedent to any 
indemnification under Sections 7.1 and 7.2 of this Article the Board of Directors shall just make 
a determination that indemnification of the Director, Officer, employee or agent is proper in the 
circumstances because he or she has met the applicable standard of conduct set forth in 
Sections 7.1 and 7.2. Such determination shall be made (i) by the Board of Directors by a 
majority vote of a quorum (as defined in Section 3.11 of these Bylaws) consisting of Directors 
who were not parties to such action, suit or proceeding, or (ii) if such quorum is not obtainable, 
or, even if obtainable, a quorum of disinterested Directors so directs, by independent legal 
counsel in a written opinion. If a determination is made that the person seeking indemnification 
has met the applicable standard of conduct described in Sections 7.1 and 7.2, then the Board of 
Directors shall decide the amount the Corporation shall pay for indemnification. If the 
Corporation's Board of Directors determine that a person seeking indemnification shall be 
indemnified under Section 7.1 or 7.2 for a portion of expenses, including attorneys' fees, 
judgments, penalties, fines, and amounts paid in settlement, but not for the total amount thereof, 
the Corporation shall indemnify such person for the portion of the expenses, judgments, 
penalties, fines, or amounts paid in settlement for which the Board of Directors has determined 



the person is entitled to be indemnified and the Corporation shall not be liable for any additional 
amounts. The Corporation is not obligated to indemnify such person unless the Board, in its 
complete discretion, determines that indemnification should be made in the particular case and 
determines the amount to be paid to such person for indemnification. 
Section 7.5 Repayment of Expenses. Expenses incurred in defending a civil or criminal 
action, suit or proceeding described in Sections 7.1 and 7.2 of this Article may, in the complete 
discretion of the Board of Directors, be paid by the Corporation in advance of the final 
disposition of such action, suit or proceeding as authorized by the Board of Directors in the 
specific case upon receipt of an undertaking by or on behalf of the Director, Officer, employee or 
agent to repay such amount unless it shall ultimately be determined that he or she is entitled to 
be indemnified by the Corporation. 
Section 7.6 Insurance. The Corporation shall purchase and maintain, to the extent reasonably 
available on commercially reasonable terms, insurance on behalf of any person who is or was a 
Director, Officer, employee, or agent of the Corporation or is or was serving at the request of the 
Corporation as a trustee, Director, Officer, employee, or agent of another Corporation, business 
Corporation, partnership, joint venture, trust, or other enterprise, against any liability asserted 
against him or her or the Corporation and incurred by him or her or the Corporation in any such 
capacity, or arising out of his or her status as such, whether or not the Corporation would have 
the power to indemnify him or her against such liability under the provisions of this Article or 
Michigan law. 

ARTICLE VIII — FISCAL YEAR 

Section 8.1 Fiscal Year. The fiscal year of the Corporation shall begin October 1 and end 
September 30 each year. 

ARTICLE IX — MISCELLANEOUS PROVISIONS 

Section 9.1 Contracts, Conveyances, Etc. Unless otherwise directed by the Board of 
Directors, all conveyances, contracts and instruments of transfer and assignment shall be 
specifically approved by the Board of Directors and shall be executed on behalf of the 
Corporation by such Officers or agents as may be specifically authorized by the Board of 
Directors, subject to Section 9.2. 
Section 9.2 Signatures, Payments, and Contracts. All checks, drafts, and other orders for the 
payment of money shall be signed by two (2) signers: the President (or, at the President's 
request, the Vice President) and the Bookkeeper appointed by the Board of Directors or the 
Treasurer. Electronic disbursements, including automated clearing house and online transfers, 
shall require the same two (2) authorizations as a check in the same amount. No person shall 
sign or authorize a payment to himself or herself; for a payment to the President, the Vice 
President shall sign in the President's place, and for a payment to the Bookkeeper or the 
Treasurer, the other of them shall sign in that person's place. All conveyances, contracts, and 
instruments of transfer and assignment shall be specifically approved by the Board of Directors 
and shall be reviewed and approved by the President, who shall verify that all terms are in 
order, before being presented to the party with whom the Corporation is contracting, and shall 
be executed on behalf of the Corporation by two (2) signers: the President and the Secretary. 
Section 9.3 Borrowing. No loans and no renewals of any loans shall be contracted on behalf of 
the Corporation except as authorized by the Board of Directors of the Corporation. When 
authorized to do so, any Officer or agent of the Corporation may effect loans and advances for 
the Corporation from any bank, trust company or other institution or from any firm, Corporation 
or individual, and for such loans and advances may make, execute and deliver promissory 



notes or other evidences of indebtedness and liabilities of the Corporation. When authorized to 
do so, any Officer or agent of the Corporation may pledge, hypothecate or transfer, as security 
for the payment of any and all loans, advances, indebtedness and liabilities of the Corporation 
any and all stocks, securities and other personal property at any time held by the Corporation 
and to that end may endorse, assign and deliver the same. The authority contained in this 
Section 9.3 shall be express and confined to specific instances. 
Section 9.4 Deposits. All funds of the Corporation not otherwise employed 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 select. For the purpose of deposit and for the 
purpose of collection for the account of the Corporation, checks, drafts, and other orders for the 
payment of money which are payable to the order of the Corporation shall be endorsed, 
assigned and delivered by such person or persons and in such manner as may from time to 
time be designated by the Board of Directors. 
Section 9.5 Method of Giving Notices. Any notice required by statute or by these Bylaws to 
be given to the Directors, or to any Officers of the Corporation unless otherwise provided herein 
or in any statute, shall be given by mailing to such Director or Officer at his or her last address 
as the same appears on the records of the Corporation, and such notice shall be deemed to 
have been given at the time of such mailing. 
Section 9.6 Corporate Seal. The Corporation shall have the right to adopt a corporate seal. 
Section 9.7 Headings and Parenthetical Insertions. The article and paragraph headings 
included in these Bylaws have been used solely for convenience and shall in no event act as or 
be used in conjunction with the interpretation of these Bylaws. 
Section 9.8 Conflict with Statute. In the event any article or section of these Bylaws shall 
conflict with the Michigan Non-Profit Corporation Act, the Act shall rule. 

ARTICLE X — AMENDMENTS AND ADDITIONS 

Section 10.1 Amendments. These Bylaws may be altered or amended at any duly called 
meeting of the Members, at which a quorum is present, by a majority vote of those present, 
provided that written notice describing the substance of the proposed amendment has been 
sent to each Member of the Corporation at least ten (10) days in advance of the date of 
meeting, unless such notice is waived by all the Members. 
These Bylaws may also be altered or amended at any duly called meeting of the Board of 
Directors by the affirmative vote of two thirds of all Directors then in office, provided that written 
notice describing the substance of the proposed amendment has been sent to all Directors at 
least ten (10) days in advance of the meeting. Any amendment approved by the Directors shall 
be effective when approved by the Directors; however, the amendment shall be submitted for 
approval by the Members at the next annual meeting and if not approved by the Members, then 
these Bylaws shall revert back to the language that existed prior to such amendment. 
Section 10.2 Rules and Regulations. The Board of Directors may adopt additional rules and 
regulations, general or specific, for the conduct of the meetings, and additional rules and 
regulations, general or specific, for the conduct of the affairs of the Corporation provided, 
however, no such additional rule or regulation shall be inconsistent with or in contradiction of 
any provision of the Articles of Incorporation or these Bylaws. 
The Board of Directors shall adopt and maintain written policies governing conflicts of interest, 
whistleblower protection, document retention and destruction, review of the Corporation's 
annual information return, approval of compensation, background screening, and standards of 
conduct for Directors, Officers, and volunteers (including communications and social media 
standards), and shall review such policies not less than annually. Such policies shall be kept in 
a Board Policy Manual maintained by the Secretary and may be amended by resolution of the 



Board of Directors. 
Certified adopted March 11, 1997 by James P. Moore, Secretary; amendments adopted by the 
Members October 27, 2026 — [NAME], Secretary 


