—
{

|
=

™
o }

r
!
i

Adopted <és z C{ﬁ(ﬁ
‘ BYLAWS OF -

POT T ER VILLE DOWNT OWNDE VELOPMENT AREA
A M10h1gan Governmental Agency -

Fa

ARTICLEI
" ORGANIZATION A”ND PURPOSE R

R

Section 1. Govemment Agencv The Entlty is’ orgamzed "as and shall remam a ‘

governméfital agency under the laws of the State of Mlchlgan SR

Sectum 2. Membershm Bas1s The Entlty is. orgamzed ona membershlp basxs e

Sectwn 3. Purgose The Entlty is orgamzed for"the purpose of - advancmg the
commerclal mdustnal c1v1c and general mterests of the Clty of Potter\nlle and the DDA

area.

Section 4. Lamitation’ of Activities The Eutlty shall be nonpartlsan and’ nonsectanan ’

e
Y

and shaﬂ not ‘%reetly' or mchrectly, take part in nor. lend any mﬂuence 1o or support for'

Seetion?a];--iNnmb‘er*'s' u'a'li‘ﬁcatiou.fandi’I*‘:erm‘.roffOﬁ‘iee:-’Ex'ceppt»as- otherwise :provided -
herein;the property;activities; and-affairs of the Entity-will'be managed by itsMembers.

Initially, the Members shall consist of nine (9) individuals. The term of office of any
Member will :commence upon: his or her election wetppsmttiintby :the Wembers and
approval:by-the governing body and will continue until the end:of three’ years of service

and endat the:next annual meeting of the Entity oruntil' his or her death, resignation or

removal prior to the next annual meeting. The Members shall consist of nine members -
and no less than four. The Members shall consist of the City Manager, a council

appomtment rye {5y members with an interest in the DDA Zone anci TWo.{ Z} atlarge.

Section 2 Resignation, Removal and Vacamcies A Member may tesign by written
notice to the Entity. The resignation will be effective upon its receipt by the Entity or a
subsequent time as set forth in the notice of resignation. A Member may be removed,
either with or without cause, by the affnmatlve vote of 2 majority of all Members entitled

to vote.

Section 3. Annual Meeting The anmual. meeting of the Members will be held the second

Wednesday of July each .calendar-year. The purpose of the anmual meeting of the

" Members shall be to elect the officers and for the transaction of other’ busmess ‘properly

brought before the meeting.




Section 4. Regular Meetings Regular and special meetings of the Members may be held
at such times and places as the Members shall be determined in compliance with the
Michigan Open Meetings Act. Notice of meetings of the Members shall be given to each
Member orally, in writing, or in any other medium reasonably calculated to effectuate
notice, at least one (1) day prior to any such meeting, unless notice is waived.

‘Section 5. Special Meetings Special meetings of the Members may be called by the
Chairperson and will be called by the Chairperson or Secretary at the request in writing
of two (2) Officers or of at least four (4) of the Members entitled to vote at the meeting.
Special meetings will be held at the place stated in the notice of meeting. Any request for
a special meeting must state the purpose or purposes of the proposed meeting.

Section ‘6. Notice of Meetings Except as otherwise provided by these bylaws or by law,
written notice containing the time, place and purpose of an annual, regular, or special
meeting of the Members shall be givento each Member of record entitled to vote at the
meeting not less than 10 days nor more than 60 days before the meeting. Annual or
special meetings may be held without notice if all Members are present in person or if
notice -of the meeting is waived in writing, either before or after the meeting, by all
Members nof¥firesent at the meeting. Notice of regular meetings may be waived by any
Member and/or -each Member may elect to Teceive motice of regular meetings
electronically or by any other form of communication or transmission agreed to by the
Members. All meetings must.comply with the Michigan Open Meetings Act.

‘Section 7.‘Quornm and Voting A majority of all the Members will constitute a quorum
at any meeting. The vote of a majority of the Members present.at a meeting at which a
quorum i§ present constitutes the .action of the Members, unless the vote of @ larger
number is required by law or by other sections of these bylaws or the articles of an Entity.

Section 8. ‘Conduct of Meetings Meetings of the Members will be presided over by the
Chairperson. Tf the‘Chairperson is not available the Vice-Chair person will preside over
the meeting, The Secretary of the Entfity or, in his or her. absence a person chosen at the
meeting will act as secretary of the meeting.

Section 9. ;‘Cnmgensation Members will serve without compensation but may be
reimbursed for actual, reasonable, and necessary expenses incurred in his or her capacity
as a Member. : '

ARTICLE IV
OFFICERS \\

Section 1. Election or Appointment The Members shall elect a Chairperson, a Vice-
Chairperson, a Secretary, and a Treasurer of the Enfity at each annual meeting. The
. Members may also appoint any other officers as they deem necessary for accomplishing
‘the purposes of the Entity. Each officer must be 2 Member of the Entity.
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Section 2. Term of Office The term of office of all officers will commence upon their
election or appointment and will continue untll the next annual meeting of the Members
or until their respective successors are ‘¢hosen or ulitil*their tesignation or removal. Any
officer may be removed from office at any meeting of the Members, with the affirmative

vote of & majorlty ‘of the Members then in ofﬁce whenever in thelr Judgmentﬂthe best o
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Section ‘3, Compensation Ofﬁcers will serve ‘without compensatlon but ‘may -be

reimbursed for actual, Teasondble, and nedessar '*expenses mcurred in’ hxs or her capaclty o

in the ham Of the Entity éxcept where ’req 6l
signed and executed and’ except where ‘the' swnmg'and execution i§ €xpressly‘délegated

by the- Members to some other person The '111 prestde at rneetmgs of the
Members. & : L -
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Section 5. Vice Chairperson The Vice Cha.uperson will, in the absence or dlsabﬂxty of

the Chairperson, perform the duties and exercise the - powers of the Chairperson and will
perform any other duties. prescrrbed by the Membefs or'the Chalrp erson.

Section'6. The Secrétary. “The Secretary will attend all meetings and record‘the minutés” -
of all proceedings in a book to be kept for that purpose. The Secretary will give or cause™
to be given notice of all meetings of the Members for which no‘uce may be requlred and

will perform any other dut1es prescnbed by the Memb ers.

Section 7. “The Tre’asure'r “The Treasurér will OVerse"e the financial acfivities ‘of ‘the

Entity and will ‘make a report of the financial activities at all regular meetmgs of the -

Members. The Treasurer will perform all duties incident to +the offide of Tteasurer and
other administrative duties as may be prescribed by the Members. All books, papers,
vouchers, money ‘and other property of whatever Tdnd belongmg to the Entrty that are in
the Treasurer’s possession or under his‘or her control will be returned to'the Entity at the
time of his or her death, resignation or removal from office. The Members may require
the Treasurer to post a bond, in such amount ‘as the Members deem advisable, for the

faithful performance of his or her duties.’

ARTICLEV
COMMITTEES

Section 1. Creation of Committees. The Members may create and designate one or
more committees as deemed approprrate The committees will have ‘the ‘authority as
delegated to them by the Members. Appointments to committees shall be by the
Chairperson, subject to the approval of the Members.
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ARTICLE VI
INPEMNIFICATION

Section 1. Indemnification The Entity will, to the fullest extent now or hereafter
permitted by law, indemrify any Members or officer of the Entity (and, to the extent
provided in a resolution of the Members or by contract, may indemnify any volunteer,
employee or agent of the Entity) who was or is a party to or threatened to be made a party
to any threatened, pending, or completed action, suit or proceeding solely by reason of
the fact that the person is or was a member, officer, volunteer, employee or agent of the
Entity, or is or was serving at the request of the Entity as a member, trustee, officer,
partner, volunteer, employee or agent of another Entity, partnership, joint venture, trust or
other enterprise, whether for profit or not for profit, against expenses including attorneys’
fees (which expenses may be paid by the Entity in advance of a final disposition of the
action, suit or proceeding as provided by law), judgments, penalties, fines and amounts
paid in settlement actually and reasonably incurred by the person in connection with
action, suit or proceeding if the person acted (or refrained from acting) in good faith and
in a’manner the person reasonably believed to be in-or not opposed to the best interests of
the Entity or'#s Members, and with tespect to any criminal action or proceeding, if the
person had no reasonable cause to believe his or her conduct was unlawful.

ARTICLE VI
BUDGET AND DISBURSEMENTS

Section 1. Fiscal Year The Entity’s fiscal year shall begin on;the first day of July and
end on the last day of June.

Section 2. Annual Budget The proposed budget, consisting of estimated income and
expenses and proposed expenditures and allotments shall be presented to the Members
for modification and/or approval no later than the May regular meeting of the Members.
Expenditures or disbursements not provided for in the approved budget shall not bé made
without the consent or approval of the Members.. ‘

Section 3. Disbursements All disbursements and expenditures by the Entity shall be
made by check. All:checks:shall-be signed by noless than two'(2) officers.

Section 4. Distribution of Assets Upon Dissolution Upon the dissolution of the Entity,
all remaining assets afier satisfaction of the liabilities of the Entity.in accordance with

applicable law shall be transferred and distributed to the City of Potterville.

- ARTICLE VIIX
MISCELLANEOUS

Section 1. Parliamentary Procedure All meetings of the Members shall be governed
by and conducted according to the latest edition of Robert’s Rules of Order, except where
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said rules are inconsistent with these bylaws or special rules of order adopted by the
Members.

Section 2. Amendments These Bylaws may be amended or repealed by the affirmative

vote of two-thirds (2/3) of the Members present at any regular or special meeting
provided that notice of the proposed amendment or repeal is provided to each member at

least ten*(10) days prior to such meeting.







