OAKDALE NEIGHBORS

A Christian Community Development Organization

CONSTITUTION AND BYLAWS

Article I. Name and Purpose

Section 1.1 NAME: The name of this corporation is Oakdale Neighbors

Section 1.2  GEOGRAPHICAL BOUNDARIES:

(a) West: Eastern Avenue

(b) East: Giddings Avenue

(c) North: Alexander Street

(d) South: Burton street

Section 1.3 PURPOSES: The purpose or purposes for which this corporation is formed are as follows:

(a) to encourage Christ-centered counsel and relationships;
(b) to address the social, economic, psychological, physical, and spiritual needs in the designated area;
(c) to rebuild community;
(i) help the neighborhood reclaim its voice in community systems such as police, fire, social services, streets, sanitation;
(ii) help make this a community of stakeholders;
(iii) help the community develop its economic viability;
(iv) to model and promote reconciliation with and among the residents.
Article II. Board of Directors
Section 2.1 POWERS AND DUTIES: The property, business, and affairs of the Corporation shall be under the direction and control of a Board of Directors. The Board of Directors shall have power to accept or refuse to accept any bequests, devises, gifts or grants which are proposed to be made to this Corporation based upon the discretion and judgment of the Directors taking into consideration the nature of the proposed gift, any conditions or restrictions placed upon the gift, and the appropriateness of such gift to the purposes of this Corporation. A gift with exclusionary restrictions may be accepted.

Section 2.2 RESTRICTIONS ON DIRECTORS’ POWERS: No part of the receipts, income, or property of the Corporation shall inure to the benefit of any Director or other individual, either during the life of the Corporation or upon dissolution. No substantial part of the activities of this organization shall be devoted to attempt to influence legislation or to participate in any way or extent in a political campaign for or against any candidate for public office. The Corporation may do anything which may be required to carry out the fundamental purpose of the Corporation not prohibited by the laws of the State of Michigan, provided, however, that the Corporation shall exercise only powers in furtherance of its exempt purpose. Not withstanding any other provision the Corporation shall not carry on any other activity not permitted to be carried on (a) by a Corporation exempt from Federal Income tax under Section 501(c)(3) of the Internal Revenue Code of 1986 (of the corresponding provisions of any future United States Internal Revenue Law), or (b) by a corporation, contributions to which are deductible under Section 170(c)(2) of the Internal Revenue Code of 1986 (or the corresponding provisions of any future United States Revenue Law).

Section 2.3  NUMBER AND TERM OF DIRECTORS: The number of Directors shall be not less than five (5) and not more than eleven (11). The initial officers of the Board of Directors of the Corporation shall be as specified in the Articles of Incorporation. Thereafter, the Directors shall be elected at the annual meeting by majority vote of the Directors for a term of one (1) year (renewable). Not more than six (6) directors shall retire in any one year. A Director shall serve until a successor is duly elected and qualified and may vote in the election for a successor; provided that nothing herein shall be construed to prevent the election of a Director to succeed himself or herself. Nominations for the proposed successor Board of Directors shall come from the Directors.

Section 2.4 QUALIFICATIONS OF DIRECTORS: A majority of the members of the Board of Directors shall be restricted to those persons who confess Jesus Christ as Savior and Lord, who participate actively in a local Christian church, who have a demonstrated interest in Christian Community Development. Directors will be chosen by virtue of the skills the board needs to accomplish its purpose. It is a priority of the Corporation to include people served as Directors of the Corporation. A majority of Directors will be active in the Oakdale Park Christian Reformed Church.
Section 2.5  REMOVAL: Any Director may be removed from office for cause by vote of two-thirds (2/3) of the Directors of the Corporation present and voting on such question.

Section 2.6 RESIGNATION: Any Director may resign at any time by giving written notice of such resignation to the Secretary of the Corporation.

Section 2.7 VACANCIES AND ADDITIONAL DIRECTORS: In the event of a vacancy in the Board of Directors due to any cause, the remaining Directors of the Corporation, by majority vote, may elect an individual to fill the vacancy until the next annual meeting and until a successor shall have been duly elected and qualified.

Article III. Meetings and Committees

Section 3.1 MEETINGS: The Board of Directors will meet as necessary but at least annually to elect Directors and Officers and transact such other business as may be appropriate. Meetings shall be held at such place and time as the Directors shall, from time to time, determine.

Section 3.2 QUORUM: At any meetings of the Directors, a simple majority of the Directors shall comprise a quorum.

Section 3.3 PLACE AND NOTICE OF MEETINGS: Meetings may be held within-and without the State of Michigan.  All Directors shall be notified of Directors’ meetings at least twenty-four (24) hours prior to the meetings.
Section 3.4 VOTING: The affirmative vote of a simple majority of the Directors present at any meeting shall decide any questions brought before the Directors.
Section 3.5 EXECUTIVE COMMITTEE: This Corporation may have an Executive Committee which may meet as necessary to formulate policy recommendations to the Directors. An Executive Committee by a majority of its members shall have interim authority to act on behalf of the Board of Directors between meetings. The Executive Committee shall be chaired by the President of the Board, and shall be comprised of all the principle officers and up to two additional Directors who may be appointed to the Executive Committee by the President of the Board.

Section 3.6 OTHER COMMITTEES: This Corporation may also have such other committees as the Directors from time to time determine and appoint.

Section 3.7 GENERAL POWERS: All committees designated by the Board of Directors shall serve at the pleasure of the Board.  A committee designated by the Board may exercise any powers of the Board in managing the Corporation’s business and affairs, to the extent provided by resolution of the Board. However, no committee shall have the power to:

(a) amend the Articles of Incorporation;
(b) adopt an agreement or merger or consolidation;
(c) amend the bylaws of the Corporation;
(d) fill vacancies on the Board;
(e) alter the budget approved by the Board.
Section 3.8 COMMITTEE MEETINGS: Committees shall meet as directed by the Board of Directors. Minutes shall be recorded at each committee meeting and shall be presented to the Board.
Section 3.9 CONSENT TO COMMITTEE ACTIONS: Any action required or permitted to be taken pursuant to authorization of a committee may be taken without a meeting if, before or after the action, all members of the committee consent to the action. Consents shall be filed with the minutes of the committee’s proceedings.
Article IV. Executive Committee and Officers
Section 4.1 PRINCIPLE OFFICERS: The principle officers of the Corporation shall consist of a President, Vice-President, Secretary, and Treasurer, who shall be elected by the Board of Directors at the meeting immediately following the annual election of Directors. From time to time the Board of Directors may elect such other officers as it shall determine in its discretion. The President shall be a voting member of the Board. The officers shall be elected by the Directors at their annual meeting and shall serve for a one (1) year renewable term. Any two (2) offices may be held by the same person, but an officer shall not execute, acknowledge, or verify an instrument in more than one capacity if the instrument is required by law or the Articles or the Bylaws to be executed, acknowledged, or verified by two or more officers.
Section 4.2 PRESIDENT: The President shall be selected from the membership of the Board of Directors, shall be chief executive officer of the Corporation, and shall preside over all meetings of the Directors. The President shall appoint all committees and chairpersons. The President shall perform the duties standard to the office and those that may be specified by the Directors.
Section 4.3 VICE-PRESIDENT: The Vice-President shall be selected from the membership of the Board of Directors, shall perform the duties and exercise the powers of the President during any absence or disability of the President. There will be no automatic succession from Vice-President to President.
Section 4.4 SECRETARY: The Secretary shall be selected from the membership of the Board of Directors, and shall give notice of each meeting of the Directors or committees of the Corporation as to which notice is required; shall record minutes of such meeting in books kept for that purpose; shall have custody of the records of the Corporation; and shall perform such other duties as may be specified from time to time by the Directors.
Section 4.5 TREASURER: The Treasurer shall be selected from the membership of the Board of Directors and shall have custody of the funds and other property of the Corporation; shall keep accurate records of all property receipts, and disbursements of the Corporation in financial books to be maintained for that purpose; shall deposit all assets in the name and to the credit of the Corporation with such depository or depositories as shall be designated by the Directors; shall disburse the funds of the Corporation; render to the Directors such reports as they shall prescribe; and be responsible for the filing of any necessary tax forms. Expense approval can be made by the Treasurer with the concurrence of one (1) additional officer. All books, records, and vouchers of the Corporation shall be open to the inspection of any Director. The Treasurer shall, at least annually, and whenever requested by the Directors, render a full and detailed account of all receipts and expenditures and submit a schedule showing the financial status of the Corporation and the changes, if any, since the last report of the Treasurer. The Treasurer shall perform such other duties as may be specified by the Directors.
Section 4.6 REMOVAL: Any officer of the Corporation may be removed at any time, with or without cause, by the vote of two-thirds (2/3) of the Directors then holding office.
Section 4.7 VACANCIES: If any officer is absent or unable to perform the duties assigned to that office, the Directors may delegate the powers and duties of that office during the period of such absence, or disability, to another person.
Section 4.8 RESIGNATION: Any officer may resign such office at any time by giving written notice of such resignation to the Secretary of the Corporation.
Article V. Executive Director and Staff
Section 5.1 EXECUTIVE DIRECTOR: The Board of Directors shall appoint an Executive Director, responsible to the Board of Directors. The Executive Director shall sit with the Board of Directors in the capacity as advisor with the right of discussion, but without vote. The Executive Director shall in general oversee and manage all the work of the Corporation and all of its departments and shall perform such duties as from time to time may be assigned to the Executive Director by the Board of Directors.
Section 5.2  STAFF: The Executive Director, under the direction of the Board of Directors, shall be responsible for the supervision and duty assignments of all other paid and volunteer staff. All hiring shall be approved by the Board of Directors.
Article VI. Indemnification of Officers, Directors, Employees, and Agents
Section 6.1 INDEMNIFICATION: Third Party Actions.
This Corporation has the power to indemnify a person who was or is a party or is threatened to be made a party to a threatened, pending or completed action, suit, or proceeding, whether civil, criminal, administrative, or investigative and whether formal or informal (other than an action by or in the right of this Corporation) by reason of the fact that the person is or was a director, officer, employee or agent of this Corporation, or is or was serving at the request of this Corporation as a director, officer, partner, trustee, employee, or agent of another foreign or domestic corporation, partnership, joint venture, trust, or other enterprise, whether for profit or not for profit, against expenses (including attorney’s fees), judgments, penalties, fines, and amounts paid in settlement actually reasonably incurred by that person in connection with the action, suit, or proceeding if that person acted in good faith and in a manner reasonably believed by that person to be in or not opposed to the best interests of this Corporation or its Shareholders or Members, and with respect to a criminal action or proceeding, that person had no reasonable cause to believe that the conduct was unlawful. The termination of an action, suit, or proceeding by judgment or its equivalent, shall not, of itself, create a presumption that the person did not act in good faith and in a manner reasonably believed by that person to be in or not opposed to the best interests of the Corporation or its Shareholders or Members and, with respect to a criminal action or proceeding, had reasonable cause to believe that the person’s conduct was unlawful.
Section 6.2  INDEMNIFICATION: Actions in the Right of this Corporation.
This Corporation has the power to indemnify a person who was or is a party to, or is threatened to be made a party to, a threatened, pending, or completed action or suit by or, in the right of this Corporation, to procure a judgment in its favor by reason of the fact that the person is or was a director, officer, employee, or agent of another foreign or domestic corporation, business corporation, partnership, joint venture, trust, or other enterprise, whether for profit or not, against expenses (including actual and reasonable attorney’s fees) and amounts paid in settlement incurred by that person in connection with the action or suit if that person acted in good faith and in a manner reasonably believed by that person to be in or not opposed to the best interests of this Corporation or its Shareholders or Members. However, no indemnification shall be made for a claim, issue or matter in which such person shall have been found to be liable to the Corporation unless and only to the extent that the court in which such action or suit was brought has determined upon application that, despite the adjudication of liability but in view of all circumstances of the case, that person is fairly and reasonably entitled to indemnification for the expenses which the court considers proper.
Section 6.3  INDEMNIFICATION: Mandatory and Permissive Payments.
(a) To the extent that a director, officer, employee, or agent of this Corporation has been successful on the merits or otherwise in defense of an action, suit or proceeding referred to in Section 1 or Section 2 of this Article VI, or in defense of a claim, issue, or matter in action, suit, or proceeding, that person shall be indemnified against expenses (including actual and reasonable attorney’s fees) incurred by that person in connection with the action, suit or proceeding as well as in connection with the action, suit or proceeding brought to enforce the mandatory indemnification provided in this Subsection.
(b) An indemnification under Section 1 or Section 2 of this Article VI, unless ordered by a court, shall be made by this Corporation only as authorized in a specific case upon a determine that indemnification of the director, officer, employee, or agent is proper in the circumstances because that person has met the applicable standard of conduct as set forth in either Section 1 or Section 2. That determination shall be made in any of the following ways:
(i) a majority vote of a Board, consisting of Directors who were not parties to the action, suit or proceeding;
(ii) if that quorum is not obtainable, then by a majority vote of a Committee of Directors who were not parties to the action, suit, or proceeding. This Committee shall consist of not less than two disinterested Directors;
(iii) by independent legal counsel in a written opinion;
(iv) by the Shareholders or Members.
(c) If a person is entitled to indemnification under Section 1, or Section 2 of this Article VI for a portion of expenses including attorney’s fees, judgments, penalties, fines, and amounts paid in settlement, but not for this total amount thereof, the Corporation may indemnify the person for the portion of the expenses, judgments, penalties, fines, or amounts paid in settlement for which the person is entitled to be indemnified.
Section 6.4  INDEMNIFICATION: Expense Advances.
Expenses incurred in defending a civil or criminal action, suit or proceeding described in Section 1 or Section 2 of this Article VI may be paid by this Corporation in advance of the final disposition of the action, suit or proceeding upon receipt of an undertaking by or on behalf of the director, officer, employee or agent to repay the expenses if it is ultimately determined that the person is not entitled to be indemnified by this Corporation. The undertaking shall be by unlimited general obligation of the person on whose behalf advances are made but need not be secured. The indemnification provisions of Sections 1 through 4 of this Article VI shall continue as to a person who ceases to be a director, officer, employee, or agent and shall inure to the benefit of the heirs, executors, and administrators of that person.
Section 6.5  LIMITED LIABILITY: A volunteer director of the Corporation shall not be personally liable to the Corporation, its Shareholders, or its Members for monetary damages for a breach of the volunteer director’s fiduciary duty, except for liability for any of the following:
(a) a breach of the volunteer director's duty or loyalty to the Corporation or its Shareholders or its Members;
(b) acts or omissions not in good faith or that involve intentional misconduct or a knowing violation of law;
(c) a violation of Section 551(1) of the Michigan Nonprofit Corporation Act;
(d) a transaction from which the volunteer director derived an improper personal benefit;
(e) an act or omission occurring before date of filing;
(f) an act or omission that is grossly negligent. 

For purposes of this Section 5, “Volunteer Director” means a director who does not receive anything of 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.
The Corporation shall assume all liability to any person other than the Corporation, its Shareholders, or its Members for claims for monetary damages for a breach of a volunteer director's duty in his or her capacity as a volunteer director and the volunteer director shall not be personally liable to such persons for monetary damages, except for liability for any of the following:
(a) a breach of the volunteer director’s duty or loyalty to the Corporation or its Shareholders or Members;
(b) acts or omissions not in good faith or that involve intentional misconduct or a knowing violation of law;
(c) a violation of Section 551(1) of the Michigan Nonprofit Corporation Act;
(d) a transaction from which the volunteer director derived an improper-personal benefit;
(e) an act or omission occurring before date of filing for incorporation;
(f) an act or omission that is grossly negligent. 

If the Michigan Nonprofit Corporation Act is amended after this Article has been adopted by the Shareholders or Members to authorize corporate action to further eliminate or limit the personal liability of volunteer directors, then the liability of a volunteer director for the Corporation shall be eliminated or limited to the fullest extent permitted by the Michigan Nonprofit Corporation Act as amended. Any repeal, modification, or adoption of any provision in these Articles of Incorporation inconsistent with this Section 5 shall not adversely affect any right or protection of a volunteer director of the Corporation existing at the time of such repeal, modification, or adoption. 
Article VII. Amendments

The Bylaws may be amended by a majority of the Directors present at any duly constituted meeting of the Board of Directors, provided that fifteen (15) days written notice is given of the intention to amend the Bylaws and the amendment has been stated in the notice of such meeting or in a duly completed waiver of notice of such meeting.
Article VIII. Dissolution of the Corporation

A dissolution of the Corporation shall be authorized by a majority vote of directors present at a duly constituted meeting of the Board of Directors. Notice of the meeting to authorize the dissolution shall be given to each Director then in office not less than ten (10) days before the meeting and shall state that the purpose of the meeting is to vote on the dissolution of the Corporation. The notice shall include a copy or summary of the plan of distribution of assets. 

If the dissolution is approved, the Corporation shall cease to conduct its affairs except as may be necessary for the liquidation and winding up of the affairs of the Corporation. It shall immediately cause a Certificate of Dissolution to be executed and field setting forth:
(a) the name of the Corporation;
(b) the date and place of the meeting of Directors approving the dissolution; and
(c) a statement that dissolution was approved by the requisite vote of Directors.
In the event of dissolution, all assets, real and personal, shall be distributed to such organizations as are qualified as tax-exempt, under Section 501(c)3 of the Internal Revenue Code or the corresponding provisions of a future United States Revenue Law.

These Bylaws were adopted as and for the Bylaws of Oakdale Neighbors, a Michigan Non-Profit Corporation at a meeting of the Board of Directors held on August 1, 1996.
Donna J Meyer, Chairperson
Patricia L Rozema, Treasurer
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