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BYLAWS OF

ARTICLE 1: Name and Purpose

1.1 Name. The name of this organization is (the “corporation”).
1.2 Purposes. The purposes for which the corporation is organized are:
€) To receive and administer funds and to operate exclusively for charitable and

educational purposes within the meaning of section 501(c)(3) of the Internal Revenue Code
of 1986, or comparable provisions of subsequent legislation (the “Code”), and in particular:

(2) To provide opportunities for low-income [or low- and moderate-
income] people to secure housing that is decent and affordable.

(2) To preserve the quality and affordability of housing for future low-
income [or low- and moderate-income] residents of the community.

3) To combat community deterioration in economically disadvantaged
neighborhoods by promoting the development, rehabilitation, and maintenance of
decent housing in these neighborhoods; by promoting economic opportunities for
low-income residents of these neighborhoods; by making land available for projects
and activities that improve the quality of life in these neighborhoods; and by assisting
residents of these neighborhoods in improving the safety and well-being of their

community.

(4) To protect the natural environment and to promote the ecologically
sound use of land and natural resources and the long-term health and safety of the
community.

(5) To serve the public welfare through engaging in the activities

identified above, by promoting housing opportunities for low-income [or low- and
moderate-income] people generally, and by educating individuals and the general
public concerning housing for low-income [or low- and moderate-income] people.

(b) To acquire, own, dispose of and deal with real and personal property and
interests therein and to apply gifts, grants, bequests and devises and their proceeds in
furtherance of the purposes of the corporation.

(c) To do such things and to perform such acts to accomplish its purposes as
the Board of Directors may determine to be appropriate and as are not forbidden by section
501(c)(3) of the Code, with all the power conferred on nonprofit corporations under the laws
of the State of Michigan.
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ARTICLE 2: Membership

2.1 Voting Membership. Subsequent to the first annual meeting, the Voting Members of
the corporation shall have full voting rights and be comprised of two classes:

(a) The Lessee Members. All persons who lease land or housing from the
corporation or who lease or own housing that is located on land leased by another entity from
the corporation are entitled to be Lessee Members. However, only one person (eighteen
years of age or older) per lessee household will serve as a Lessee Member at any time. Until
such time as there are at least [insert minimum number] actual Lessee Members, the
Board of Directors may appoint other persons to serve as Lessee Members, and in so doing
shall select persons who can reasonably be expected to represent the interests of Lessee
Members. Such Board-appointed Lessee Members shall remain Lessee Members until the
earlier of their resignation from membership or such time as there are at least [insert
minimum number] actual Lessee Members. [The minimum number of actual Lessee
Members necessary to dispense with Board-appointed Lessee Members will vary from
organization to organization.]

(b) The General Members, who shall be those persons who (i) are not Lessee
Members or members of their household, (ii) are eighteen years of age or older, and (iii) have
complied with the following requirements:

() Either appointment as an initial member in the Actions of
Incorporators or submission of a membership application, including a signed
statement of support for the purposes of the corporation, in a form to be determined
by the Board of Directors; and

(2) Payment of dues as established by the Board for the current
calendar year (or qualification for a waiver of dues).

2.2 Requirements for Continuing Voting Membership. To maintain Voting Membership
beyond a person’s first year of Voting Membership, a person must either be a Lessee Member (either
actual or Board-appointed) or have paid dues established for the current calendar year (or qualified
for a waiver of dues).

2.3 Membership Dues. Annual membership dues shall be assessed for each calendar
year by the Board at a meeting preceding that year. If no such action is taken to assess dues for a
given year, the dues for that year shall be as established for the previous year. The Board may waive
the payment of annual dues or establish reduced dues for low-income individuals.

24 Rights of Voting Members. Every Voting Member shall have the right to participate in
meetings of the membership, to cast one vote on all matters properly put before the membership (or
the class of membership to which the Voting Member belongs) as provided in these bylaws, to
nominate and participate in the election of the Board of Directors as provided by these bylaws, to
serve on the Board of Directors or on committees if chosen, and to receive notices and minutes of
membership meetings and annual reports of the corporation.
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25 Nonvoting Members. The Board may by resolution adopt policies and procedures for

nonvoting members, who may include (but need not be limited to) persons who have paid the annual
dues established for the current calendar year, but who do not wish to be Voting Members. Nonvoting
members shall have no right to vote on any matter, including their status as members.

2.6 Membership Meetings

(@) Notice of Meetings. Written notice of every membership meeting shall be
given to all Voting Members and shall include a proposed agenda for the meeting. Notice
shall be sent at least ten and not more than 60 days prior to a meeting.

(b) Annual Meetings. Subsequent to the first annual meeting, each annual
meeting of the members (for reports to the membership by the Board of Directors and
officers, the election of directors, and the transaction of other business) shall be held in the
fourth quarter of each year. The location and specific time of the annual meeting shall be
determined by the Board of Directors. Notice of the annual meeting shall include a list of
those persons nominated for the Board of Directors as provided in Article 3 of these bylaws.

(c) Regular Meetings. Regular meetings may be scheduled by the Voting
Membership at such times and places as they shall establish at any duly-called meeting.

(d) Special Meetings. Special membership meetings may be called by the Board
of Directors and shall be called by the President of the corporation at the written request,
addressed to the President, of at least one-tenth of the Voting Members. At a special
meeting, only those matters stated on the agenda, as included in the notice of the meeting,
may be acted upon by the membership.

(e) Minutes. Minutes of all membership meetings shall be recorded by the
Secretary of the corporation or by another person designated by the Board of Directors.
Minutes for every meeting shall be approved by the Voting Members at the next membership
meeting.

® Quorum and Voting. Except as otherwise required by law, the Articles of
Incorporation, or these bylaws, a quorum at any meeting of the members shall consist of
those Voting Members present in person or by proxy at the meeting. Members may vote at
any duly-called meeting in person or by proxy. [Some organizations may wish to impose
specific quorum requirements for Members’ meetings—for example, requiring that a
guorum requires the presence of at least 20% of the Voting Members.]

ARTICLE 3: Board of Directors

3.1 Number of Directors; Voting. Except for the initial Board named in the Actions of
Incorporators, the Board of Directors shall consist of twelve directors. Each director shall have one
vote on all matters that come before the Board unless these bylaws specify that voting on a matter
shall be by category of director.

3.2 Composition of the Board. There shall be three categories of directors, each

consisting of four directors, or one-third of the total Board. The three categories shall be Lessee
Directors, General Directors, and Public Directors.
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3.3 Nomination of Directors. For all regular elections subsequent to the first annual
meeting of the membership, directors shall be nominated as follows:

€)) Lessee Directors

(1) Lessee Members may nominate Lessee Directors to the Board from
among themselves. These nominations must either be submitted in writing to the
Secretary of the corporation at least 30 days prior to the annual membership meeting
or be made from the floor at the meeting.

(2) If the number of nominations for Lessee Director received under
paragraph (1) above is less than the number of Lessee Director seats to be filled, the
Board of Directors may nominate enough candidates so that the total number of
candidates is sufficient to fill the number of seats to be filled. In making nominations,
the Board shall select actual Lessee Members to the extent they are available to
serve on the Board of Directors. If there are not enough Lessee Members available to
serve, the Board may select persons who can reasonably be expected to represent
the interests of Lessee Members.

(b) General Directors

Q) General Members may nominate General Directors to the Board
from among themselves. These nominations must either be submitted in writing to
the Secretary of the corporation at least 30 days prior to the annual membership
meeting or be made from the floor at the meeting.

(2) If the number of nominations for General Director received under
paragraph (1) above is less than the number of General Director seats to be filled,
the Board of Directors may nominate enough candidates so that the total number of
candidates is sufficient to fill the number of seats to be filled.

(c) Public Directors. At least 30 days prior to the annual meeting of the
membership, the Board of Directors shall elect Public Directors to the Board.

(d) Notice of Nominations and of Election of Public Directors. A list of all persons
nominated for Lessee Director and for General Director, and a list of the persons elected by
the Board as Public Directors, shall be included with the notice of the annual meeting of the
members.

3.4 Election of Lessee Directors and General Directors. Lessee Directors and General
Directors shall be elected in accordance with the following procedures.

() Voting by Class. At the annual meeting of members, separate votes shall be
taken for the Lessee Directors and for the General Directors. If a person has been nominated
in more than one category and is then elected in one category, that person’s name shall be
removed from the list of nominees in the remaining category. Only Lessee Members may
vote to elect Lessee Directors, and each Lessee Member may vote for as many nominees in
this category as there are Lessee Director seats to be filled. Similarly, only General Members
may vote to elect General Directors, and each General Member may vote for as many
nominees in this category as there are General Director seats to be filled.
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(b) Election by Plurality Vote. In each of the two categories, positions shall be

filled by those candidates receiving the largest numbers of votes in the category, though such
numbers may constitute less than a majority of the total votes cast in the category.

3.5 Vacancies

€)) Appointment to Fill Vacancies. If any director vacates his or her term or is
removed from the Board, the remaining directors in that category may appoint a person to fill
the vacancy or decide to leave the position vacant until the next annual meeting (of the
membership or the Board, as the case may be), provided the Board still includes at least
three directors in each category. Appointments to fill vacancies shall be by a majority of the
directors remaining in the applicable category.

(b) Qualifications of Replacements. Any person appointed to fill a vacancy on
the Board of Directors must be one who can be reasonably expected to represent the
interests of the constituents in the category (Lessee, General, or Public) in which the vacancy
occurs.

(c) Term of Replacements. A replacement director appointed by the Board shall
serve out the remaining term of the person who has vacated the position.

3.6 Low-Income Representation. In their actions regarding the nomination and election of
directors and appointment of people to fill vacancies on the Board of Directors, the membership and
the Board shall at all times assure that at least one third of the Board is maintained for residents of
low-income neighborhoods, other low-income community residents, or elected representatives of low-
income neighborhood organizations. [Optional; use for an organization that wishes to qualify as
a CHODO\]

3.7 Terms of Directors

€) Terms of First Elected Directors. After the election of Lessee Directors and
General Directors at the first annual meetings of the membership and the Board, each
director (including the Public Directors) shall be assigned, by mutual agreement or by lot, to a
one-year or two-year term. In each of the three categories of directors, two directors shall be
assigned a one-year term and two shall be assigned a two-year term.

(b) Terms of Successor Directors. Except as otherwise provided in these bylaws,
each director shall serve a full term of two years.

(c) Commencement of Terms. The term of office of a regularly elected Lessee
Director or General Director shall commence at the adjournment of the annual membership
meeting at which the director is elected. Similarly, the term of office of a Public Director shall
commence at the adjournment of the annual membership meeting following the Board
meeting at which the Public Director was elected. The term of office of a director appointed
by the Board to fill a vacancy shall begin at the time of the appointment.

(d) Reelection. No person shall serve as a director for more than three full

consecutive terms. After a year's absence from the Board, however, a person who has
served three full consecutive terms may return to the Board.
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3.8 Resignation. Any director may resign at any time by giving written notice to the
President. Unless otherwise specified in the notice, such resignation shall be effective upon the
receipt of notice by the President.

3.9 Removal

€)) Lessee Directors and General Directors. A Lessee Director or General
Director may be removed with or without cause:

Q) at any meeting of the members, by the affirmative vote (in person or
by proxy) of a majority of all members in the class that elected the director, or

(2) at any meeting of the Board of Directors, by (i) the majority vote of
the class of directors to which the director belongs and (ii) the majority vote of either
remaining class of directors.

(b) Public Directors. A Public Director may be removed with or without cause by
a two-thirds vote of the full Board of Directors, at any meeting of the Board.

3.10  Meetings of the Board of Directors

(a) Notice of Meetings. Except as provided below for emergency meetings,
written notice of a Board meeting shall be sent to all directors at least five days prior to the
meeting. The Board may by resolution adopt policies and procedures for delivery of written
notice by electronic means, which may include delivery by electronic mail or facsimile
transmission.

(b) Waiver of Notice. Any director may waive any notice required by these
bylaws, either before or after the meeting. Any director who was not sent notice of a Board
meeting but attends the meeting shall be considered to have waived notice of the meeting,
unless the director objects at the beginning of the meeting that the meeting was not duly
called.

(c) Annual Meeting. The annual meeting of the Board of Directors may be held
immediately following the annual membership meeting and must be held no later than six
weeks following the annual membership meeting.

(d) Voting Meetings. The Board of Directors shall meet no less often than
guarterly, at such times and places as the Board may establish.

(e) Special Meetings and Emergency Meetings. Special meetings of the Board
may be called by the President, and shall be called by the President at the written request of
any three directors or at least one-tenth of the Voting Members. Notice must be given as
provided in paragraph (a) above, unless any three directors determine in writing that the
matter at hand constitutes an emergency. When so determined, an emergency meeting may
be called on one day’s notice. Notice of emergency meetings, including an announcement of
the agenda, shall be given by telephone or in person to all directors. At any special or
emergency meeting of the Board, only those matters included in the announced agenda may
be acted upon unless all the directors are present at the meeting and unanimously agree to
take action on other matters.
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3.11  Procedures for Meetings of the Board of Directors

€)) Attendance at Meetings by Third Parties; Executive Sessions. The Board
may by resolution adopt policies and procedures for attendance by third parties at Board
meetings and for the Board’s going into executive session.

(b) Quorum and Voting Requirements. A majority of the directors then in office
and a majority of any committee appointed by the Board constitutes a quorum for the
transaction of business. The vote of a majority of the directors or committee members
present at any meeting at which there is a quorum shall be the act of the Board or the
committee (provided that, as to Board meetings, at least one director from each of the three
categories of directors is present), except as a different or larger vote may be required by
law, the Articles of Incorporation, or these bylaws. A member of the Board or of a committee
may participate in a meeting by conference telephone or similar communications equipment
by means of which all persons participating in the meeting can hear one another.
Participation in a meeting in this manner constitutes presence in person at the meeting.

(c) Minutes. Minutes of all Board meetings shall be recorded by the Secretary or
by such other person as the Board may designate and shall be approved by the Board at a
subsequent meeting. All minutes of Board meetings shall be kept on permanent record by the
corporation and shall be open for inspection by any member of the corporation.

3.12  Action without a Meeting. Any action required or permitted at any meeting of the
Board of Directors or a committee thereof may be taken without a meeting, without prior notice and
without a vote, if all of the directors or committee members entitled to vote thereon consent in writing.
The written consents shall be filed with the minutes of the proceedings and shall have the same effect
as a vote for all purposes.

3.13  Duties of the Board of Directors. The Board of Directors shall carry out the purposes
of the corporation, implement the decisions of the Voting Membership, and be responsible for the
general management of the affairs of the corporation in accordance with these bylaws.

3.14  Compensation. Directors shall 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 the director in his or her
capacity as a director. Notwithstanding the foregoing, the corporation may purchase insurance as
provided in section 8.5 and provide reasonable compensation to a director for services which are
beyond the scope of the director’s duties as a director.

ARTICLE 4: Officers
41 Designation. The officers of the corporation shall be President, Secretary, and
Treasurer. The Board also may appoint a Vice President and establish such additional offices as it

deems necessary or desirable.

4.2 Appointment. The officers of the corporation shall be appointed at the annual meeting
of the Board. A vacancy occurring in any office shall be filled by the Board for the unexpired term.

4.3 Term. The officers shall hold office until the next annual meeting of the Board after
their election, unless, before such time, they resign or are removed from office.
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4.4 Removal from Office. The officers shall serve at the pleasure of the Board of
Directors and may be removed at any time by the affirmative vote of a majority of the full Board.

4.5 President. The President shall be the chief executive officer of the corporation, and,
as such, under the direction of the Board of Directors shall have power, on behalf of the Board, to
perform all acts, execute and deliver all documents and take all steps that the President may deem
necessary or desirable in order to effectuate the actions and policies of the Board.

4.6 Vice President. In the absence or disability of the President, the Vice President (if
one is appointed) shall perform the duties and exercise the powers of the President and shall perform
such other duties as the Board of Directors shall prescribe.

4.7 Secretary. The Secretary (or, in the Secretary’s absence or incapacity, an Assistant
Secretary) shall send or cause to be sent all required notices of meetings of the Board of Directors,
shall receive and attend to all correspondence of the Board of Directors, shall have custody of all
documents belonging to the corporation (except as otherwise provided in these bylaws or by
resolution of the Board) and of the corporate seal (if any), and shall perform such other duties as
usually pertain to the office or as shall be determined from time to time by the Board of Directors.

4.8 Treasurer. The Treasurer (or, in the Treasurer’s absence or incapacity, an Assistant
Treasurer) shall see that an accounting system is maintained that will give a true and accurate
accounting of the financial transactions of the corporation; shall render reports from time to time as
requested by the Board of Directors of the Treasurer’s activities and the financial condition of the
corporation, and shall perform such other duties as usually pertain to the office or as shall be
determined from time to time by the Board of Directors.

ARTICLE 5: Stewardship of Land

5.1 Principles of Land Use. The Board of Directors shall oversee the use of land owned
by the corporation and shall convey the right to use such land so as to facilitate access to affordable
housing by low-income [or low- and moderate-income] people. In so doing, the Board shall seek to
assure that the use of land owned by the corporation is consistent with the corporation’s purposes.

5.2 Sale of Land. Land owned by the corporation may be sold only pursuant to a
resolution adopted by the vote of at least two-thirds of the full Board of Directors at a duly-called
meeting. The Board shall by resolution adopt additional policies and procedures governing the sale of
land owned by the corporation to assure that any such sale is consistent with the corporation’s
purposes.

ARTICLE 6: Ownership of Improvements and Limitations on Resale

6.1 Ownership of Housing and Improvements; Preservation of Affordability. The Board
shall adopt policies intended to promote and preserve the ownership and affordability of housing and
other improvements for low-income [or low- and moderate-income] people.

6.2 Restrictions on Resale to Preserve Affordability. Whenever its purpose is to preserve
affordability, the corporation shall restrict the price that ground lessees may receive when they sell
housing and other improvements located on the land that is leased to them by the corporation. A
policy establishing such restriction, which may include the use of a resale formula, shall be adopted
by (and subsequently may be amended or rescinded only by) the affirmative vote of two-thirds of the
full Board of Directors.
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ARTICLE 7: Amendment of Articles of Incorporation and Bylaws

7.1 The articles of incorporation may be amended only by the affirmative vote of both
classes of Voting Members present at any duly-called membership meeting, provided that (a) the
written notice of the meeting set forth the text of or a summary of the proposed amendment, and (b)
at least one-third of each class of Voting Members is in attendance at the meeting in person or by

proxy.
7.2 These bylaws may be amended only as follows:

€) For all bylaw provisions other than sections 3.9, 7.1, and 7.2 (which may be
amended only by the Voting Members), by the affirmative vote of two-thirds of the full Board
of Directors, provided that (1) the written notice of the meeting set forth the text of or a
summary of the proposed amendment, and (2) at least one-half of each class of directors
voted in the affirmative, or

(b) For all bylaw provisions, by the affirmative vote of both classes of Voting
Members present at any duly-called membership meeting, provided that (1) the written notice
of the meeting set forth the text of or a summary of the proposed amendment, and (2) at least
one-third of each class of Voting Members is in attendance at the meeting in person or by

proxy.
ARTICLE 8: Miscellaneous Provisions
8.1 Fiscal Year. The fiscal year of the corporation shall be the calendar year.

8.2 Checks, etc. All checks, drafts, endorsements, notes and evidences of indebtedness
of the corporation shall be signed by such officers or agents of the corporation and in such manner as
the Board of Directors from time to time may determine. Endorsements for deposits to the credit of
the corporation shall be made in such manner as the Board may from time to time determine.

8.3 Loans by the Corporation. No loans or advances shall be contracted on behalf of the
corporation, and no note or other evidence of indebtedness shall be issued in its name, except as
authorized by the Board of Directors. Any such authorization shall relate to specific transactions.

8.4 Contracts and Borrowings by the Corporation. The Board shall adopt policies and
procedures governing the execution of contracts entered into by the corporation and borrowings
made by the corporation.

8.5 Indemnification. Each person who is or was a director, officer, or member of a
committee of the corporation and each person who serves or has served at the request of the
corporation as a director, officer, partner, employee or agent of any other corporation, partnership,
joint venture, trust or other enterprise shall be indemnified by the corporation to the fullest extent
permitted by the laws of the State of Michigan as they may be in effect from time to time. The
corporation may, to the extent authorized from time to time by the Board, grant rights to
indemnification to any employee, non-director volunteer, or agent of the corporation to the fullest
extent provided under the laws of the State of Michigan as they may be in effect from time to time.
The corporation may purchase and maintain insurance on behalf of any such person against any
liability asserted against and incurred by such person in any such capacity or arising out of his status
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as such, whether or not the corporation would have power to indemnify such person against such
liability under the preceding sentences.
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