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BYLAWS

of the

MICHIGAN ASSOCIATION OF CENTERS

FOR INDEPENDENT LIVING

as amended March 18, 2011
ARTICLE I – NAME

The name of the Association shall be:  Michigan Association of Centers for Independent Living, hereinafter referred to as the Association. The Association shall use an assumed name, Disability Network/Michigan, in all marketing materials, letterhead, business cards, signs, website, and publications. This name shall be registered with the State of Michigan and other entities as deemed necessary. 
ARTICLE II – PURPOSE

The purpose of the Association is to promote and represent  Michigan’s network of centers for independent living (CILs).

ARTICLE III - ASSOCIATION

The Association is a membership organization comprised of Michigan centers for independent living. This organization is organized and operated exclusively for purposes described in Section 501(C) (3) of the Internal Revenue Code and is a non-profit Organization under the laws of the State of Michigan.  The fiscal year of the Organization shall be from October 1 to September 30.

The Mission of the Association is to maximize the effectiveness of Michigan Centers for Independent Living that seek to create inclusive communities. 

ARTICLE IV - MEMBERSHIP

Section 1.
Membership Qualifications

The membership of the Association is comprised of Michigan Centers for Independent Living as described in the most current Michigan State Plan for Independent Living, as amended.  All members in good standing shall enjoy full voting privileges in matters to be decided by the membership.  


A member in good standing is defined as:

a. The member CIL Director or designated representative attend(s) the annual meeting and a majority of the special meetings that may be called in accordance with Article V, Section 3 of these Bylaws in person or by teleconference.

b. The member CIL adheres to the policies, procedures, and contractual agreements of the Association.

c.
The member CIL Directors and staff do not speak on behalf of the Association without prior consent of the members.
Section 2.
Voting


Each member shall be entitled to one vote in annual elections and special meetings of the members.

Section 3.
Association Dues

Dues will be determined annually as approved by the Board of Directors in consultation with the CIL Director designated representative of each member CIL.

Section 4.
Membership Year

The membership year shall be October 1 – September 30.

ARTICLE V – MEETINGS OF MEMBERS

Section 1.
Annual Meetings

The Association shall hold an annual meeting in September of each year at such time and place as the Board of Directors may designate.  The purpose of such a meeting is to hold an election of the Board of Directors and officers. 

Section 2.
Notice

Notices shall be mailed or emailed to all members of the Association at least fifteen (15) days before the annual meeting and before a special meeting.

Section 3.
Special Meetings

Special meetings of the membership as may be required shall be held upon a call issued by the Board of Directors, or upon a written request signed by at least eight (8) members of the Association.  The Board of Directors shall specify the time and location of such meetings.  Notice of such special meetings, indicating time and place, shall be mailed to all members at least fifteen (15) days before the call of the meeting and shall designate the purpose or purposes for which the meeting is called.  No questions shall be considered or decided at such special meetings except those designated in the call.

Section 4.
Parliamentary Authority

The rule of Parliamentary practice, consisting of the most recent edition of Robert’s Rules, shall govern the proceedings of these meetings.

ARTICLE VI – BOARD OF DIRECTORS

The Association’s Board of Directors shall be composed of no more than one designated representative from a member CIL for a total of seven members, each of whom shall have one vote on matters before the Board. 

Section 1.
Director Compensation

Members of the Board of Directors shall not be personally compensated for work completed as a board member, though a member organization may be compensated for work approved by and performed on behalf of the Association completed by the board member or another CIL staff person.
Section 2.
Powers


The Board of Directors shall manage the affairs of the Association with all the power and authority necessary to or appropriate for the complete execution of the purpose of this Association except if and as far as there may be any limitation of it in these Bylaws.  The Board of Directors shall have full power and authority to enforce the Bylaws and to make, modify, amend or enforce rules and regulations the Board determines are necessary or proper to conduct the affairs of the Association.

The Board of Directors shall have the following major responsibilities, including:  
a.  Ensure that the management of the Association is effectively able to carry out the purposes of the Organization and meet the member’s needs;

b.  Oversee the Association management to ensure fiscal accountability, efficiency of services and availability of funds needed to operate;
c.  Participate in the hiring, supervision and evaluation of the Association Executive Director;
d.  Approve the Association’s Executive Directors’ salary, as submitted by the Executive Leadership team;
e.  Ensure compliance with funding sources’ policies and regulations.

The Board of Directors will not have power to make decisions regarding:  

a.  CIL members’ funding or funding levels; 

b.  Legislative strategies; 

c.   Any other decision(s) that directly affect all CIL member organizations; and  

d.  The amendment of the Association Bylaws.

Section 4.  Nomination of Directors

The Board of Directors shall, prior to the September Annual meeting, accept from the Nomination Committee a slate of nominees for the directors and present this slate of nominees at the Annual Meeting.  Ballots will be sent to the membership fifteen (15) days before the Annual Meeting and tallied on the day of the annual meeting.  A brief profile will accompany each nominee.

Section 5.  Election of Directors


During the Annual meeting of the membership, up to seven (7) Directors shall be elected; each for a two year term.  No Director shall be elected to more than two (2) consecutive terms.  The results of the election shall be presented at the annual meeting of the membership.

Section 6.  Directors Vacancies, Removal and Leaves of Absence
a.
Resignations of Directors shall not be effective without acceptance by the remaining Directors.   Upon recommendation of a Nominating Committee, as charged by the Board Chair, the remaining Directors, at any duly held meeting, may fill vacancies on the Board of Directors through appointment for the unexpired term.
b.
Any member of the Board of Directors who, having been duly notified of meetings, is absent for two (2) Board meetings during any membership year, will receive a phone call from the Board Chair.  A member absent from three (3) meetings shall receive a letter from the Board Chair giving a notice of probationary status.  A member absent from four (4) meetings shall be considered to have resigned.  Each step of the above process shall be reviewed and documented by the Board Chair.
c.
Pursuant to proper notification and opportunity to be heard, a majority vote of the Board may remove a Board member for misconduct as defined in the yearly Code of Conduct and Conflict of Interest statements signed by each Director or for any Bylaw violation.

d.
A leave of absence from Board participation may be granted to any Board member upon request, at the discretion of the Board Chair.  Such leave shall not exceed four consecutive meetings.

Section 7. 
Time and Place of Meetings
a.
Regular meeting dates, as well as the time, place and purpose of the Annual Meeting of the members, shall be established by the Board.  Notice of the time, place and purpose of the Annual Meeting or of special meetings of the Board shall be mailed and e-mailed to Directors at least seven (7) days prior to such a meeting, except in cases of emergency.  An emergency meeting of Members may be called by the Board Chair where he or she determines that there is an immediate need for consultation regarding matters of significant interest to the Association, which require a timely response by the membership.

b. 
Special meetings of the Board of Directors shall be called upon the written request of four voting Board Members, which request shall state the purpose of the meeting.

c.  
The Annual Meeting of the members shall be held in September on a date specified by the Board of Directors.

d.
Board meetings shall be held in person unless circumstances require the meeting to be via telephone conference.

Section 8.
Quorum

The majority of the voting Board members shall constitute a quorum for the transaction of business.  The acts of a majority of voting Board members shall be the acts of the Board.

Section 9.
Parliamentary Authority

The rule of Parliamentary practice, consisting of the most recent edition of Robert’s Rules, shall govern the proceedings of these meetings.

Section 10.
Voting


Each voting Board Member shall have one vote, in person or by written proxy, upon any matter that may properly come before the membership, as specified in Article VI, Section 2.  Written proxies shall be submitted to the Board Chair or designated Board member and shall be incorporated into the official Board minutes.   Written proxies may submitted electronically or via email.

Votes may take place via e-mail or telephone conference, as well as in face-to-face meetings.
ARTICLE VII - OFFICERS

Section 1.
Slate of Officers
There shall be a Chairperson, Vice-Chairperson, Secretary/Treasurer, and the CIL-SILC Liaison.
Section 2.
Term of Office
Each Officer shall serve a two year term.  No member of the Board shall hold more than one office at a time, and no member of the Board shall be eligible to serve more than two consecutive terms in the same office.

Section 3.
Nominations
The Board Chair will charge a Nominating Committee to seek nominations for officers from the member CILs through ballots.  Ballots will be sent out fifteen (15) days before the Annual meeting and tallied on the day of the Annual meeting.   The officers shall be elected by the Members at that meeting.  Each Officer’s term of office shall continue for the next two years or until that officer’s successor is elected., whichever occurs first.
Section 4.
Vacancies
Vacancies of officer positions of the Board of Directors, occurring by reason of death, resignation, removal or other inability to serve, shall be filled by a special election of the Board of Directors.  In filling vacancies, the Board of Directors shall at all times maintain the composition of the Board of Directors in a manner to satisfy the requirements of these Bylaws, of any applicable funding agencies and of applicable laws.  An Officer elected to fill a vacancy shall serve for the unexpired portion of the term held by the Officer being replaced. The Board of Directors shall charge the Nomination Committee with bringing forth a slate of candidates for consideration.  The Board of Directors shall establish a date for the special election.
Section 5. 
Duties of Officers
a.
The Chairperson shall be the presiding officer of the Association, and shall serve as Chairperson of the Board of Directors.

b.
The Vice-Chairperson shall assume the duties of the Chairperson in the Chairperson’s absence.  In the event of the inability of the Chairperson to serve, the Vice-Chairperson shall assume his/her duties.

c.  
The Secretary/Treasurer shall oversee the financial operations, minutes, and official contracts and agreements of the Association.

d.  
The powers of officers shall be vested in the individual holding office, and may not be delegated to a proxy representative and specifically include:
 i. Provide leadership, continuity, and direction to Board operations.

ii. Provide crisis management in the event of the inability or unavailability of the Executive Director, including the appointment of a temporary Interim Executive Director until a permanent Executive Director can be restored.

iii. Provide advice to the Executive Director.

e.  Officers are not authorized to:

i.  Hire/fire staff.

ii.  Direct or supervise staff unless so charged by the full Board.

iii. Enter into contracts except as provided in Article VI, Section 2.
ARTICLE VIII - LEADERSHIP TEAMS
Leadership Teams deemed necessary to carry out the purpose of the Association can be convened as needed either by the majority of Board of Directors or a majority of the Member CILs.  Any leadership team formed will report to the Board of Directors or Member CILs depending on the purpose for convening.
ARTICLE IX - LIABILITY

Section 1.
Actions Against Directors, Officers, Employees, Agents and Non-Director Volunteers

Subject to the other provisions of these bylaws, the Association shall indemnify 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 Association) by reason of the fact that he or she is or was a Director, officer, employee, agent, or non-Director volunteer of the Association, against expenses (including attorneys’ 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 or she reasonably believed to be in or not opposed to the best interest of the Association 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 Association, and with respect to any criminal action or proceeding, had reasonable cause to believe that his or her conduct was unlawful.

Section 2.
Actions by Association
Subject to the other provisions of these bylaws, the Association shall indemnify any person who was or is a party or is threatened to be made a party to any threatened, pending or completed action or suite by or in the right of the Association to procure a judgment in its favor by reason of the fact that he or she is or was a Director, officer, employee, agent or non-Director volunteer of the Association, or is or was serving at the request of the Association as a Director or officer, employee, agent or non-Director volunteer of another Association, partnership, joint venture, foundation, trust or other enterprise against expenses (including attorneys’ 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 Association, and except that no indemnification shall be made in respect of any claim, issue or matter as to which such person shall have been adjudged to be liable for negligence or misconduct in the performance of his or her duty to the Association unless and only to the extent that the court in which such action or suit was brought shall determine upon application that, despite the adjudication of liability but in view of all the circumstances of the case, such person is fairly and reasonably entitled to indemnification for such expenses which such court shall deem proper.

Section 3.
Expenses
To the extent that a person who is a Director, officer, employee, agent, or non-Director volunteer of the Association or who is a Director, officer, employee, agent or non-Director volunteer of another Association, partnership, joint venture, foundation, trust or other enterprise in which he or she is serving at the request of the Association, has been successful on the merits or otherwise in defense of any action, suit or proceeding referred to in Section 1 or 2 of this Article IX, or in defense of any claim, issue or matter therein, he or she shall be indemnified against expenses (including attorneys’ fees) actually and reasonably incurred in connection therewith.

Section 4.
Good Faith

Any indemnification under Section 1 or 2 of this Article IX (unless ordered by a court) shall be made by the Association only as authorized in the specific case upon a determination that indemnification of the person is proper in the circumstances because he or she has met the applicable standard of conduct set forth.  Such determination shall be made in any of the following ways:  (1) by the Board of Directors through a majority vote of a quorum consisting of voting Directors who were not parties to such action, suit or proceeding;  or (2) if such a quorum is not obtainable, or even if obtainable, a quorum of disinterested Directors so directs; and (3) independent legal counsel in a written opinion.

Section 5.
Prepayment


Expenses incurred in defending a civil or criminal action, suit or proceeding described in Section 1 or 2 of this Article IX may be paid by the Association in advance of the final disposition of such action, suit or proceeding as authorized in the manner provided in Section 4 of this Article IX upon receipt of an undertaking by or on behalf of the person for whom such expenses are being paid to repay such amount unless it shall ultimately be determined that he or she is entitled to be indemnified by the Association.

Section 6.
Persons Who Have Ceased to Hold Office


The indemnification provided in this Article IX shall continue as to a person who has ceased to be a Director, officer, employee, agent or non-Director volunteer and shall inure to the benefit of the heirs and personal representatives of such a person.

Section 7.
Implied Contract

The assumption by a person of a term of office or position as a Director, officer, employee, agent or non-Director volunteer of the Association or, at the request of the Association, as a Director, officer, employee, agent or non-Director volunteer of another Association, partnership, joint venture, foundation, trust or other enterprise, shall constitute a contract, entitling such person, during such term of office, to all of the rights and privileges of indemnification afforded by this Article IX, as in effect as of the date of his or her assumption of such term of office or position, but such contract shall not prevent the amendment of this Article IXin respect to any future term of office or position of such persons or in respect of any other person.
Section 8.
Insurance

The Association shall have power to purchase and maintain insurance on behalf of any person who is or was a Director, officer, employee, agent, or non-Director volunteer of the Association, or is or was serving at the request of the Association, as a Director, officer, employee, agent, or non-Director volunteer of another Association, partnership, joint venture, foundation, trust or other enterprise against any liability asserted against him or her and incurred in any such capacity or arising out of his or her status as such, whether or not the Association would have the power to indemnify him or her against such liability under the provision of this Article or of the Michigan Non-Profit Corporation Act.

Section 9.
Invalidity of Part

The invalidity or unenforceability of any provision of this Article shall not affect the validity or enforceability of any other provision hereof.

ARTICLE X - CONFLICTS OF INTEREST

The Directors, Officers, Employees and Member CILs of Disability Network/Michigan have fiduciary duties to Disability Network/Michigan, to its customers and consumers, and to the community at large.  In keeping with these responsibilities, each Director, Officer, Employee and Member CIL of Disability Network/Michigan has a duty to act in all matters in a manner that merits public trust and confidence.  Each Director, Officer, Employee, and Member CIL of Disability Network/Michigan is expected at all times to place the interests of Disability Network/Michigan ahead of his or her own private interests and to fully disclose any situation involving actual or potential conflicts of interest.

While it is impractical to attempt to list all of the situations which might involve conflicts of interest, the following are set forth as specific illustrations of activities which are contrary to Disability Network/Michigan policy:

(1)    Acceptance of commissions, fees, or other forms of remuneration, the borrowing of money (except bona fide loans from established financial institutions) or the acceptance of gifts or favors of significant value from any person, firm, or institution with whom Disability Network/Michigan does or is likely to do business or with whom Disability Network/Michigan competes for funding.

(2)
Speculation or dealing in materials, supplies, product, equipment or property of any kind that is or maybe purchased or sold by Disability Network/Michigan.

(3)
Purchase or lease of real estate or other facilities which Disability Network/Michigan maybe interested in, or may need in the future.

(4)
Participating in any outside activity, for activity, for profit or not, which in the opinion of the Board of Directors of Disability Network/Michigan may interfere with the individual’s efficiency in discharging his or her duties, may reflect against Disability Network/Michigan, may cause public criticism, or may result in revealing confidential information of Disability Network/Michigan.

ARTICLE XI - BANKING AND CHECKING

The Board of Directors shall by resolution designate the bank or other depository in which funds shall be deposited in the name of the Association.  All checks, drafts, notes, receipts, orders or other instruments for the payment of money shall be signed by officers or agents designated by the Board under policies established by the Board.

ARTICLE XII - EXECUTION OF LEGAL DOCUMENTS

The Board of Directors may specifically designate the officers and agents who shall have the power to execute any contract, conveyance or other instrument in the name and on behalf of the Association.  In the absence of such designation, the Chairperson, Vice-Chairpersons, or the Secretary/Treasurer may execute such contract, conveyance or other instrument in the name and on behalf of the Association.

ARTICLE XIII - BOOKS AND RECORDS

Such books, records and accounts of the Association’s business shall be kept and maintained as the Board of Directors shall deem advisable and as are required by law or by these Bylaws.  The books, records and accounts shall be audited annually.

ARTICLE XIV- FISCAL YEAR

The Fiscal Year of the Association shall be from the first day of October to the thirtieth day of September.

ARTICLE XV - AMENDMENTS

These Bylaws may be altered, amended, added to or repealed, with the recommendation of the Board of Directors, by a yea vote of two thirds of the voting members of the Association.

A ten (10) day written notice of alteration, amendment, addition or repeal of these Bylaws shall be provided to the membership prior to any request for action.

ARTICLE XVI -  EFFECTIVE DATES OF BYLAWS

The effective date of these Bylaws shall be one day after approval by the Members.

ARTICLE XVII - EXECUTION OF BYLAWS

The Bylaws shall be signed and dated by the Chairperson of the Board of Directors.

ARTICLE XVIII - SEVERABILITY

A finding that any article in these Bylaws is invalid does not necessarily invalidate the Bylaws as a whole.

_____________________________              __________________________

Chairperson                                                          Date
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Amended:
August 8, 1994

Amended:
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