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Senior Men's Club Foundation
Mission Statement
The Senior Men's Club Foundation (Foundation) is dedicated to the support of initiatives enhancing the well-being of senior men within the traditional boundaries of the members of the Senior Men's Club of Birmingham (Club) including Oakland, Wayne and Macomb counties of the State of Michigan. The Foundation is organized and operated exclusively for charitable and educational purposes serving senior men in accordance with Section 501(c)3 of the U. S. Internal Revenue Code.

Vision Statement
Earn the reputation amongst philanthropic donors as the organization that leads in supporting projects with the highest positive outcomes for senior men.

Bylaws
ARTICLE I
DEFINITIONS

1.01	USED HERE, THE FOLLOWING WORDS HAVE THE RECITED DEFINITION:

	"Club" means the Senior Men's Club of Birmingham, a Michigan non-profit 	organization 	as noted as a 501(c)4 of the U. S. Internal Revenue Code.

	"Foundation" means this corporation, the Senior Men's Club Foundation.

	"Board" means the Board of Directors of the Senior Men's Club Foundation.

	"Director" means a member of the Board of Directors of the Senior Men's Club 	Foundation.

	"Officer" means an appointed member of the Senior Men's Club Foundation charged 	with administering the purposes of the foundation.

	"Senior Men" means for the purposes of the Foundation is any male over the age of 	fifty-five (55) years of age.

ARTICLE II
PURPOSES

2.01	Purposes...The Foundation is established exclusively for charitable and educational 	purposes and for any other "exempt purpose" under 501(c)3 of the Internal 	Revenue Code. The Foundation shall not engage, other than as an insubstantial part of 	its activities, in activities that are not in furtherance of one of those purposes.

2.02	Tax Exempt Status...The Board shall promptly take such actions as are necessary to 	qualify the Foundation as a tax exempt organization under 501(c)3 of the Internal 	Revenue Code	and the Board shall assure that the Foundation activities are, at all times, 	in compliance with that law and all other laws applicable to non-profit tax exempt 	organizations.

2.03	Fund Raising...A principal function of the Foundation will be to raise funds to carry out 	its purposes. To accomplish that objective the Foundation may engage in any legal form 	of fund raising; may accept donations, gifts and bequests; and may apply for grants from 	other foundations, profit and non-profit organizations and governmental entities. The 	Foundation shall not engage in any activity that may bring disrepute to the Club.

2.04	Distribution of Funds...The Foundation shall account for, use and distribute its income in 	accordance with its purposes and the requirements of the Internal Revenue Code and 	other applicable laws and regulations. The distribution of funds may be distributed on 	an annual basis to qualified charitable non-profit organizations serving senior men 	within the traditional boundaries of the members of the Club including Oakland, 	Wayne 	and Macomb counties of the State of Michigan. 

ARTICLE III
OFFICES

3.01	Principal Office...The principal office of the Foundation shall be at a location within the 	State of Michigan as the Board may determine as necessary.

3.02	Other Offices...The Board may establish other offices in or outside the State of Michigan.

3.03	Location of Records...Unless the Board shall otherwise direct, the records and 	documents of the Foundation shall be possessed, maintained and safeguarded by the 	President and/or Secretary of the Foundation and delivered intact and in a well-	organized condition any records to his respective successor upon change of office.



ARTICLE IV
MEMBERS

4.01	No Members...The Foundation is a directorship, non-profit corporation and there shall 	be no members.

ARTICLE V
BOARD OF DIRECTORS

5.01	General Powers...The business, property and affairs of the Foundation shall be managed 	by the Board. The Board may engage in all lawful activities and employ or contract with 	such accountants, attorneys, fundraisers and other professionals as it shall determine to 	be necessary to accomplish the purposes of the Foundation.

5.02	Number...There shall be not less than six (6) and no more that eleven (11) directors on 	the Board.

5.03	Selection of Board of Directors...The directors of the corporation shall include at a 	minimum the following currently serving officers of the Club: President, 1st Vice 	President, 2nd Vice President, Recording Secretary, Corresponding Secretary, and 	Treasurer. Other members may be added at the discretion of the Board.

5.04	Tenure...Each Director of the Foundation shall hold office from the time of his being 	elected as a Club Officer or appointed (as per § 5.03) or until the director's death, 	resignation or removal from the Board or termination from his position as an elected 	officer of the Club.

5.05	Resignation...Any director may resign at any time by providing written notice to the 	President or Secretary of the Foundation.  The resignation will be effective on receipt of 	the notice or at a later time designated in the notice of resignation.

5.06	Removal...Any director may be removed with cause by the other directors. "Cause" for 	the purpose of this provision shall mean: (a) willful failure to attend Board meetings or 	to participate in the work of the Board or the Foundation (c) being formally charged or 	convicted of violating any criminal law that 	constitutes a felony or that involves the 	theft, embezzlement or other financial crime.  A director subject to proceeding under 	clauses (b) and (c) hereof maybe suspended from membership on the Board pending 	the conclusion of the proceeding by a vote of the other directors. Notice of a meeting to 	consider the removal or suspension of a director shall be given to all directors no later 	than seven (7) days before the meeting.

5.07	Board Vacancies...Vacancies on the Board shall not be filled unless they result in there 	being 	fewer than six (6) Board members. In that event, the President of the Club 	shall appoint a Board member who shall serve until the next annual election of Club 	officers.

5.08	Quorum...Fifty percent (50%) of the Directors then in office shall constitute a quorum 	for the 	transaction of any business at any meeting of the Board. A Director participating	via conference call is considered present for quorum purposes (see 5.14). Actions voted 	on by a majority of Directors present at a meeting where a quorum is present shall 	constitute authorized actions of the Board.

5.09	Annual Meeting...An annual meeting shall be held each year at a time agreeable by the 	majority of the Directors but no later than thirty days prior to the election of new Club 	officers.

5.10	Regular Meetings...Regular quarterly meetings of the Board will be held at the time and 	place as determined by resolution of the Board without notice other than the 	resolution.

5.11	Special Meetings...Special meetings of the Board may be called by the President of the 	Foundation or any two (2) Directors of the Board. The notice shall specify the time and 	place 	which shall be at a location and time reasonably convenient to all Board 	members. The Board 	may by prior resolution designate the location and preferred time 	and day for any special meeting that may thereafter be called except as shall be 	given 	to each director at least seven (7) days before the meeting.

5.12	Statement of Purpose...Neither the business to be transacted at, nor the purpose of, any 	regular or special meeting of the board need be specified in the notice for that 	meeting except that if the purpose is to remove or suspend a Board member for 	cause	it shall be specifically 	designated and the alleged cause(s) shall be clearly 	described.

5.13	Waiver of Notice...The attendance of a director at a board meeting shall constitute a 	waiver of notice of the meeting except where a director attends a meeting for the 	express purpose of objecting to the transaction of any business because the meeting is 	not lawfully called or convened.  In addition, the director may submit a signed waiver of 	notice that shall constitute a waiver of notice of the meeting.

5.14	Meeting by Telephone or Similar Equipment...A director may participate in a meeting by 	conference telephone or any similar communications equipment through which all 	persons participating in the meeting can hear or understand each other. Transaction of 	business by email or text messages is permissible with the concurrence of a majority of	the Board members. Participation in a meeting pursuant to this section constitutes 	presence in person at the meeting.

5.15	Consent to Corporate Actions...Any action required or permitted pursuant to 	authorization of the Board may be taken without a meeting if, before or after the action, 	all directors consent to the action in writing. Written consents shall be filed with the 	minutes of the Board's proceeding. "Writing" includes emails, facsimiles and text 	messages.

5.16	Notice...Any notice allowed or permitted by these bylaws may be given by any form of 	communication reasonably adequate to ensure actual delivery to the recipient of the 	notice 	including mail, email, facsimile, personal delivery, phone call or text message 	that is 	acknowledged by the recipient in writing.  Writing includes emails, facsimiles and 	text messages. Each Board member who has an email address is required to provide it 	to the Secretary and other members of the Board and the Foundation and is deemed to 	have authorized receipt of Notices to that email address. Board members are 	obligated to 	promptly notify the Secretary and other Board and Foundation members 	of any change 	in their email and mailing addresses. 

ARTICLE VI
COMMITTEES

6.01	General Powers...The Board, by resolution adopted by a vote of a majority of its 	Directors, may designate one or more committees with each committee consisting of at 	least one (1) Director and such additional directors or non-directors as the Board shall 	desire.  The Board may also designate one or more directors as alternate committee 	members who may replace an absent or disqualified member at a committee meeting.  	All committees designated by the Board shall serve at the pleasure of the board.  When 	appointing a non-director to a committee, the Board shall take into consideration that 	person's particular talents and expertise.

	A committee designated by the Board may exercise any powers of the Board in 	managing the Foundation business and affairs to the extent provided by the resolution 	of the Board that established the committee. However, no committee shall have the 	power to:
a. amend the Articles of the Foundation;
b. adopt an agreement of merger or consolidation;
c. amend these Bylaws;
d. fill vacancies on the Board;
e. fix compensation of the Directors for serving on the Board or on a committee; or
f. enter into a contract in the name of the Foundation that obligates the Foundation to pay money or perform a service for others except to the extent specifically authorized in the resolution of the Board that established the committee.

	6.02	Meetings...Committees shall meet as directed by the Board and their meetings 	shall be governed by the rules provided in Article V for meetings of the Board. Minutes 	shall be recorded at each committee meeting and shall be presented to the Board.

6.03	Consent to Committee Actions...The provisions of Article V, Sections 5.13-5.16 apply to 	committees.

ARTICLE VII
FOUNDATION OFFICERS

7.01	Number...The officers of the Foundation shall be appointed by the Board.  The officers 	shall be a President, a Vice President, a Secretary and a Treasurer.  There may also be 	additional officers as the Board deems appropriate.  The President shall be a voting 	member of the Board.  Two (2) or more offices may be held by the same person, but 	each person shall not execute, acknowledge or verify an instrument in more than one 	capacity if the instrument is required by law or by the President or by the Board to be 	executed, acknowledged or verified by two or more officers and such person shall only 	have one vote on the Board.

7.02	Term of Office...Each officer shall hold office for the term appointed and until a 	successor is appointed and qualified. An officer may resign at any time by providing 	written notice to the 	Foundation. Notice of resignation is effective on receipt or at a 	later time designated in the notice.

7.03	Removal...An officer appointed by the Board may be removed with or without cause by 	vote of a majority of the Board. Appointment to an office does not create any	contractual rights.

7.04	Vacancies...A vacancy in any office shall be filled by the Board.

7.05	President...The President shall be the chief executive officer of the Foundation and shall 	have authority over the general control and management of the business and affairs of 	the Foundation.  The President shall have the power to appoint or discharge employees, 	agents or independent contractors; to determine their duties and to fix their 	compensation.  The President shall sign all corporate documents and agreements on 	behalf of the Foundation unless the President or the Board instructs that the signing be 	done with or by some other officer, agent or employee.  The President shall see that all 	actions taken by the Board are executed and shall perform all other duties incident to 	the office.  This is subject, however, to the President's right and the right of the Board to 	delegate any specific power to any other officer of the Foundation.

7.051	President's Purchasing Power...By direction of the Board, the President of the 	Foundation has the authority to authorize payments on behalf of the Foundation limited 	to $500.00 per transaction, but not to exceed an annual aggregate of $1,000.00. 

7.06	Vice President...The Vice President shall have the power to perform duties that may be 	assigned by the President or the Board.  If the President is absent or unable to perform 	his or her duties, the Vice President shall perform the President's duties until the Board 	directs 	otherwise.  The Vice President shall perform all duties incident to the office.

7.07	Secretary...The Secretary shall (a) keep minutes of Board meetings; (b) be responsible 	for providing notice to each director as required by law, the Articles of Incorporation or 	these Bylaws; (c) be the custodian of corporate records; (d) keep a register of the names 	and addresses of each officer and director; and (e) perform all duties incident to the 	office and other duties assigned by the President or the Board.

7.08	Treasurer...The Treasurer shall (a) have charge and custody over corporate funds and 	securities; (b) keep accurate books and records of corporate receipts and 	disbursements; (c) deposit all monies and securities received by the Foundation at such 	depositories that may be designated by the Board in the Foundation's name; (d) 	complete all required corporate filings; and (e) perform all duties incident to the office 	and other duties assigned by the President or the Board.

7.081	Treasurer's Annual Financial Review & Audit...The treasurer will annually review the 	financial books of the Foundation with the Board no later than thirty (30) days prior to 	the end of the fiscal year. Furthermore, the Board will appoint an outside CPA to 	conduct an audit review of the Foundation funds every three (3) years or sooner by 	Board direction.

7.08.2	Pursuant to Michigan Compiled Laws Sec. 400.273 (3)(2)(j), in the event the Foundation 	has annual contributions of $500,000 or more, the Board shall obtain an audited 	financial statement prepared by an independent CPA.  If the Foundation has annual 	contributions 	less than $500,000 but more than $250,000 then the preparation of a 	financial statement that is either reviewed or audited by an independent CPA is directed 	by the 	Board.

7.09	Other Officers...If the Board determines to appoint other officers to the Foundation, the 	specific responsibilities of each office shall be set forth in the authorizing resolution or 	motion.

7.10	Executive Director...The Board may appoint an Executive Director (or similar position), 	with or without compensation, for the purpose of conducting and/or supervising the 	ordinary activities of the Foundation including fund raising.

ARTICLE VIII
CORPORATE DOCUMENT PROCEDURE

8.01	No corporate documents (including stocks, bonds, contracts or other agreements, 	insurance and annuity contracts, qualified and nonqualified deferred compensation 	plans, checks, notes, disbursements, loans and other debt obligations) shall be signed by 	any officer, agent, employee, or attorney-in-fact unless authorized by the Board or by 	these Bylaws.

ARTICLE IX
INDEMNIFICATION

9.01	Non-Derivative Actions...Subject to all of the other provisions of this article, the 	Foundation shall indemnify any person who was or is a party to or is threatened to be 	made a party to any threatened, pending or completed action, suit or proceeding.  This 	includes any civil, criminal, administrative or investigative proceeding whether formal or 	informal (other than an action by or in the right of the Foundation). Such 	indemnification shall apply only to a person who was or is a director or officer of the 	Foundation. The person shall be indemnified and held harmless against expenses 	(including attorney fees), judgments, penalties, fines and amounts paid in settlement 	actually and reasonably incurred by the person in connection with such action, suit or 	proceeding if the person 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 Foundation.  With respect 	to any criminal action or proceeding, the person must have 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 on a plea of nolo contendere 	or its equivalent, shall not by itself create a presumption that (a) the person did not act 	in good faith and in a manner the person reasonably believed to be in or not opposed to 	the best interests of the Foundation or (b) with respect to 	any criminal action or 	proceeding, the person had reasonable cause to believe that his or her conduct was 	unlawful.

9.02	Derivative Actions...Subject to all of the other provisions of this article, the Foundation 	shall indemnify any person who was or is a party to or is threatened to be made a party 	to any threatened, pending or completed action or suit by or in the right of the 	Foundation to 	procure a judgment in its favor because the person was or is a director or 	officer of the 	Foundation. The person shall be indemnified and held harmless against 	expenses (including actual and reasonable attorney fees) and amounts paid in 	settlement incurred by the person in connection with such action or suit if the person 	acted in good faith and in a manner the person reasonably believed to be in or not 	opposed to the best interests of the Foundation. However, indemnification shall not be 	made for any claim, issue or matter in which the person has been found liable to the 	Foundation.

9.03	Expenses of Successful Defense...Subject to all the provisions of this article to the extent 	that a person has been successful, on the merits or otherwise, as the plaintiff in a 	derivative suit or proceeding  or has been successful in defense of any suit or proceeding 	referred to in or of this article or in defense of any other claim, issue or matter in action, 	suit or proceeding, the person shall be indemnified against expenses (including actual 	and reasonable attorney fees) incurred in connection with the action and in any 	proceeding brought to enforce the mandatory indemnification provided by this article.

9.04	Contract Right; Limitation on Indemnity...The right to indemnification conferred in this 	article 	shall be a contract right and shall apply to services of a director or officer as an 	employee or 	agent of the Foundation as well as in such person's capacity as a director 	or officer. Except for a successful plaintiff in a derivative suit as, the Foundation shall 	have no obligations under this article to indemnify any person in connection with any 	proceeding, or part thereof, initiated by such person without authorization by the 	Board.

9.05	Determination That Indemnification is Proper...Any indemnification under sections 9.01 	or 9.02 of this article (unless ordered by the court) shall be made by the Foundation only 	as authorized in the specific case. The Board must determine that indemnification of the 	person is proper in the circumstances because the person has met the applicable 	standard of conduct set forth in sections §9.01 or §9.02, whichever is applicable. Such 	determination shall be made in any of the following ways:
a. By a majority vote of a quorum of those board members who were not parties to such action, suit or proceeding.
b. If the quorum described in clause (a) above is not obtainable, then by a committee of Directors who are not parties to the action. The committee shall consist of not less than the two (2) disinterested Directors.
c. If neither (a) or (b) are possible, by independent legal counsel in a written opinion.

9.06	Proportionate Indemnity...If a person is entitled to indemnification under section 9.01 or 	9.02 of this article for a portion of expenses, including reasonable attorney fees, 	judgments, penalties, fines and amounts paid in settlement, but not for the total 	amount, the Foundation shall 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.

9.07	Expense Advance...Expenses incurred in defending a civil or criminal action, suit or 	proceeding described in sections §9.01 or §9.02 of this article may be paid by the 	Foundation in advance of the final disposition of the action, suit or proceeding on 	receipt of an undertaking by or on behalf of the person involved to repay the expenses if 	it is ultimately determined that the person is not entitled to be indemnified by the 	Foundation and upon such terms and conditions as the Board shall require.

9.08	Non-exclusivity of Rights...The indemnification or advancement of expenses provided 	under this article is not exclusive of other rights to which a person seeking 	indemnification or advancement of expenses may be entitled under a contractual 	arrangement with the Foundation.  However, the total amount of expenses advanced or 	indemnified from all sources combined shall not exceed the amount of actual expenses 	incurred by the person seeking indemnification or advancement of expenses.

9.09	Indemnification of Employees and Agents of the Foundation...The Foundation may, to 	the extent authorized from time to time by the Board, grant rights to indemnification 	and to the advancement of expenses to any employee or agent of the Foundation to the 	fullest extent of the provisions of this article with respect to the indemnification and 	advancement of expenses of Directors and officers of the Foundation.

9.10	Former Directors and Officers...The indemnification provided in this article continues for 	a person who has ceased to be a director or officer and shall inure to the benefit of the 	heirs, executors and administrators of that person.

9.11	Insurance...The Foundation may purchase and maintain insurance on behalf of any 	person who (a) was or is a director, officer, employee or agent of the Foundation or (b) 	was or is serving at the request of the Foundation as a director, officer, employee or 	agent of another foundation, partnership, joint venture, trust or other enterprise.  Such 	insurance may protect against any liability asserted against the person and incurred by 	him or her in 	any such capacity or arising out of his or her status as such, whether or 	not the Foundation would have power to indemnify against such liability under this 	article or the laws of the State of Michigan.

9.12	Changes in Michigan Law...If there are any changes in the Michigan statutory provisions 	applicable to the Foundation and relating to the subject matter of this article, then the 	indemnification to which any person shall be entitled shall be determined by such 	changed provisions, but only to the extent that any such change permits the Foundation 	to provide broader indemnification rights than such provisions permitted the 	Foundation to 	provide before any such change.

9.13	Limit of Liability for Indemnification...Notwithstanding any other provisions of this	article, the Foundation obligation to indemnify any person shall be limited to the extent 	of any available insurance described in §9.11 or if there is no insurance, the unrestricted 	assets of the Foundation after allowing for the payment of other contractually obligated 	expenses and distributions for the Foundation charitable and similar purposes and 	indemnification maybe paid over a period of years as determined by the Board.  A debt 	owed by the Foundation for indemnification pursuant to this article is a general 	obligation of the Foundation and is not a priority claim.


ARTICLE X
COMPENSATION

10.01	Volunteer directors and officers of the Foundation shall not be paid any salary or wages.  	The Board may authorize that they be reimbursed for expenses reasonably incurred by 	them in performance of services for the Foundation.  This provision does not prohibit 	the Board from employing a director or officer as a paid agent or employee of the 	Foundation pursuant 	to a written contract approved by the Board.  The Director who is 	the subject of that contract shall not vote on the matter.  When authorized by the 	board, any other person shall be reasonably compensated for services rendered to the 	Foundation.

ARTICLE XI
FISCAL YEAR

11.01	The fiscal year of the Foundation shall be from January 1 to December 30.

ARTICLE XII
DISSOLUTION

12.01	The Foundation may be dissolved by a majority vote of the Directors at an annual or 	special meeting provided that at least ten (10) days prior written notice has been given 	of the 	motion or resolution to dissolve the Foundation.  If dissolution is to be 	considered at a special meeting, the notice requirement in this paragraph supersedes 	the notice provision in §5.10. The motion or resolution of dissolution shall provide for 	the disposition of the Foundation assets in accordance with its Articles of Incorporation 	and Section 501(c)3 and all other applicable provisions of the Internal Revenue Code 	then in effect.

ARTICLE XIII
ADOPTION AND AMENDMENTS

13.01	Adoption...These Bylaws shall be initially adopted by a majority vote of the Directors.

13.02	Amendment of Bylaws...These Bylaws, with the exception of Article V, may be amended 	by the 	Board at any regular or special meeting by vote of a majority of all the Directors 	then serving (not just those in attendance) if notice setting forth the terms of the 	proposal has been given to each Board member at least ten (10) days in advance of the 	meeting.

13.03	Amendment of Articles of Incorporation and Article V of Bylaws...The Articles of 	Incorporation 	(with the exception of Article III which designates the principal place of 	business and the name of the resident agent) may be amended by the Board. Prior 	written notice of the 	proposed amendment shall be given in the same manner and 	subject to the same requirements as is required by its Constitution, Bylaws and 	Procedure Manual. Article V of these Bylaws may be amended only by a majority vote of 	the Board. Article III of the Articles of Incorporation may be amended by the Board at 	any meeting. 

CERTIFICATION

We certify that the above Bylaws were adopted in accordance with §13.01 above by the Board of Directors of the Foundation on March 10, 2020.



____________________________________		__________________________________
President							Secretary


Witnesses:

____________________________________		__________________________________

____________________________________		__________________________________
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