AMENDED AND RESTATED


BYLAWS

OF
GROVES ORCHESTRA BOOSTERS

EFFECTIVE JANUARY 1, 2003

PRIVATE 

ARTICLE Itc  \l 1 "
ARTICLE I"

PURPOSES


Groves Orchestra Boosters of Groves High School (the "Boosters") shall be operated in furtherance of the following objectives:


(i)
To create and maintain enthusiasm for the Orchestra Program at Groves High School in Birmingham, Michigan.


(ii)
To provide moral and financial support to the Orchestra Program at Groves High School in Birmingham, Michigan.


(iii)
To support and assist the members of the faculty and administration at Groves High School in Birmingham, Michigan to enhance the productivity of the Orchestra Program.


(iv)
To operate for any and all other educational, charitable and/or benevolent purposes and to promote cultural enrichment in the community through the Orchestra Program at Groves High School in Birmingham, Michigan.


In the operation of the Boosters, discrimination against any person because of race, color, religion, national origin, age, handicap, ability to pay, or sex in violation of applicable law is and shall be prohibited.  This prohibition applies to all phases of operation of the Boosters.


PRIVATE 
ARTICLE IItc  \l 1 "ARTICLE II"

OFFICES


PRIVATE 
Section 2.01
Registered Officetc  \l 2 "Section 2.01
Registered Office".  The registered office of the Boosters shall be located at Groves High School, 20500 West 13 Mile Road, Birmingham, Michigan 48025, or such other place as may be determined by the Officers.


PRIVATE 
Section 2.02
Other Officestc  \l 2 "Section 2.02
Other Offices".  The Boosters may also have offices at such other places as the Officers may, from time to time, determine or as the business of the Boosters may require.

PRIVATE 
ARTICLE IIItc  \l 1 "ARTICLE III"

OFFICERS


PRIVATE 
Section 3.01
Officerstc  \l 2 "Section 3.01
Board of Directors".  The Boosters is organized on a basis of Officers.  As such, the business, property, affairs, and funds of the Boosters shall be managed by its Officers.  As the governing body of the Boosters, the Officers may take any lawful action on behalf of the Boosters that is not prohibited by Michigan law or by these Bylaws.  Members of the Officers shall be qualified (i) by virtue of an interest in the progress and development of the Orchestra Program at Groves High School, (ii) by a willingness to accept responsibility for governing the activities of the Boosters, and (iii) by background and experience that enable a meaningful contribution toward the achievement of the Boosters'  stated purposes. 


PRIVATE 
Section 3.02
Presidenttc  \l 2 "Section 6.05
Chairman of the Board".   The President shall be elected by a majority vote of the members.  The President shall have such authority and perform such duties in the management of the property and affairs of the Boosters as may be delegated by the members.  


PRIVATE 
Section 3.03  Number and Term of Officerstc  \l 2 "Section 3.02
Number, Selection, and Term of Directors".  The Officers shall consist of not fewer than four (4) persons.  Except as otherwise provided in these Bylaws, Officers shall serve for one-year terms or until their successors are elected and qualified, unless sooner removed from membership as provided for in these Bylaws. 


PRIVATE 
Section 3.04  Resignation and Removaltc  \l 2 "Section 3.03
Resignation and Removal".  An Officer may resign by written notice to the Boosters.  The resignation is effective upon its acceptance by the Boosters or at such subsequent time as set forth in the notice of resignation.  Any Officer may be removed from office, with or without cause, by the vote of two-thirds of the members.


PRIVATE 
Section 3.05
Vacanciestc  \l 2 "Section 3.04
Vacancies". Vacancies occurring in the Officers shall be filled by the remaining members of the Officers at any meeting of the Officers.  Each person elected or appointed to fill such vacancy shall be an Officer for the remainder of the normal term of such Officer or for the term specified, if the Officer is filling a newly created office, or until his or her successor is elected and qualified.


PRIVATE 
Section 3.06
Election of Officerstc  \l 2 "Section 3.05
Election of Directors".  Officers shall be elected at the annual meeting of the Boosters. Nominees for election to the Officers shall be designated by the Nominating Committee that shall present a list of nominations for the Officers to the President at least ten (10) days in advance of the date of the annual meeting.  Additional nominations may be made at the annual meeting at which Officers are elected.  The vote of a simple majority of the Boosters shall be necessary for election.


PRIVATE 
Section 3.07
Compensation of Officerstc  \l 2 "Section 3.08
Compensation of Directors".  Members of the Boosters shall serve without compensation, however, nothing in these Bylaws shall be construed to preclude any member from receiving reimbursement from the Boosters for expenses incurred on behalf of the Boosters, from serving the Boosters in any other capacity and receiving compensation therefor, or from entering into an agreement directly or indirectly for providing goods or services to the Boosters, so long as a majority of the remaining Boosters agree that such expenses were reasonably incurred or that such service or agreement is unlikely to create a conflict of interest on the part of that Officer that is prejudicial to the Boosters.


PRIVATE 
Section 3.08
General Powerstc  \l 2 "Section 3.09
General Powers".  The Officers shall, subject to Michigan law and these Bylaws, have charge, control, and management of the business, property, affairs, and funds of the Boosters and shall have the power and authority to do and perform all acts and functions permitted for an organization described in Section 501(c) of the Internal Revenue Code of 1986, as amended, that is not inconsistent with these Bylaws or Michigan law.  


PRIVATE 
ARTICLE IVtc  \l 1 "ARTICLE IV"

MEETINGS OF THE BOOSTERS


PRIVATE 
Section 4.01
Annual Meetingstc  \l 2 "Section 4.01
Annual Meetings".  The annual meeting of the Boosters shall be held on such date and at such time as shall be designated by the Officers.  The purpose of the annual meeting shall include the election of officers of the Boosters and the transaction of any other business that may properly come before the meeting.  If, for any reason, an annual meeting of the Boosters is not held, then any business with respect to the Boosters that could have been conducted at such annual meeting may be conducted (i) by resolution adopted at any later meeting of the Boosters, or (ii) without a meeting by written consent resolution of the Boosters.  Notice of the annual meeting shall be given to each member not less than five (5) days before the date of the meeting.


PRIVATE 
Section 4.02
Regular Meetingstc  \l 2 "Section 4.02
Regular Meetings".  The Boosters shall hold regular meetings on such dates and at such times as shall be determined by the Officers.  Notice of such regular meetings shall not be required if the Officers adopts a regular meeting date by standing resolution.  If no such resolution is adopted, then notice of the date and time of a regular meeting shall be given to each member not less than five (5) days before the date of the meeting.


PRIVATE 
Section 4.03
Special Meetingstc  \l 2 "Section 4.03
Special Meetings".  Special meetings of the Boosters may be called by the President of the Boosters, or at the written request of one‑third of the Officers.  Notice of the date, time, and purpose of the special meeting shall be given to each member not less than five (5) days before the date of the meeting.  Any request for a special meeting shall state the purpose of the proposed meeting and no business may be conducted at a special meeting except the business specified in the notice of the meeting, unless by unanimous consent of the members.


PRIVATE 
Section 4.04
Notice of Meetingstc  \l 2 "Section 4.04
Notice of Meetings".  Notice of all meetings of the Officers may be given either personally, via email, or by mail (registered, certified or other first class mail), addressed to each Officer at his or her address as it appears on the records of the Boosters.  Written notices may also be delivered to Officers by overnight carrier, telegram, facsimile, computer transmission or other similar form of communication, addressed to the address referred to in the preceding sentence.  Notices shall be deemed to have been given when dispatched, or, if mailed, when deposited in a post office or official depository under the exclusive care and custody of the United States Postal Service, or when placed with an overnight delivery service.


PRIVATE 
Section 4.05
Place of Meetingstc  \l 2 "Section 4.05
Place of Meetings".  All meetings of the Boosters may be held at the principal office of the Boosters, or at such other place as shall be determined by the Officers.  Notice of the place of the meeting shall be given if the meeting is not held at the principal office of the Boosters.


PRIVATE 
Section 4.06
Waiver of Noticetc  \l 2 "Section 4.06
Waiver of Notice".  Notice of any meeting of the Boosters may be waived in writing before or after the meeting.  Attendance of an Officer at a meeting constitutes waiver of notice of the meeting, except where an Officer attends the meeting for the express purpose of objecting, at the beginning of the meeting, to the transaction of business because the meeting was not properly called or convened.


PRIVATE 
Section 4.07
Quorum and Valid Officer Actiontc  \l 2 "Section 4.07
Quorum and Valid Director Action".  At all meetings of the Boosters, a quorum shall consist of a simple majority of the Officers then in office.  If a quorum is not present at any meeting of the Boosters, then the Officers present at such meeting may adjourn the meeting to another place and time without notice other than announcement at the meeting, until a quorum is present.  The affirmative vote of a majority of the members present at any meeting at which there is a quorum shall be required to take action on a matter, except as otherwise required by Michigan law or these Bylaws.


PRIVATE 
Section 4.08
Unanimous Written Consenttc  \l 2 "Section 4.08
Unanimous Written Consent".  Any action that may be taken at a meeting of the Officers may be taken without a meeting, without prior notice, and without a vote, if, before or after the action, all of the Officers entitled to vote consent in writing to such action.  Such written consents shall be filed with the minutes of the Boosters and shall have the same effect as a vote of the Officers for all purposes.


PRIVATE 
Section 4.09
Telephone Conference Equipmenttc  \l 2 "Section 4.09
Telephone Conference Equipment".  An Officer may participate in a meeting of the Boosters by conference telephone or similar communications equipment by means of which all persons participating in the meeting can hear each other if all of the participants are advised of the communications equipment and the names of the participants in the conference are divulged to all participants.  Participation in a meeting in this manner constitutes presence in person at the meeting.


PRIVATE 
Section 4.10
Conduct of Meetingstc  \l 2 "Section 4.10
Conduct of Meetings".  Meetings of the Boosters shall be presided over by the President, or, if the President is not present, by the Vice President or Treasurer of the Boosters.

PRIVATE 
ARTICLE Vtc  \l 1 "ARTICLE V"

COMMITTEES


PRIVATE 
Section 5.01
Committeestc  \l 2 "Section 5.01
Committees".    At its annual meeting, the Officers shall establish such standing committees as it deems appropriate to conduct the activities of the Boosters and shall define the powers and responsibilities of such commit​tees.  The Chairman of each standing committee shall be a voting member of the Officers.  The chairmen of all committees shall be elected for a one-year term or until their successors are elected and qualified, but shall be subject to removal at any time by vote of a majority of the Officers then in office.  


PRIVATE 
Section 5.02
Executive Committeetc  \l 2 "Section 5.02
Executive Committee".   At its annual meeting, the Officers shall establish an Executive Committee consisting of not less than three (3) and not more than five (5) members.  The President and the Treasurer of the Boosters shall be members of the Executive Committee, along with not less than one (1) nor more than three (3) other members of the Officers of the Boosters.  The Executive Committee shall have the power to transact all regular business of the Boosters that requires action during the period between meetings of the Officers, subject to any limitations imposed by Michigan law, these Bylaws or the Officers.  The Executive Committee shall meet at the call of the President of the Boosters.


PRIVATE 
Section 5.03
Nominating Committeetc  \l 2 "Section 5.03
Nominating Committee".  Not less than three (3) months before its annual meeting, or as needed at any time, the Officers shall establish a Nominating Committee. The Nominating Committee shall consist of not less than three (3) Officers of the Boosters.  The Nominating Committee shall recommend to the Officers persons to serve as Officers of the Boosters.  A person need not be nominated by the Nominating Committee to be elected an Officer of the Boosters.

PRIVATE 
ARTICLE VItc  \l 1 "ARTICLE VI"

OFFICERS


PRIVATE 
Section 6.01
Election or Appointment and Qualificationtc  \l 2 "Section 6.01
Election or Appointment and Qualification".  The Boosters shall, at each annual meeting, elect a President, Vice President, Treasurer, and a Secretary of the Boosters.  The  members may also elect or appoint such other officers as the needs of the Boosters may require. All Officers of the Boosters shall be voting members of the Officers.  The Officers shall specify the duties and powers of each officer of the Boosters, including the custody and account of all money, funds, securities, property, receipts, and disbursements of the Boosters.


PRIVATE 
Section 6.02
Term, Removal, and Resignationtc  \l 2 "Section 6.02
Term, Removal, and Resignation".  The term of office for all elected officers shall be one year or until their successors are elected and qualified.  Any elected officer may be removed from office at any meeting of the Officers whenever, in their judgment, the business interests of the Boosters will be served thereby.  An officer may resign by written notice to the President of the Boosters.  The resignation is effective upon its acceptance by the Boosters or at such subsequent time as set forth in the notice of resignation.


PRIVATE 
Section 6.03
Vacanciestc  \l 2 "Section 6.03
Vacancies".  In the event of the death, resignation, removal or other inability to serve of any elected officer, the Officers shall elect a successor who shall serve until the expiration of the normal term of such officer or until his or her successor is elected and qualified.


PRIVATE 
Section 6.04
Compensationtc  \l 2 "Section 6.04
Compensation".  The officers of the Boosters shall not receive salaries and other compensation for the services rendered to the Boosters.


PRIVATE 
Section 6.05
Presidtc  \l 2 "Section 6.07
Presid"ent.  The President of the Boosters shall preside at meetings of the Officers.  Acting under the direction of the Officers, the President shall have responsibility for the general and active management of the affairs of the Boosters and shall see that all policies and resolutions of the Officers are carried into effect.  The President shall execute all authorized conveyances, contracts or other obligations in the name of the Boosters, except where required by law to be otherwise signed and executed, and except where the signing and execution thereof is delegated by the Officers or the President to some other officer or agent of the Boosters.   The President shall specify the duties and powers of each officer of the Boosters, including the custody and account of all money, funds, securities, property, receipts, and disbursements of the Boosters.


PRIVATE 
Section 6.06
Vice Presidentstc  \l 2 "Section 6.08
Vice Presidents".  There may be one or more Vice Presidents who shall act under the direction of the President and in the absence or disability of the President shall perform the duties and exercise the powers of the President.  They shall perform such other duties and have such other powers as the President or the Officers may from time to time prescribe.  


PRIVATE 
Section 6.07
Secretarytc  \l 2 "Section 6.09
Secretary".  The Secretary shall record the proceedings and shall perform like duties for all committees when required.  The Secretary shall perform such other duties as usually pertain to the office of Secretary.  In the absence of the Secretary or in the event of the Secretary's inability to perform any of the required functions, the President shall perform such duties.


PRIVATE 
Section 6.08
Treasurertc  \l 2 "Section 6.10
Treasurer".    The Treasurer shall have custody of the corpo​rate funds and securities, shall keep full and accurate accounts of receipts and disbursements of the Boosters, shall deposit all moneys and other valuable effects in the name and to the credit of the Boosters in such depos​itories as may be designated by the Officers, and shall perform such other duties as usually pertain to the office of Treasurer.  The Treasurer shall disburse the funds of the Boosters as may be ordered by the Officers or the President, taking proper vouchers for such disburse​ments, and shall render to the President and the Officers, at its meetings or when the Officers so requires, an account of all transactions undertaken as Treasurer and of the financial condition of the Boosters.  If required by the Officers, the Treasurer shall give the Boosters a bond in such sum and with such surety or sureties as shall be satisfactory to the Board for the faithful performance of the duties of office and for the restoration to the Boosters, in case of his or her death, resignation or removal from office, of all books, papers, vouchers, money, and other property of whatever kind belonging to the Boosters in the possession or under the control of the Treasurer.  In the absence of the Treasurer or in the event of the Treasurer's inability to perform any of the required functions, the President shall perform such functions.


PRIVATE 
Section 6.09
Additional Powers and Duties.tc  \l 2 "Section 6.11
Additional Powers and Duties."  To the extent the powers and duties of the several officers are not provided from time to time by resolution or other directive of the Officers, the officers shall have all the powers and shall discharge the duties customarily and usually held and performed by like officers of Boosters similar in orga​nization and business purposes to the Boosters.  


PRIVATE 
ARTICLE VIItc  \l 1 "ARTICLE VII"

INDEMNIFICATION AND INSURANCE


PRIVATE 
Section 7.01
Indemnificationtc  \l 2 "Section 7.01
Indemnification".  The Boosters shall indemnify to the fullest extent authorized or permitted by Michigan law a person who is or was made or threatened to be made a party to any action, suit or proceeding (whether civil, criminal, administrative or investigative) by reason of the fact that such person is or was an offi​cer of the Boosters or serves or served any other enterprise at the request of the Boosters.  The indemni​fication provided in this Section and by Michigan law shall not be deemed exclusive of any other rights to which a person indemnified may be entitled under any agreement, vote of disinterested Officers, or otherwise.  The indemnification provided in this Section shall continue as to a person who ceases to be an officer and shall inure to the benefit of the heirs, personal representatives, and administrators of such person.


PRIVATE 
Section 7.02
Insurancetc  \l 2 "Section 7.02
Insurance".   The Officers shall have the power to purchase and maintain insurance on behalf of a person who is or was an officer, employee or agent of the Boosters, or is or was serving at the request of the Boosters as a trustee, director, officer, partner, employee or agent of another Boosters, partnership, joint venture, trust or other enter​prise against any liability asserted against him and incurred by him in such capacity or arising out of his status as such, whether or not the Boosters would have the power to indemnify him against such liability under these Bylaws or any applicable laws or governmental regulations.

PRIVATE 
ARTICLE VIIItc  \l 1 "ARTICLE VIII"
GENERAL PROVISIONS


PRIVATE 
Section 8.01
Signaturestc  \l 2 "Section 8.01
Signatures".  All checks, drafts or demands for money and notes of the Boosters shall be signed by such officer(s) or such other person(s) as the Officers may designate.  All funds of the Boosters not otherwise employed shall be deposited from time to time to the credit of the Boosters in such banks, other financial institutions or other depositories as the Officers may designate.


PRIVATE 
Section 8.02
Fiscal Yeartc  \l 2 "Section 8.02
Fiscal Year".  The fiscal year of the Boosters shall end on the 30th day of June of each year or such other date as fixed by resolution of the Officers.


PRIVATE 
Section 8.03
Books and Recordstc  \l 2 "Section 8.03
Books and Records".  The Boosters shall maintain complete and accurate books and records of its business and affairs as required by law, and such books and records will be kept at the Boosters' principal office.  Any of such books or records may be in written form or in any other form capable of being converted into written form within a reasonable time.


PRIVATE 
Section 8.04
Bylawstc  \l 2 "Section 8.04
Bylaws".  These Bylaws govern the internal affairs of the Boosters to the extent they are consistent with Michigan law.  In the event of any such inconsistency, such law shall control.  Nothing contained in these Bylaws shall, however, prevent the imposition by contract of greater voting, notice or other requirements than those set forth in these Bylaws.


PRIVATE 
Section 8.05
Constructiontc  \l 2 "Section 8.05
Construction".   Whenever in these Bylaws words are used in the masculine, feminine or neuter gender, they shall be read and construed in the applicable gender.

PRIVATE 
ARTICLE IXtc  \l 1 "ARTICLE IX"
AMENDMENTS


These Bylaws may be altered or repealed, or new or amended Bylaws or Articles adopted in lieu thereof by the affirmative vote of a majority of the entire Officers at any meeting of the Boosters, provided that written notice of the proposed alteration, repeal or amendment is given to each Officer at least ten days in advance of the meeting when vote on the proposal is taken, unless waiver of such notice, consistent with Section 4.06 of these Bylaws, is effected by the Officers. 

These Amended and Restated Bylaws were duly adopted by the Boosters' Officers on the _______ day of ___________, 2003, to be effective January 1, 2003.









By____________________________










Secretary
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