BYLAWS
OF

MICHIGAN STATEWIDE INDEPENDENT LIVING COUNCIL, INC??? CORPORATION

a Michigan Non-Profit Corporation
ARTICLE I

TYPE AND PURPOSE OF CORPORATION

1.01 Type of Corporation: The Corporation is a non-profit, non-stock Corporation organized and incorporated on a directorship basis under the laws of the State of Michigan.

1.02 Purpose: This Corporation is organized exclusively for charitable purposes within the meaning of 501(c)(3) of the Internal Revenue Code, including, for such purposes, the making of distributions to organizations that qualify as exempt organizations under 501(c)(3) of the Internal Revenue Code, or the corresponding section of any future federal tax code. Within these limitations, the specific purposes of the Corporation are to provide administrative and fiduciary services and supports to the Michigan Statewide Independent Living Council, an independent state council established by Executive Order No. 1994-23 of the Governor of the State of Michigan, as revised, pursuant to Title VII of the Rehabilitation Act of 1973, as amended (29 U.S.C. 701 et. seq); to empower individuals with disabilities to maximize employment, economic self-sufficiency, independence, inclusion, and integration into society and to develop and support a state-wide network of Centers for Independent Living. Other specific purposes for the Corporation shall be to provide administrative and fiduciary services for other non-profit charitable organizations, and to engage in other charitable activities related to the independent living needs of disabled persons.
Kansas: Purpose/Duties. The purpose of SILCK is to be a statewide catalyst for independent living through: 

· Developing of a state plan for independent living (SPIL),
· Monitoring, reviewing, and evaluating the implementation of the SPIL, 
· Obtaining input from residents of Kansas on the development of the SPIL, and/or amendments to the SPIL, 
· Undertaking various activities that will result in the accomplishments of the goals and objectives of the SPIL.

· Any other duties as prescribed in section 364.21(g) of the rehabilitation act of 1973 as amended.
1.03 Limitations: No part of the net earnings of the Corporation shall inure to the benefit of, or be distributable to, its directors, officers, or other private persons, except that the Corporation shall be authorized and empowered to pay reasonable compensation for services rendered and to make payments and distributions in furtherance of the purposes set forth in Article I.  Notwithstanding any other provision of these Articles, the Corporation shall not carry on any other activities not permitted to be carried on (a) by a Corporation exempt from federal income tax under section 501(c)(3) of the Internal Revenue Code, or the corresponding section of any future federal tax code, or (b) by a Corporation, contributions to which are deductible under section 170(c)(2) of the Internal Revenue Code, or the corresponding section of any future federal tax code.

1.03.1 Upon the dissolution of the Corporation, after paying or providing for payment of all of the liabilities of the Corporation, the Corporation’s assets shall be distributed for one or more exempt purposes within the meaning of 501(c) (3) of the Internal Revenue Code, or the corresponding section of any future federal tax code, or shall be distributed to the federal government, or to a state or local government, for a public purpose. Any such assets not so disposed of shall be distributed by the circuit court of the county in which the principal office of the Corporation is then located exclusively for such purposes, or to such other organization or organizations as said court shall determine to be organized and operated exclusively for such purposes.
Kansas: ARTICLE X – DISSOLUTION

Section 1:
Dissolution.  In the event of the dissolution of SILCK, the board of directors or their designee shall, after paying or making provision for the payment of all the liabilities of the corporation, dispose of all of the assets of the corporation held exclusively for the purposes of the corporation in such manner, or to such organization or organizations organized and operated exclusively for the charitable, educational, religious, or scientific purposes as shall at the time qualify as an exempt organization or organizations under Section 501 (c) (3) of the Internal Revenue Code of 1954 (or the corresponding provision of any future United State Internal Revenue law) as the Board of Directors determines.  Any such assets not so disposed of shall be disposed of by the District Court of the county in which the principal office of the corporation is then located, exclusively for such purposes or to such organization or organizations, as said court shall determine, which are organized and operated exclusively for such purposes. Any remaining assets of SILCK shall be disposed of in conformity with any then applicable statutes of the State of Kansas or the United States.

                                                          ARTICLE II

                                                           MEMBERS
2.01
Members: There are no members of the Corporation. ???????
ARTICLE III

OFFICES
3.01
Principal Office: The principal office of the Corporation shall be at such place within the State of Michigan as the Board of Directors may determine from time to time.

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

ARTICLE IV

BOARD OF DIRECTORS

4.01
General Powers: The business, property and affairs of the Corporation shall be managed by a Board of Directors.

4.02
Composition of Directors: The Board of Directors shall consist of the appointed voting members of the Michigan Statewide Independent Living Council and the Executive Director of the Statewide Independent Living Council as an ex-officio, non-voting member.  The members of the Michigan Statewide Independent Living Council who serve as ex-officio members are not members of the Board of Directors.  This composition shall be as outlined in the active Governor’s Executive Order outlining the appointments to the Michigan Statewide Independent Living Council.
4.03
Terms of Office: All Directors shall serve a term consistent with their appointed term on the Michigan Statewide Independent Living Council. 
4.04
Removal: Any Director who is removed from their position on the Michigan Statewide Independent Living Council is also removed from the Corporation’s Board of Directors.

4.06
Resignation: A director may resign in a manner consistent with the laws of the State of Michigan and the policies of the Governor’s Office. A director may not resign from the Board without also having resigned from their position on the Michigan Statewide Independent Living Council.  The resignation will be effective on receipt of the notice or at a later time designated in the notice.

4.07
Vacancies: Any vacancy on the Board of Directors shall be filled through the Governor’s appointment of the replacement member of the Michigan Statewide Independent Living Council.  If because of death, resignation, or other cause, the Corporation has no Directors in office, the Executive Director of the Michigan Statewide Independent Living Council or other surviving staff may appoint one (1) Director for the Corporation who will serve until such time as the Michigan Statewide Independent Living Council has been re-appointed by the Governor.
4.08
Annual Meeting: An annual meeting of the Corporation shall be held within each fiscal year of the Corporation, at a time and place determined by the Board.  This meeting shall generally take place no later than the February quarterly meeting of the Board.  If the annual meeting is not held at that date and time, the Board shall cause the meeting to be held as soon thereafter as is convenient. If no specific time or place for the annual meeting of the Board of Directors has been determined by the Board, such time and place may be determined by the Chair of the Corporation. At this meeting, the Directors shall approve the annual report for the Corporation for the preceding fiscal year and shall transact such other business as has properly been brought before the meeting. The annual report of the Corporation shall include information as may be required by law.
4.09
Special Meetings: Special meetings of the Board of Directors of the Corporation shall be held whenever called by the Chair or any three (3) Directors, at such time and place as may be specified in the notice of meeting.  
4.10
Notice of Meetings:  Notice will be provided 10 days prior to meeting.
4.11
Electronic Meetings of the Board: Directors may participate in a meeting of the Board of Directors through the use of a conference telephone call or similar communications equipment by which all persons participating in the meeting can communicate with each other, provided that all participants in the meeting are knowledgeable about, or are advised of, the use of such equipment and that the names of all participants in the conference are disclosed to all the participants. Participation in a meeting pursuant to this section shall constitute presence in person at such meeting of the Board.
4.12
Quorum of Directors: Voting: Adjournment:  A majority of the total number of directors then in office, who are present, shall constitute a quorum for the transaction of business at any meeting of the Board of Directors. Voting will occur via roll call. If a quorum shall not be present at any meeting of the Board of Directors, the Directors present may adjourn the meeting from time to time without notice other than announcement at the meeting, until a quorum shall be present. Except as otherwise provided in the Articles of Incorporation or these Bylaws, the vote of a majority of the Directors present at a meeting where a quorum is present shall be the act of the Board of Directors. 
4.13
Compensation of Directors: Each Director shall not be compensated for his/her service as a Director of the Corporation.
4.14
Conduct of Meetings: The Board of Directors may make such rules and regulations governing the conduct of its meetings as it may, in its discretion, determine to be necessary.
4.15
Committees: The Board of Directors may designate one (1) or more committees, with each committee to consist of one (1) or more Directors of the Corporation. The Board of Directors may also designate one (1) or more Directors as alternative members of any committee who may replace an absent or disqualified committee member at any meeting of the committee. Any committee so designated, and any member or alternate member thereof, shall serve at the pleasure of the Board of Directors of the Corporation. Any committee so designated may exercise such powers and authority of the Board of Directors as has been delegated to that committee by the Board, provided, however, that no committee, including the Executive Committee in Article V, shall have the power or authority to: 


4.151
Amend the Articles of Incorporation;

4.152
Adopt an agreement of merger or consolidation;
4.153
Recommend the sale, lease, or exchange of all or substantially all of the Corporation's property and assets
4.154
Recommend to the Board of Directors a dissolution of the Corporation or a revocation of a dissolution;
4.155
Amend the Bylaws of the Corporation;
4.156
Create or fill vacancies in the Board of Directors; or
4.157
Fix compensation of the Directors for serving on the Board or on a committee.
4.158:  Act outside of an advisory capacity to the full board of directors.
Kansas: ARTICLE III – SILCK Board

Section 1:
Qualification for Board Membership. All residents of the state of Kansas are eligible to apply for membership to the SILCK board.

Section 2:
Board Membership Applications. The application for board membership shall be available on the SILCK website, at all public meetings, and hearings of the SILCK and from the SILCK office. The application for board membership shall be available in the necessary formats to insure full access.  Individual residents of Kansas may turn in applications to the SILCK office, or at a SILCK meeting or function. Applications will be forwarded to the SILCK board membership committee for review.  Board membership recruitment is a duty of all board members and staff and will be done throughout the year through various avenues, including but not limited to; networking, statewide list serves, targeted outreach. 

Section 3:
Application Review.  The Membership Committee of the SILCK board shall review all applications for board membership and submit nominees to the Governor of Kansas for appointment to the SILCK board, and maintain regular contact with the appointment office to ensure efficiency and timeliness of the appointment process.

Section 4:
Board Members. The Governor of Kansas appoints all members to the SILCK board of directors.

Section 5:
Authority. The authority of the affairs of SILCK shall be vested with the board of directors, the legally constituted body of the organization subject to these bylaws and the federal and state laws, rules and regulations governing non-profit corporations, and statewide independent living councils.

Section 6:
Responsibilities. The SILCK board of directors shall: 

1. Set the policies and goals of the organization

2. Insure compliance with all applicable laws, rules, and regulations governing non-profit corporations.

3. Insure compliance with the Rehabilitation Act of 1973 as amended in 1992 and future years related to statewide independent living councils.

4. Approve the annual organizational budget, and the annual independent audit.

5. Regularly review financial reports and monitor finances to insure the fiscal integrity of the organization.

6. Regularly review the bylaws, policies, and procedures to insure the legal integrity of the organizations.

7. Submit names of individuals to the Governor of the State of Kansas for appointment to the SILCK board.

8. In collaboration with the centers for independent living develop and approve a State Plan for Independent Living.

9. Appoint or remove the executive director.

Section 7:
Composition of the SILCK Board. The SILCK board of directors shall have between 10 and 14 voting members.  The voting membership shall be composed of up to four (4) officers – Chair, Vice Chair, Secretary, and Treasurer, and between 6 and 10 directors.  The officer positions shall be elected by the full board.  At least one (1) voting member must be a director of a center for independent living, as chosen by the directors of centers for independent living within the state of Kansas.  A majority of the voting members of the SILCK board must be individuals with disabilities, who have a thorough knowledge and understanding of the independent living philosophy, and are not employed by a center for independent living or state agency.

The SILCK board shall have up to three (3) non-voting ex-officio members. The three (3) ex-officio members may consist of a representative from the designated state entity (DSE), and representatives from other state agencies that provide services for individuals with disabilities. 

Section 8:
Board Representation. No person may hold more than one (1) officer position simultaneously.  Representation on the board is non-transferable.

Section 9:
Eligibility. The SILCK Membership Committee will consider the following the eligibility criteria
 when reviewing applications for board membership and submitting nominee’s to the board of directors.  The composition of the majority of the voting members of the SILCK board shall be comprised of

· Residents of the state of Kansas;

· Individuals with disabilities

· A reasonable statewide representation; 

· A representative mix of a broad range of individuals with disabilities from a broad range of age groups;

· Individuals who are knowledgeable of centers for independent living and independent living services; and

· Individuals not employed by any state agency or center for independent living.

Additional board members may include:

· Other representatives from centers for independent living;

· Parents or legal guardians of individuals with disabilities;

· Advocates of, and for, individuals with disabilities; 

· Representatives from private businesses;

· Representatives from organizations that provide services to individuals with disabilities; and/or

· Other individuals with or without disabilities as appropriate.

Section10:
Terms of Office.

A. Officers – Officers shall be elected by the full board of directors.  They shall be eligible to serve two (2) terms of two (2) years each term.  No officer may serve more than two (2) full consecutive terms. The Vice Chair and Secretary shall be elected in odd numbered years and the Chair and Treasurer shall be elected in even numbered years.

B. Directors – Directors shall be eligible to serve two (2) terms of three (3) years each term.

C. Past Chair – the Past Chair shall be eligible to serve for one (1) year.

D. Ex-officio – the term of state agency ex-officio members will be at the discretion of the agency director.

E. Rotation – Upon completion of two full terms, a board member must rotate off the SILCK board for one (1) year before being eligible for a new appointment.

Section 11:
Board Member Resignation. A SILCK board member may resign from the SILCK board by submitting, in writing, a letter of resignation to the Chair of the SILCK. If a board member moves out of the state of Kansas, he or she must resign his or her board position.

Section 12:
Vacancies.

A. Director Vacancies – When a vacancy occurs on the SILCK board, the Chair in consultation with the membership committee will present a name or names to fill the vacant position to the SILCK board for approval.   Upon board approval, the board will submit the individual’s name to the Governor of Kansas for appointment to the SILCK board.  The individual, appointed by the Governor, shall complete the term of the vacant position. A current board member, at the end of his or her term, appointed to fill a vacant position must rotate off the board for one-year after fulfilling the remaining term of the vacated position. This process will be used except in the case of the Chair, center for independent living (CIL) representative and ex-officio members.

B. Chair Vacancy – When the position of Chair becomes vacant, the Vice Chair shall assume the responsibilities of the Chair until the next scheduled election of officers by the SILCK board.  Vacancies in other officer positions shall be filled by a majority vote of the SILCK board.  The term of the position shall continue until the next scheduled election of officers by the SILCK board.

C. CIL Representative Vacancy – When a vacancy occurs in the CIL representative position, SILCK will send a notice to the directors of the CILs in the state requesting a CIL director be named to fulfill the responsibilities and remaining term of the vacant position. Upon election by the state CIL directors, the individual will immediately assume the responsibilities of the position.  If the CIL representative is not a current appointed board member, the SILCK board will submit the name of the individual to the Governor of Kansas for appointment to the SILCK board.

D. Ex-officio Vacancy – When a vacancy occurs in an ex-officio position, SILCK will send a notice to the director of the state agency, in which the vacancy occurred, requesting an agency representative. Upon designation of an individual to represent the state agency, the individual will immediately assume the position. The SILCK board will submit the name of the succeeding agency representative to the Governor of Kansas for appointment as an ex-officio member to the SILCK board.

Section 13:
Meetings. Regular meetings of the SILCK board of directors shall occur at least four (4) times a year in person or over the telephone and will meet Kansas Open Meetings requirements.  All board members will receive notice of the date, place, and time of each regularly scheduled meeting at least one month in advance of the meeting. All regularly scheduled meetings will be posted on the SILCK website, posted in the Kansas registry and notice given to any who request it.  If an Executive Session is deemed necessary and known in advance, the same notice and posting will be followed as a regular meeting.  The Executive Session agenda shall be made available to the public, with no personal identifiable information regarding staff included.  

Section 14:    Annual Meeting - The annual meeting shall be held each year on a day and time specified by the board.   At such meeting, directors shall be elected, committees reviewed/appointed, reports of the affairs of the corporation shall be considered, and any other business may be transacted, which is within the power of the board of directors.

Section 15:
Special Meetings.  The Chair may call special meetings of the board of directors.  The Chair shall call a special meeting when requested to do so by at least five (5) voting members of the board.  Special meetings require three (3) business days advanced notice to board members by telephone, email, or fax.

Section 16:
Action by Telephone or Interactive Meeting Technology. The Chair or his or her designee may at times request a vote on an issue by the board between regularly scheduled meetings.  The Chair may conduct a vote on a time sensitive issue using telephone or interactive meeting technology. A simple majority of members shall decide the vote. The vote and actions taken shall be recorded for the public record. 

Section 17:
Quorum. A majority of the voting members present, in person, or via telephone, shall constitute a quorum at a regular or special meeting of the board.

Section 18:
Absences. Members of the SILCK board are expected to attend all meetings.  Should a board member be unable to attend a board meeting, he or she shall contact the Chair or her/his designee prior to the meeting and request an excused absence.  The Chair shall determine whether a board member is excused from a meeting.

Section 19:
Meeting Minutes.  All business meetings of the board of directors shall be recorded by the board Secretary or his/her designee.  The board of directors shall receive a copy of the minutes at the next regularly scheduled board meeting.

Section 20:
Executive Committee.  The Executive Committee is comprised of the Chair, Vice Chair, Secretary, Treasurer, and the Past Chair as a non-voting member of the executive committee. The executive committee shall evaluate the Executive Director and recommend salary adjustments and/or bonuses consistent with the approved organizational budget to the full board.  

Section 21:
Compensation.  All Officers and Directors of the corporation shall serve without compensation.

Section 22:  
Public Input.  Every regularly scheduled SILCK meeting will allow for public comment as a regular agenda item for input on SILCK activities including but not limited to; monitoring, reviewing and evaluating implementation of the State Plan.

Section 23:  Signing the SPIL.  To determine eligibility of a Center for Independent Living (CIL) to sign the SPIL, SILCK shall verify with the DSE which CILs comply with the standards and assurances in section 725 (b) and (c) of the Act,  regardless of funding. – Prior to the submission to ACL, the SPIL must be signed by the chair of the SILCK on behalf of the SILCK, the DSE director and not less than 51% of the center directors in the state:

· For purposes of this provision, if a legal entity that constitutes the “CIL” has multiple Part C grants considered as separate Centers for all other purposes, for SPIL signature purposes, it is only considered as one Center.

· CILs with service areas in more than one State that meet the other applicable requirements are eligible to participate in SPIL development and sign the SPIL in each of the relevant States.

ARTICLE V
OFFICERS

5.01
Offices and Term: The officers of the Corporation are consistent with the officers of the Statewide Independent Living Council, and shall include a Chair, a Vice-Chair, a Secretary, and a Treasurer, as outlined below.  The term of all officers shall be concurrent with their service in the same position to the Michigan Statewide Independent Living Council.  The officers shall be elected by the Board of Directors at the annual meeting 
5.02
Chair: The Chair shall be the Director elected to the position of Chair of the Michigan Statewide Independent Living Council.  The Chair shall (a) see that all orders and resolutions of the Board of Directors are carried into effect, (b) have oversight over the general control and management of the business and affairs of the Corporation as carried out by the staff of the Corporation, and (c) any other power or authority granted to the Chair by the Board of Directors. The Chair shall preside at all meetings of the members and the Board of Directors at which he or she is present.

5.03
Vice Chair: The Vice Chair shall be the Director elected to the position of Vice Chair of the Michigan Statewide Independent Living Council.  The Vice Chair, if any, shall have the power to perform all duties that may be assigned by the Chair or the Board of Directors. If the Chair is absent or unable to perform his or her duties the Vice Chair shall perform the Chair’s duties until the Board of Directors directs otherwise.

5.04
Secretary: The Secretary shall be the Director elected to the position of Secretary of the Michigan Statewide Independent Living Council.  The Secretary shall (a) approve records of all meetings of the Board of Directors of the Corporation, (b) have oversight for all notices required to be given to Directors, (c) be responsible for the custody (but need not personally keep custody) of the Articles of Incorporation, these Bylaws, and all other Corporate records, and (d) in general, shall perform all duties as may from time to time be assigned by the Chair or the Board of Directors.
5.05
Treasurer: The Treasurer shall be the Director elected to the position of Treasurer of the Michigan Statewide Independent Living Council.  The Treasurer shall (a) have charge of the funds and other financial assets of the Corporation, (b) be responsible for seeing that accurate books and records of Corporate receipts, disbursements, assets and liabilities are kept, (c) be responsible for all accounts of the Corporation at banks and other financial institutions, (d) be responsible for the preparation and filing of all financial information which is required by law or otherwise, (e) shall present such information to the officers and Board of Directors of the Corporation as is required by law or requested by the Board of Directors, and perform such other duties as may from time to time be assigned by the Chair or the Board of Directors.
Kansas: ARTICLE IV – OFFICERS

Section 1:
Officer Positions.  SILCK shall have the following officer positions; Chair, Vice Chair, Secretary, and Treasurer.  All officer positions are members of the executive committee. The Past Chair shall act as an ex-officio member of the executive committee.

Section 2:
Duties of the Chair.  The Chair shall preside over all regularly scheduled and special meetings of the SILCK board and executive committee. The Chair does not vote on actions, except in the case of a tie. The Chair shall have such responsibilities and powers as may be delegated to him or her by the board of directors.  The Chair may sign and execute in the name of the corporation, any instrument authorized by the board of directors. The Chair shall, whenever it may in his or her opinion be necessary, prescribe the duties of other officers and the executive director of the corporation in a manner not inconsistent with the provision of these bylaws and the direction of the board of directors.  The Chair shall have the authority to create ad hoc committees, and/or task forces.  The Chair shall appoint, remove, and replace chairs for standing, ad hoc committees and task forces unless otherwise specified in these bylaws. The Chair shall be an ex-officio member of all standing and ad hoc committees and task forces. The Chair shall supervise the Executive Director.

Section 3:
Duties of the Vice Chair. The Vice Chair shall serve in the capacity of the Chair at the Chair’s direction during the absence of the Chair.  Should the office of Chair become vacant, the Vice Chair shall assume the powers and function of the Chair until the next scheduled election of officers.   

Section 4:
Duties of the Secretary.  The Secretary shall Chair the Membership Committee.  He or she will be responsible for coordinating the review of board membership applications, and identifying and recruiting individuals to submit applications to serve on the SILCK board. She or he, or her or his designee is also responsible for taking minutes at all meetings.

Section 5:
Duties of the Treasurer. The Treasurer shall Chair the SILCK finance committee.  The Treasurer shall insure proper receipt and disbursement of all SILCK funds and make regular reports to the SILCK board on the financial condition of the organization.

Kansas also addresses the Executive Director in their bylaws: 

ARTICLE VI – DIRECTOR AND STAFF

Section 1:
Executive Director. The Board as a whole is responsible for hiring and removing the Executive Director.  The Executive Director is responsible for hiring, evaluating, and supervising other staff.  The Executive Director has day-to-day responsibility for SILCK, including carrying out the policies and goals of the organization.  The Executive Director shall attend all executive committee and board meetings.

5.06    Executive Committee:  The officers of the Corporation shall form the Executive Committee, along with     the following:


5.061 The past Chair of the Board of Directors
5.07
Powers of the Executive Committee:  The Executive Committee shall be responsible for the oversight of the activities of the Corporation in between the meetings of the Board of Directors.  Such oversight shall include, but not be limited to:


5.071
Approval of the monthly financial statements of the Corporation

5.072
Setting the agenda for upcoming meetings of the Board of Directors


5.073
Approval of any contracts of the corporation


5.074   Initiate annual evaluation of the SILC Executive Director

5.08
Quorum of the Executive Committee:  A quorum of the Executive Committee shall be no less than fifty percent (50%) of the members of the Executive Committee currently in their position.

5.09  Finance Committee:  The Treasure of the Corporation shall form the Finance Committee, along with the following:


5.091:  Two members at-large elected by the Michigan Statewide Independent Living Council.  

5.10  Powers of the Finance Committee:  The Finance Committee shall be responsible for providing financial and governance oversight for the Michigan Statewide Independent Living Corporation.  Such oversight shall include, but not be limited to:


5.101:  Development of an annual operating budget with staff.


5.102:  Monitor adherence to budget


5.103:  Set long-range financial goals along with funding strategies to achieve.


5.104:  Present all financial goals and proposals to board of directors


5.105: Create and update policies that help ensure the assets of the organization are protected.

5.11  State Plan for Independent (SPIL) Committee:  The elected representative to the Michigan Statewide Independent Living Corporation of the Centers for Independent Living shall form the SPIL Committee, along with the following:


5.111:  Co-Chair Selected by SPIL Committee who is an individual who has received, currently receiving or benefited from services by a Center for Independent Living.

5.112:  Three Member at large elected by the Michigan Statewide Independent Living Council


5.113:  Members determined by the Michigan Statewide Independent Living Council.  These members can be individuals who are not board of directors of the Statewide Independent Living Corporation.

5.12  Powers of the SPIL Committee:  The SPIL Committee shall be responsible for providing oversight to the Michigan Statewide Independent Living Corporation on the current status of the SPIL.  Such oversight shall include, but not be limited to:


5.121:  Development of a semi-annual report with staff to the board of directors on the status of the SPIL


5.122:   Evaluation of information received by the council for SPIL inclusion.


5.123:   Create a list of SPIL related information and recommendations for consideration by the board of directors.


5.124:   Development of a SPIL writing team.  
5.13
Resident Agent:  The SILC Executive Director is a non-voting officer of the Corporation.   The Executive Director shall serve as the Corporation Resident Agent and is responsible for the day-to-day operations of the Corporation; including (a) implementing and monitoring of operational budgets in accordance with individual operational agreements (b) ensuring compliance with Corporation and operational financial policies (c) management of all MiSILC/SILC staff (d) execute checks, drafts and orders for payment on behalf of the Corporation agreements (e) execute contracts, conveyances  etc. on behalf of the Corporation (f) and in general shall perform all duties as may from time to time be assigned by the Chair or Board of Directors.  
5.14
Compensation: The officers shall not be compensated for their services in their position. 
Kansas: ARTICLE V – COMMITTEES

Section 1:
Standing Committees. SILCK shall have three (3) standing committees – an Executive Committee, a Finance Committee and a Membership Committee.  

A. Executive Committee. The executive committee is comprised of the Chair, Vice Chair, Secretary, Treasurer, and the Past Chair will be a non-voting member of the executive committee. The executive committee shall evaluate the executive director and recommend salary adjustments and/or bonuses consistent with the approved organizational budget to the full board.

B. Finance Committee. The finance committee is responsible monitoring the financial operations and integrity of the organization. The finance committee prepares and presents an annual operational budget to the board for approval.  The finance committee shall solicit bids from independent auditing firms at least every three (3) years and recommend an external auditor or auditing firm to the board.  The finance committee reviews the annual external audit, and recommends its approval or modification to the full board.  The Treasurer shall serve as Chair of the finance committee.  The Chair shall appoint members to the finance committee. At least two (2) members of the finance committee shall not be members of the executive committee.

C. Membership Committee. The membership committee is responsible for reviewing applications for board membership and recommending a slate of directors to the Governors appointment office. The membership committee shall also be responsible for regular review, and if needed, revision of the membership application. The membership committee is also responsible for outreach and recruitment of new member applications. The SILCK Board Secretary shall serve as Chair the membership committee. The Chair shall appoint members to the membership committee.

Section 2:
Ad Hoc Committees and Task Forces.  The Chair shall have the authority to establish ad hoc committees and task forces.  The Chair shall prescribe the term of the ad hoc committee or task force through a specific charge or timeline, given to the committee/task force at the time of appointment.  The committee or task force will report its findings and recommendations to the Chair or his or her designee for consideration.

ARTICLE VI
MULTIPLE OFFICES ??????? This section splits the Council and Corporation into two entites
6.01
A person may serve simultaneously in any of the following capacities:


6.011
Member of the Board of Directors;

6.012
Officer of the Corporation;
6.013
Member of any committee established by the Corporation of the Board of Directors;
6.014
Officer of any committee established by the Corporation or the Board of Directors.

6.02
An officer may not hold more than one (1) office simultaneously.
6.03
An officer may execute, acknowledge, and/or verify any corporate document or instrument in more than one (1) capacity in a manner consistent with Michigan law.
ARTICLE VII

EXECUTION OF INSTRUMENTS

7.01
Checks, Drafts, etc: All checks, drafts and orders for payment of money shall be signed in the name of the Corporation, by such officers or agents as the Board of Directors shall from time to time designate for that purpose.

7.02
Contracts, Conveyances, etc: The Board of Directors shall have power to designate the officers and agents who shall have authority to execute any instrument on behalf of the Corporation. When the execution of any contract, conveyance or other instrument has been authorized without specification of the execution officers, any one of the following: the Chair, Vice Chair, Secretary, Treasurer or Resident Agent may execute the same on behalf of the Corporation.
7.03
Policies and Procedures:  The conduct of the Board of Directors, the authorizations made under this Article, the responsibilities of any Committees authorized by the Board in Article IV, Section 4.18, the authorizations of staff of the Corporation, and any other necessary documentation to be able to conduct business for the Corporation shall be contained in a corporate Policies and Procedures Manual maintained in the registered office of the Corporation.
ARTICLE VIII

FISCAL YEAR

8.01
The fiscal year of the Corporation shall be October 1-September 30th.

Kansas: ARTICLE VIII – ADMINISTRATIVE AND FISCAL PROVISIONS
Section 1:
Fiscal Year. The fiscal year of SILCK shall begin on the first day of October and end on the thirtieth day of September of each year.

Section 2:
Execution of Contracts. Except as these By​laws otherwise provide, the Board of Directors may authorize any officer or officers, agent or agents, to enter into any contract or execute and deliver any instrument in the name of, and on behalf of the Corporation. Such authorization will be confined to contracts for day-to-day operations and in an amount not to exceed $5,000. Any contract over $5,000 shall be review and voted on by the full board. Unless so authorized, by the board of directors or as these bylaws otherwise expressly provided, no officer, agent, or employee shall have any power or authority to bind the Corporation by any contract or engagement, to pledge its credit, or to render it liable for any purpose in any amount. 
 

Section 3:
Bank Depositories and Accounts. The board of directors from time to time may authorize the opening and keeping of general and/or special bank accounts with such banks, trust companies or other depositories as may be selected by the board or by an officer or officers, agent or agents of the Corporation to whom such power may be delegated from time to time by the board of directors. As stated in finance policies and procedures.

 

Section 4:
Check and Drafts.  All checks, drafts or other orders for the payment of money, notes, acceptances, or other evidences of indebtedness issued in the name of the Corporation, shall be signed by such officer or officers, agent or agents, of the Corporation, and in such manner, as shall be determined from time to time by resolution of the board of directors. As stated in finance policies and procedures.

Section 5:
Annual Audit. The SILCK board of directors shall secure the services of an independent certified public accountant to conduct an annual audit of the accounts and records of SILCK.  The SILCK board of directors shall review and approve the audit report at a regular or special meeting of the board annually. SILCK shall request bids from audit firms every three (3) years. No audit firm shall be contracted with for more than three (3) consecutive years. 

Kansas also includes: ARTICLE IX – CONFLICT OF INTEREST

Section 1:
Conflict of Interest. Board members, staff, and volunteers shall avoid any actual or potential conflicts of interest when participating in meetings of the executive committee, board of directors or duly authorized committees or when acting on behalf of the organization.

Section 2:
Disclosure. Board members, staff, and volunteers shall disclose any actual, potential, or perceived conflicts of interest as soon as actual, potential, or perceived conflict is known or reasonably should be known.

Section 3:
Voting. Individuals who are eligible to vote and whom have disclosed an actual or potential conflict of interest on a specific action being taken by the board, may not participate in any discussion, or vote on the action of said conflict.  The individual may however answer specific questions put to him or her by the board. 

Section 4:  
Code of Ethics.
· Uphold and enforce all laws, rules and regulations.

· Assure the equal access and independent living of people with disabilities.

· Uphold the independent living philosophy, including consumer control.

· Refrain from interfering with the day-to-day operations of the SILC.

· Treat all people with dignity, respect, and compassion to foster a trusting environment free of harassment, intimidation, and discrimination.

· Act in a manner that assures the rights and dignity of others are upheld.

· Refrain from using SILC position for personal (or friends or family), material, or financial gain or the appearance of such.

· Safeguard restricted or confidential information.

· Recognize that authority rests with the SILC as a whole an make no individual promises or action that may compromise the SILC.

ARTICLE IX

INDEMNIFICATION

9.01
Indemnification: Third Party Actions: The Corporation 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, and whether formal or informal, (other than an action by or in the right of the Corporation) by reason of the fact that he or she is or was a Director, officer, employee or agent of the Corporation, or is or was serving at the request of the Corporation as a Director, officer, partner, trustee, employee or agent of another foreign or domestic Corporation, business Corporation, partnership, joint venture, trust or other enterprise whether for profit or not for profit, against expenses (including attorneys’ fees), judgments, penalties, fines and amounts paid in settlement actually and reasonably incurred by him or her in connection with the 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 Corporation, (and with respect to any criminal action or proceeding if he or she did not have 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, by itself, shall not 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 interest of the Corporation, and, with respect to any criminal action or proceedings, had reasonable cause to believe that his or her conduct was unlawful.
9.02 
Indemnification: Actions in the Right of the Corporation: The Corporation shall indemnify any person who was or is a party, or is threatened to be made a party, to a threatened, pending or completed action or suit by or in the right of the Corporation to procure a judgment in its favor by reason of the fact that he or she is or was a director, officer, employee or agent of the Corporation, or is or was serving at the request of the Corporation as a director, partner, trustee, employee or agent of another foreign or domestic Corporation, business Corporation, partnership, joint venture, trust or other enterprise, whether for profit or not, against expenses (including actual and reasonable attorneys’ fees) and amounts paid in settlement incurred by him or her in connection with the 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 Corporation. However, indemnification shall not be made for a claim, issue or matter in which such person has been found liable to the Corporation unless and only to the extent that the court in which the action or suit was brought has determined upon application that, despite the adjudication of liability but in view of all circumstances of the case, the person is fairly and reasonably entitled to indemnification for expenses which the court considers proper.
9.03
Indemnification: Successful Defense: To the extent that a Director, officer, employee or agent of a Corporation has been successful on the merits or otherwise in defense of an action, suit or proceeding referred to in the above Article IX, Section 9.01 or 9.02, or n defense of a claim, issue, or matter in the suit, action, or proceeding, he or she shall be indemnified against expense (including actual and reasonable attorneys’ fees) incurred by him or her in connection with said action, suit, or proceeding and in connection with any action, suit, or proceeding brought to enforce the indemnification required by this Section.
9.04
Individual Determination: An indemnification under the above Article IX, Sections 9.01 or 9.02 (unless ordered by a court) shall be made by the Corporation only as authorized in the specific case upon a determination that indemnification of the Director, officer, employee or agent is proper in the circumstances because he or she has met the applicable standard or conduct set forth in said Article IX, Sections 9.01 or 9.02. This determination shall be made in any of the following ways:
9.041
By a majority vote of a quorum or the Board of Directors consisting of Directors who were not parties to the action, suit or proceeding; or 

9.042
If such a quorum is not obtainable, then by a majority vote of committee or Directors who are not parties to the action, suit, or proceeding; or

9.043
By independent legal counsel in a written opinion.

9.05
Partial Indemnification: If a person is entitled to indemnification under the above Article IX, Sections 9.01 or 9.02 for a portion of expenses (including attorneys’ fees, judgments, penalties, fines, and amounts paid in settlement), but not for the total amount thereof, the Corporation shall indemnify the person for the portion of expenses, judgments, penalties, fines, or amounts paid in settlement for which the person is entitled to be indemnified.
9.06
Method of Payment: Expenses incurred in defending a civil or criminal action, suit or proceeding described in the above Article IX, Sections 9.01 or 9.02 may be paid by the Corporation in advance of the final disposition of the action, suit or proceeding upon receipt of an undertaking by or on behalf of the director, officer, employee or agent to repay the expenses if it shall ultimately be determined that the person is not entitled to be indemnified by the Corporation. The undertaking shall be by unlimited general obligation of the person on whose behalf advances are made, but need not be secured.
9.07
Non-Exclusive
9.071
The indemnification and advancement of expenses provided by this Article is not exclusive of other rights to which a person seeking indemnification or advancement of expenses may be entitled under the Article of Incorporation, these Bylaws, or a contractual agreement. 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.

9.072
The indemnification provided by this section shall continue as to a person who has ceased to be Director, officer, employee or agent, and shall inure to the benefit of the heirs, executors and administrators of such person.
9.08
Insurance: The Corporation shall purchase and maintain Directors and Officers insurance on behalf of any person who is or was a Director, Officer, Employee or Agent of the Corporation, or is or was serving at the request of the Corporation as a director, officer, employee or agent of another Corporation, partnership, joint venture, trust or other enterprise against any liability asserted against him or her and incurred by him or her in any such capacity, or arising out of his or her status as such, whether or not the Corporation would have the power to indemnify him or her against such liability under the provisions of this Article.
9.09
Definition of “Corporation”: For the purposes of this Article, the word “Corporation” includes all constituent Corporations absorbed in a consolidation or merger and the resulting surviving Corporation or business Corporation, so that a person who is or was a Director, officer, employee, or agent of the constituent Corporation or is or was serving at the request of the constituent Corporation as a director, officer, partner, trustee, employee, or agent of another foreign or domestic Corporation, business Corporation, partnership, joint venture, trust, or other enterprise, whether for profit or not, shall stand in the same position under the provisions of this Article with respect to the resulting or surviving Corporation or business Corporation as the person would if the person had served the resulting or surviving Corporation or business Corporation in the same capacity.
Kansas: ARTICLE VII – INDEMNIFICATION & INSURANCE

Section 1:
Indemnification. SILCK shall indemnify, defend, and hold harmless any board officer, director, employee, or volunteer of this corporation, who is carrying out the appropriate and authorized business of the corporation, from and against all costs and expenses which may be imposed upon or reasonably incurred by him or her in connection with, or arising out of any claim, action, suit or preceding in which she or he may be involved by reason of his or her being an officer, director, employee, or volunteer of this corporation.  

Section 2:
Insurance.  SILCK shall maintain director’s and officer’s liability insurance, insurances prescribed by prudent business practices, and other insurances as required by law.  All insurance policies shall be maintained at a level that insures industry standard coverage.

ARTICLE X
SEVERABILITY

10.01
Severability: Each of the provisions of these Bylaws shall be considered a separate and severable provision so that if any provision is deemed or declared to be invalid or unenforceable, such determination shall have no effect on the validity or enforceability of any of the other provisions.

10.02
Preemption of Law: If a state or federal law makes invalid any of the provisions of these Bylaws, or requires more notice than provided, or creates rights or procedures not provided or inconsistent with these Bylaws, that law or laws shall be applied and shall pre-empt these Bylaws to that extent, but all other provisions of these Bylaws shall continue in full force and effect.

ARTICLE XI

AMENDMENTS

11.01
The Board of Directors may, at any meeting, propose to amend, alter, or repeal any of these Bylaws.  Such proposal will then by default be placed on the agenda for the annual meeting for approval by the Board of Directors, unless the Board calls a special meeting for this purpose in a manner consistent with Article IV.  The Board may, at its discretion, call for the special meeting for the purposes of voting on a change to these bylaws to be the same meeting as the next quarterly meeting of the Board of Directors.
Kansas: ARTICLE XI – AMENDMENTS TO THESE BYLAWS

Section 1:
Amendments.  The board of directors may from time to time, by a two-thirds vote of the board, amend or repeal any or all of these bylaws.

Section 2:
Effective Date. All amendments to these bylaws shall be effective on the date of approval by the board of directors.

Section 3:
Notification.  Notice of any amendment or amendments or repeal of these bylaws by the board of directors shall be made available to all members of SILCK, upon request, ten (10) business days after the effective date. 

Kansas also includes: ARTICLE XII – NON-DISCRIMINATION AND ACCOMMODATION

Section 1:
Non-discrimination – SILCK does not discriminate in the selection of board members, staff, or volunteers based on race, creed, ethnicity, national origin, religion, disability, gender, sexual orientation, or age.  SILCK will insure that recruitment activities of board members, staff, or volunteers include, encouraging people from multi-cultural population, underserved disability populations, and seniors to become involved with SILCK.

Section 2:
Accommodation – SILCK will hold all of its meetings, public forums, and other SILCK sponsored events in accessible locations.  SILCK shall provide reasonable accommodations, upon request, to board members and others in order that they may fully participate in meetings and other SILCK sponsored activities.  Individuals must contact the SILCK office at least five (5) business days in advance of a meeting, public forum, or SILCK sponsored event to request a reasonable accommodation.

Article XIII - Verbal and Written Communication

Section 1:     Official Communication.  All official communications of the SILC must be made by the Executive Director in consult with the Chairperson of the SILC as appropriate.  No employee or board member of the SILC shall make statements or give interviews to the press without prior knowledge of the executive director.  Additionally, no employee or board member shall provide information about the SILC’s activities, policies, or positions without first verifying the information with the executive director.  Should you choose to be involved with issues that conflict with the position or policies of the SILC, you should discuss these issues with the executive director before making any public statements.

Section 2:
Representation.  Members who serve as a SILC representative to other groups must be formally appointed by the SILC in that capacity.

Information shared or opinions given to other groups or individuals in the context of SILC representation must be consistent with formally approved philosophy, guidelines, policies, State Plan and/or other documented SILC information.

If the member is unclear about the SILC position on an item to be discussed or acted on with another group in their capacity as SILC representative, the member should contact the SILC Executive Director for guidance. The SILC Executive Director will involve other advisors as needed.



Signed By: ________________________________________



Corporation Title: ___________________________________



Adopted: __________________________________________

Updated:  30 September 2016 
� Regulations of the Rehabilitation Act of 1973 as amended (Sec. 364.21 (2) Composition)
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