RESTATED BYLAWS 
OF 
OPPORTUNITIES UNLIMITED FOR THE BLIND

A Michigan Non-profit Corporation 

ARTICLE I 

NAME, TYPE AND PURPOSE OF CORPORATION 

1.01    Name of Corporation. The name of the corporation shall be Opportunities Unlimited for the Blind
1.02    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. 

1.03    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 mission of the corporation is to enhance quality of life for people with blindness or visual impairment through their full participation in all aspects of society. 

1.04     Limitations. 

1.041   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 purpose set forth in Article I. No substantial part of the activities of the corporation shall be carrying on of propaganda, or otherwise attempting to influence legislation, and the corporation shall not participate in, or intervene in (including the publishing or distribution of statements) any political campaign on behalf of or in opposition to any candidate for public office. Notwithstanding any other provision of these Articles, the corporation shall not carry on any other activities not permitted to be carrying 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. 

1.042    Upon the dissolution of the corporation, after paying for or providing for payment of all 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 with, to an organization which runs a camp or camps a focus on blindness or to a blindness organization, 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. 

1.043    The corporation shall conduct its business and affairs without discrimination on the basis of disability, race, color, sex, religious affiliation, or national or ethnic origin. 

ARTICLE II 
MEMBERS 

2.01      Members. The corporation shall have non-voting members by virtue of having paid dues and submitted contact information to the Secretary of the Board of Directors or designee.  Dues will be set annually by the Board of Directors.  Members will receive periodic information concerning the activities of the organization and invitations to events.
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      Number of Directors. There shall be at least seven (7) and no more than fifteen (15) members of the Board of Directors.  
4.03     Executive Director. The Executive Director of the corporation shall automatically be a member ex-officio of the Board of Directors of the corporation during the term of his or her employment.  The Executive Director shall not have the power to vote. 

4.04    Requirements of the Board of Directors. The Board of Directors shall be comprised of approximately 1/3 parents of children with blindness or visual impairment, approximately 1/3 persons who are blind or visually impaired, and approximately 1/3 professionals in the area of blindness or visual impairment or interested community members. A non-voting position shall be reserved for a youth representative who is at least 13 years of age. No person serving on the Board of Directors may be a blood relative, legal relative (e.g. related by adoption or marriage), married to, or live in the same household with an employee of the corporation.  A Director may not have any financial interest in an organization or corporation doing business with the corporation, in which substantial financial gains or favors, as determined by Board Policy, or an appearance of financial gains, could be expected.  A Director may not have any personal interest, or be related to, married to, or living in the same household with anyone in any organization or corporation with which the corporation does business in which substantial financial gain could be expected.  Board members must disclose potential conflicts of interest in writing to the Board Secretary.
4.041  Age requirements of Board Members. Board members must be at least 18 years of age.  A youth representative who is at least 13 years of age and is blind or visually impaired may hold a non-voting position on the Board of Directors.
4.042 Financial Responsibilities of Board Members.  All Board Members are responsible to see that the corporation has sufficient funds to meet its financial obligations.  Each Board Member is responsible to raise funds each fiscal year by obtaining donations from friends, family or through fundraisers, and by making a personal contribution toward the fiscal well-being of the corporation.

4.043 Recruiting Responsibilities of Board Members.  Board Members are responsible for recruiting new board members from their community and acquaintances who shall contribute to further the goals of the corporation.

4.05     Appointment of Other Directors and Term of Office of These Directors. All Directors of the corporation shall be elected by a majority vote of the other Directors then in office, and each of these Directors shall serve for a term of three (3) years, and until the successor of each such Director has been duly elected and qualified, or until the death, resignation, or removal of each such Director if that date comes before the date upon which the term would otherwise end. 

4.06     Removal. Any Director may be removed from office at anytime, with or without cause, by a two-thirds vote of the other Directors then in office. 

4.07     Resignation. Any Director may resign at any time by providing written notice of such resignation to the corporation. The resignation will be effective on receipt of the notice or at a later time designated in the notice. 

4.08     Vacancies. Any vacancy on the Board of Directors may be filled by appointment made by a majority of the remaining Directors then in office. 

4.09     Regular Meeting. The Board of Directors shall have regular meetings at least four (4) times per year at the time and place determined by the Chairman of the Board of Directors. At one of such regular meetings, at least once per calendar year, the Directors shall elect of the officers of the corporation, if any, who are up for election that year. 
4.10    Special Meetings. Special meetings of the Board of Directors of the corporation shall be held whenever called by the Chair, or by any two (2) Directors, at such time and place as may be specified in the notice of meeting. 

4.11    Notice of Meetings. Notice of the time and place of each regular meeting of the Board of Directors shall be given in writing to each Director at least five (5) days prior to the date of holding the meeting. Written notice shall be deemed duly given when the same has been deposited in the United States mail, with postage fully prepaid, and addressed to the recipient at his or her address of record, or through electronic means. The President of the Board shall also notify the Directors of the meeting by telephone call. Notice of special meetings shall be made by telephone call. The purpose of the business to be transacted at any regular or special meeting of the Board of Directors will be specified in the notice of such meeting.
4.12
Annual Meeting. The annual report of the corporation shall include the corporation’s profit/loss income statement for the immediately preceding fiscal year, as well as a statement of assets, liabilities, and net worth of the corporation as of the end of the immediately preceding fiscal year, the annual election of officers and such other information as may be required by law.  This meeting shall occur within 30 days of the end or the beginning of each fiscal year.
4.13      Electronic Meeting of the Board. Directors may participate in the 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 hear 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 a meeting of the Board. 

4.14    Quorum of Directors; Voting; Adjournment. A majority of the total number of Directors then in office, who are physically present or who have given their written proxy to a person who is physically present at the meeting, shall constitute a quorum for the transaction of business at any meeting of the Board of Directors. Whenever a Director shall vote by proxy, this proxy shall be in writing and signed by the Director, and shall be available for inspection by any Director at the meeting and filed with the Secretary of the corporation. 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 that act of the Board of Directors. 

4.15   Consent to Corporate Action. Any action required or permitted to be taken by the Board of Directors may be taken without a meeting if all Directors consent to the action in writing. The written consent(s) shall be filed with the minutes of the Board’s proceedings. 

4.16     Dissents. A Director who is present at a meeting of the Board of Directors at which action on a corporate matter is taken is presumed to have concurred in that action unless his or her dissent is entered in the minutes of the meeting or unless he or she files his or her written dissent to the action with the Secretary of the corporation before or promptly after the adjournment of the meeting. The right to dissent does not apply to a Director who voted in favor of the action. A Director who is absent from a meeting of the Board at which any such action is taken is presumed to have concurred in the action unless he or she files his or her dissent with the Secretary of the corporation within a reasonable time after he or she has knowledge of the action. 

4.17    Minutes. The Board shall keep written minutes for each meeting, which include a record of votes on all motions. Minutes of the previous meeting shall be distributed to all Directors before the next meeting, and shall be made available to the public upon request. 

4.18    Compensation of Directors. No Director shall be compensated for his or her service as a Director of the corporation except the Executive Director, who serves ex-officio who shall be compensated for his or her employment by the corporation. 

4.19    Conduct of Meeting. 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. 

4.20    Committees  The Board may designate one (1) or more committees, with each committee to consist of one (1) or more of 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 of the Board, provided, however, that no committee shall have the power or authority to: 

4.201 Amend the Articles of Incorporation; 

4.202 Adopt in agreement of merger or consolidation; 

4.203 Recommend to the Board of Directors a dissolution of the corporation or a revocation of a dissolution; 

4.204 Amend the Bylaws of the corporation; 

4.205 Create or fill vacancies in the Board of Directors; or 
 
4.206 Fix compensation of the Directors for serving on the Board or on a committee. 

ARTICLE V 
EXECUTIVE BOARD 

5.01    Offices and Term. The Executive Board of the corporation shall be the  Chair, the Vice-Chair, the Secretary, the Treasurer, and such other officers as shall be determined by the Board of Directors. Each of these officers of the corporation shall be elected by a majority vote of the Board of Directors. The term of office of each officer of the corporation shall be for a period of one (1) year and until their successors have been duly elected and qualified; provided, however, that each such term shall end at the death, resignation, or removal of each such officer if that date comes before the date upon which the term would otherwise end. 

5.02    Resignation. An officer may resign at any time by providing written notice to the corporation. Notice of resignation is effective on receipt or at a later time designated in the notice. 

5.03    Removal from Office. Any officer may be removed before the completion of his or her term, with or without cause, by a majority vote of the entire Board of Directors at any regular or special meeting of the Board. 
5.04     Filling Vacancies. Any vacancy in the Board of Directors may be filled by appointment made by a majority vote of the entire Board of Directors at any regular or special meeting of the Board. 

5.05     Chair. The Chair of the Board of Directors shall preside at all meeting of the Board of Directors. The Chair shall also perform all other duties as may be assigned by the Board of Directors. If the Chair is absent or unable to perform any of his or her duties, the Vice-Chair shall have the power and authority to perform the Chair’s duties until the Board of Directors directs otherwise. The Chair shall also perform all duties incident to the office of Chair of the Board of Directors. 

5.07    Vice-Chair. The Vice-Chair shall have the power to perform all duties that may be assigned to him or her 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. 

5.08    Secretary. The Secretary shall (a) keep a record of all meetings of the Board of Directors of the corporation, (b) be responsible for giving 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. 

5.09    Treasurer. The Treasurer shall (a) have charge of the funds and other financial assets of the corporation, (b) be responsible for seeing 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. The Treasurer need not personally execute his or her responsibilities and may delegate any of the tasks necessary to accomplish his or her duties to the  Executive Director and the staff of the corporation, but cannot delegate ultimate responsibility for these duties. 

5.10    Compensation. No officer of the corporation shall receive any compensation for serving as an officer of the corporation. 

ARTICLE VI 
MULTIPLE OFFICES 

6.01    Multiple Offices: A person may serve simultaneously in any of the following capacities: 

6.011 Member of the Board of Directors; 

6.0 12 Officer of the corporation; 

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

6.02      An officer may hold more than one (1) office simultaneously. 

6.03      An officer may not execute, acknowledge, and/or verify any corporate document or instrument in more than one (1) capacity. 

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 at least one officer or agent as the Board of Directors shall from time to time designate for that purpose.  Record of all checks, drafts and orders for payment of money shall be available for review by any Board Member at any time.
7.02    Contracts, Conveyances, etc. The Board of Directors shall have the 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, anyone of the following: the Chair, the Vice-Chair, the Secretary, or the Treasurer may execute the same on behalf of the corporation. 

ARTICLE VIII 
FISCAL YEAR 

8.01    Fiscal Year: The fiscal year of the corporation shall be October 1 through September 30. 

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 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 in 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 interests 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). Determination 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 interests 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: Action 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, 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 manner 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 the corporation has been successful on the merits or otherwise in defense of an action, suit or proceeding referred to in the above Article IX, sections, 9.01 or 9.02, or in defense of a claim, issue, or matter in the suit, action, or proceeding, he or she shall be indemnified against expenses (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 action. 

9.04    Individual Determination. An indemnification under the above Article IX, Sections 9.01 or 9.02 (unless ordered by 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 of 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 of 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 the 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. 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 Articles 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. 

9.08    Insurance. The corporation must purchase and maintain 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 again such liability under the provisions of this Article. If the maintenance of insurance is deemed to be impracticable, the Board of Directors, in its discretion, may vote to discontinue such insurance after discussion of the issue at a board meeting. 
 

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. 

ARTICLE X 
SEVERABILITY 

10.01  Severability. Each of the provisions of these Bylaws shall be considered to be separate and severable provisions 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 the 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 to preempt those provisions of these Bylaws, but all other provisions by these Bylaws shall continue in full force and effect. 

ARTICLE XI 
AMENDMENTS 

11.01 Amendments.  The Board of Directors may, at any meeting, amend, alter, or repeal any of these Bylaws by the affirmative vote of the majority of the number of Directors then constituting the whole Board, or by unanimous vote of all the Directors without such notice, or by written consent signed by a majority of the number of Directors then constituting the entire Board.
These bylaws may be amended or repealed or new bylaws adopted by the following procedure:  

        a.  A proposed amendment is presented by the Executive Director

or two or more Board members at one meeting of the Board, discussed and approved for consideration at the next meeting of the Board.  

        b.  Written or electronic notice setting forth the proposed

amendment shall be sent to the membership within one week after the amendment was approved for consideration to allow for member input .  The membership comment period will extend until the next regularly scheduled meeting of the Board of Directors, or three weeks, which ever is greater.  

        c.  The amendment may be adopted at the next regularly

scheduled Board of Directors meeting upon receiving the advice of

the Executive Director and a majority vote, a quorum being present,

of the Board of Directors.  

ARTICLE XII 
CORPORATE SEAL 

The Board of Directors shall determine whether or not the corporation shall have a Corporate Seal and the form of any such seal. 
 

Opportunities Unlimited for the Blind, Inc., a Michigan non-profit Corporation 

By: _____________________ 
Secretary 

OPPORTUNITIES UNLIMITED FOR THE BLIND, INC. 
(a Michigan Non-profit Corporation) 

 Amendments made October 2012 
Section 4.02:  Changed maximum number of members from 13 to 15.

Section 4.04:  Changed At least sixty (60) percent to “The majority” 

Section 4.12: Added the statement with regards to the annual board meeting; “This meeting shall occur within 30 days of the end or the beginning of each fiscal year”.
Amendments made November 2013

3.01      DELETE:  The principal office is currently located in Lansing, Michigan.
4.04     Changed :  At least fifty –one (51) percent of the Board of Directors of the corporation shall be individuals who are, by the State of Michigan definition, visually impaired (20/70), or legally blind (20/200) to “The Board of Directors shall be comprised of approximately 1/3 parents of children with blindness or visual impairment, approximately 1/3 persons who are blind or visually impaired, and approximately 1/3 professionals in the area of blindness or visual impairment or interested community members. A non-voting position shall be reserved for a youth representative who is at least 13 years of age.”  The reminder of the section to remain intact.

Additions 4.041 through 4.043:

4.041  Age requirements of Board Members. Board members must be at least 18 years of age.  A youth representative who is at least 13 years of age and is blind or visually impaired may hold a non-voting position on the Board of Directors.

4.042 Financial Responsibilities of Board Members.  All Board Members are responsible to see that the corporation has sufficient funds to meet its financial obligations.  Each Board Member is responsible to raise funds each fiscal year by obtaining donations from friends, family or through fundraisers, and by making a personal contribution toward the fiscal well-being of the corporation.

4.043 Recruiting Responsibilities of Board Members.  Board Members are responsible for recruiting new board members from their community and acquaintances who shall contribute to further the goals of the corporation.

7.01    Checks, Drafts, etc. Changed “two officers or agents” to “one officer or agent.”  Added: “Record of all checks, drafts and orders for payment of money shall be available for review by any Board Member at any time.

