GREATER GRAND RAPIDS FOOD SYSTEMS COUNCIL BYLAWS 

Adopted February 12, 2005 

Article I :  Name 

Section 1: The name of the organization shall be the Greater Grand Rapids Food Systems Council (GGRFSC), or referred to as the corporation. 

Article II Organization 

Section 1: GGRFSC shall be described and defined as an independent, non-profit, non- Political, non-sectarian incorporated council. 

Section 2: GGRFSC’s primary area of concern is the geographic area of Kent County and Adjacent areas. 

Section 3: The principal office of the GGRFSC shall be 1411 Byron S.E., Grand Rapids, Michigan 49506, or as designated by the Board of Directors. 

Article III Purpose 

The purpose of the GGRFSC is to build a just and sustainable locally oriented food system for West Michigan; through research, education, advocacy, projects and networking. Article IV Membership and Representation 

Section 1: GGRFSC shall not have the authority to issue capital stock. GGRFSC is organized on a membership basis. Membership in the GGRFSC shall be extended to all stakeholders in the Greater Grand Rapids food system. 

Section 2: Membership may include but shall not be limited to governmental entities, community based organizations, institutions of higher education, corporate and commercial entities, nonprofit organizations, and individuals. 

Section 3: Membership shall be contingent upon acceptance of the purpose of GGRFSC and upon annual payment of dues, or as determined by the Board of Directors with approval of the Committee of the Whole, with provisions for exemptions. 

Article V Committee of the Whole 

Section 1: The fundamental governing body of the GGRFSC shall be a Committee of the Whole. 

Section 2: The bylaws shall be adopted by majority vote of the Committee of the Whole at legal meetings.

Article VI Board of Directors 

Section 1: The Committee of the Whole shall every year nominate and elect or re-elect half of the membership of a Board of Directors. This board will consist of at least eight (8) members, with half of those members coming up for election in any year. 

Section 2: The chairperson and vice-chairperson or co-chairs, secretary, and treasurer will be elected by the Board of Directors from its ranks each year. 

Section 3: Duties of the Board of Directors will be to carry out the business of the GGRFSC based upon general direction from the full GGRFSC. They may hire staff, appoint ad hoc committees and task forces, disburse funds, and seek financial assistance to carry out the council’s policies and actions. 

Section 4: Policies and procedures of the GGRFSC shall be adopted by majority vote of the Board of Directors. 

Section 5: The Board of Directors will appoint standing and ad hoc committees as necessary, with direction from the Committee of the Whole. 

Article VII Officers, Duties and Succession 

Section 1: Chairperson: The chairperson shall preside at all meetings of the GGRFSC and the Board of Directors, and conduct other activities as necessary to carry out the functions of the GGRFSC. The chairperson shall supervise the affairs of the GGRFSC and may sign official documents on behalf of the GGRFSC. In general, the chairperson shall perform all duties incident to the office of chairperson and such other duties as may be prescribed by the GGRFSC. 

Section 2: Vice-Chairperson: The vice-chairperson shall act for the chairperson in his/her absence and serve as vice-chairperson of the Board of Directors. The vice-chairperson will perform other duties incident to the office of chairperson. 

Section 3: Co-Chairs: The Board of Directors may choose, by a vote in the month following its re-election, to elect co-chairs rather than a chairperson and vice-chairperson. The shared duties of these co-chairs would be the same as the chairperson, Section 1 above. 

Section 4: Secretary: The secretary shall keep records of the organization and Board of Directors, and minutes of all meetings, as well as notifying members of meetings. The secretary shall perform other duties incident to the office of secretary. 

Section 5: Treasurer: The treasurer shall keep monies and disburse funds as authorized by the GGRFSC, and perform other duties incident to the office of treasurer. 

Section 6: The vice-chairperson shall succeed to the office of the chairperson should a vacancy occur in that office and shall then serve until the end of the next meeting at which an election is held. If there are co-chairs and one of the positions has a vacancy occur, the remaining co-chair will govern until a new co-chair is elected, or if within 60 days of Board of Director re-elections, will finish out the term. In the event there is a vacancy of both chairperson and vice-chairperson, or both co-chairs, the secretary shall serve as chairperson until an election is held to fill both offices. These elections shall be held within 60 days of the vacancies occurring. 

Section 7: In the event the position of vice-chairperson, secretary or treasurer becomes vacant, the Board of Directors will elect someone to take his or her place within 60 days of the vacancy. 

Article VIII Meetings 

Section 1: The GGRFSC Committee of the Whole will meet annually or more often as determined necessary. 

Section 2: At the written request of 10 members, the Chair will call a meeting. Meetings called as the result of a written request by members will be held within 60 days of the receipt of the written request. 

Section 3: The Board of Directors will meet as needed. 

Section 4: Minutes of all meetings of the Committee of the Whole will be provided to each member at least 7 days prior to the next meeting. Minutes of the Board of Directors will be provided to each Board of Directors member at least 7 days prior to the next Board of Directors meeting. Minutes of all meetings will be made available to any GGRFSC participant. 

Section 5: A legal meeting (quorum) of the Committee of the Whole shall be ten (10) legal voting members. 

Section 6: A legal meeting (quorum) for the Board of Directors shall be a majority of its members. Only Board of Directors members may vote. The Chair or any two members of the Board of Directors can call a meeting of the Board of Directors. 

Article IX Financial Provisions and Fiscal Year 

Section 1: All expenditures of the GGRFSC, not associated with normal business operations, exceeding $500 $100 must be approved by the Board of Directors unless it represents an item included in an approved budget for a granted project. 

Section 2: The Board of Directors may authorize any officer(s), agent or agents to enter into any contract or execute and delivery any instruments in the name of and on behalf of the GGRFSC, and the authority may be general or confined to specific instances. 

Section 3: All checks, drafts or other orders for the payment of money, notes or other evidences of indebtedness issued in the name of GGRFSC shall be signed by an officer or agent of the Board of Directors and in the manner the Board of Directors shall determine from time to time by resolution. 

Section 4: The chairperson shall annually appoint a committee to conduct a review of GGRFSC books and to determine whether a financial audit is necessary. If deemed necessary, such an audit will be conducted. 

Section 5: The fiscal year of the GGRFSC shall be January 1st through December 31st. 

Article X Amendments 

Section 1: These bylaws may be amended by a two-thirds vote of the Committee of the Whole in attendance at a legal meeting, noticed 30 days prior to the meeting, when the notice of the meeting contains the proposed amendments. 

Article VIX Limit on Liability and Indemnification 

Section 1: Liability of Directors and Officers. No director or officer of the corporation shall be personally liable to the corporation for monetary damages for breach of fiduciary duty as a director or officer, except for liability (i) for any breach of the director’s or officer’s duty of loyalty to the corporation, (ii) for acts or omissions which involve intentional misconduct or knowing violation of law, (iii) under section 551 of the Michigan Nonprofit Corporation Act, or (iv) for any transaction from which the director or officer derived an improper personal benefits. If the Michigan Nonprofit Corporation act, or any other applicable law, is amended to authorize corporate action further eliminating or limiting the personal liability of directors and officers, then the liability of a director or officer of the corporation shall be eliminated or limited to the fullest extent permitted by the Michigan Nonprofit Corporation Act, or any other applicable law, as so amended. Any repeal or modification of this Section by the directors or officers of the corporation shall not adversely affect any right or protection of a director or officer of the corporation existing at the time of the repeal or modification. 

Section 2: Assumption of Liabilities. The corporation assumes all liability to any person, other than the corporation, for all acts or omissions of a director or officer occurring on or after the date of filing, of the corporation’s Articles of Incorporation. 

Section 3: Indemnification, Judgment, Settlement, etc. The corporation shall indemnify a person who was or is a party or is threatened to be made a party to a 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 the person 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, partnership, join venture, trust or other enterprise, whether for profit or not, against expenses, including attorneys’ fees, judgments, penalties, fines and amounts paid in settlement actually and reasonably incurred by the person in connection with the action, suit or proceeding, if the person acted in good faith and in a manner he or she reasonably believed to be in or not opposed to the best interests of the corporation, and with respect to a criminal action or proceeding, if the person had no reasonable cause to believe his or her conduct was unlawful. The termination of an action, suit or proceeding by judgment, order, settlement, conviction, or upon a plea of nolo contendere or its equivalent, does not, of itself, create a presumption that the person did not actin 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 a criminal action or proceeding, had reasonable cause to believe that his or her conduct was unlawful. 

Section 4: Indemnification Expenses. The corporation shall indemnify a person who was or is a party to 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, officer, partner, trustee, employee or agent of another foreign or domestic corporation, partnership, join venture, trust or other enterprise, whether for profit or not, against expenses, including attorneys’ fees and amounts paid in settlement incurred by the person in connection with the action or suit, if the person acted in good faith and in a manner the person reasonably believed to be in or not opposed to the best interests of the corporation. However, indemnification shall not be made for a claim, issue or matter in which the 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 the expenses which the court considers proper. 

Section 5: Reimbursement: (a) 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 ot in this Article, or in defense of a claim, issue or matter in the action, suit or proceeding, he or she shall be indemnified against expenses, including attorneys’ fees, incurred by him or her in connection with the action, suit or proceeding and an action, suit or proceeding brought to enforce the mandatory indemnification provided in this subsection. (b) Any indemnification under this Article, 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 of conduct as set forth in this Article. This determination shall be made in any of the following ways: (1) By a majority vote of a quorum of the corporation consisting of members who were not parties to the action, suit or proceeding; (2) If the quorum described in subsection (1) is not obtainable, then by a majority vote of a committee of members who are not parties to the action. The committee shall consist of not less than two disinterested members. (3) By independent legal counsel in a written opinion. (c) If a person is entitled to indemnification under this Article for a portion of expenses including attorneys’ fees, judgments, penalties, fines or amounts paid in settlement, but not for the total amount, the corporation may indemnify the person for the portion of the expenses, judgements, penalties, fines or amounts paid in settlement for which the person is entitled to be indemnified. 

Section 6: Advancement of Expenses: Expenses incurred in defending a civil or criminal action, suit or proceeding described in this Article 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 is ultimately 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. 

Section 7: Rights Not Limited. The corporation shall make no provision to indemnify directors or officers in any action, suit, or proceeding referred to in articles which shall be in conflict with the provisions of this Article. The indemnification or advancement of expenses provided under this Article is not exclusive of other rights to which a person seeking indemnification or advancement of expenses may be entitled under the Articles of Incorporation. Bylaws, a contractual agreement or otherwise by law. 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. The indemnification provided for in this Article continues as to a person who ceases to b director, officer, employee, or agent and shall inure to the benefit of the heirs, executors and administrators of the person. 

Section 8: Insurance. The corporation may maintain insurance, at its expense, to protect itself and any director, officer, employee or agent of the corporation or another corporation, partnership, joint venture, trust, or other enterprise against any expense, liability or loss, wither or not the corporation would have the power to indemnify the person against the expense, liability or loss under the Michigan Nonprofit Corporation act or any other applicable law. 

Section 9: Merger and Reorganization. For purposes of this Article the corporation includes all constituent corporations absorbed in a consolidation or merger and the resulting or surviving 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, partnership, joint venture, trust or other enterprise, whether for profit or not, shall stand in the same position under the provisions of this Section with respect to the resulting or surviving corporation as the person would if he or she had served the resulting or surviving corporation in the same capacity. 

Article VIX Dedication and Distribution of Assets; Dissolution 

Section 1: No part of the net earnings of the corporation shall inure to the benefit of, or be distributable to its directors, trustees, 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 III hereof. No substantial part of the activities of the GGRFSC shall be the carrying on of propaganda, or otherwise attempting to influence legislation, and the GGRFSC 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 carried on (i) 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 (ii) 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. 

Section 2: Upon the dissolution of the corporation, assets shall be distributed for one or more exempt purposes within the meaning of section 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 disposed of by a Court of Competent Jurisdiction of the county in which the principal office is then located, exclusively for such purposes or to such organization or organizations, as said Court shall determine, which are organized and operated exclusively or such purposes. 

RATIFIED BY THE MEMBERS AT THE ANNUAL MEETING, FEBRUARY 12, 2005
