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ARTICLE I  - Corporation
1.1 Name.  The name of the corporation is Friends of Belle Isle Aquarium.

1.2 Registered Office.  The Friends of Belle Isle Aquarium Corporation ("Corporation") shall have and continuously maintain in the State of Michigan a registered office, and a registered agent, as required by the statutes of the State of Michigan and as designated from time to time by the Corporation's Board of Directors.

1.3 Other Offices.  The Corporation may have such other offices as the Board of Directors may determine, from time to time.

1.4 Purposes.  The purposes for which the Corporation is organized are as follows:

1.4.1 To operate exclusively for charitable and educational purposes within the meaning of Section 501(c)(3) of the Internal Revenue Code of 1986 or comparable provisions of subsequent federal tax legislation (the "Code") and, especially, to preserve the continued public services of the Belle Isle Aquarium, which services include: offering the viewing of aquatic freshwater and marine animals for the recreational enjoyment and education of the public of all ages; providing and supporting environmental preservation activities, including the breeding and rearing of various aquatic animals, including endangered, threatened, and rare species; and distributing and sharing animal offspring and breeding techniques to other aquarium institutions.  To achieve and sustain this purpose, the Corporation shall seek and secure adequate resources, both short-term and long-term, for the operating and capital needs of the Belle Isle Aquarium, located within the historic structure designed by Albert Kahn, and adjacent to the Whitcomb Conservatory, on Belle Isle in Detroit, Michigan.

1.4.2 To acquire, own, dispose of and deal with real and personal property and interests therein and to apply gifts, grants, bequests and devises and the proceeds thereof in furtherance of the purposes of the Corporation.

1.4.3 To do such things and perform such acts to accomplish its purposes as the Board of Directors may determine to be appropriate and as are not forbidden by Section 501(c)(3) of the Code, with all the powers conferred on nonprofit corporations under the laws of the State of Michigan.

1.5 Nonprofit Corporation.  The Corporation shall be operated exclusively for charitable and educational purposes within the meaning of Section 501(c)(3) of the Code as a nonprofit corporation.  No director of the corporation shall have any title to or interest in the corporate property or earnings in his or her individual or private capacity and no part of the net earnings of the Corporation shall inure to the benefit of any director, trustee, officer, member, private shareholder or other individual.  No substantial part of the activities of the Corporation shall consist of carrying on propaganda or otherwise attempting to influence legislation, nor shall the Corporation participate in or intervene in any political campaign on behalf of (or in opposition to) any candidate for public office.

ARTICLE II  - Board of Directors
2.1 General Powers.  The affairs of the Corporation shall be managed by its Board of Directors, which is the governing body of the Corporation.  The Corporation is organized on a nonstock, directorship basis and, except as otherwise provided by law, all matters that are subject to membership vote or other action in the case of a Michigan nonprofit membership corporation, shall be approved by action of the Board of Directors.

2.2 Number and Nomination of Directors.  The initial Board of Directors shall be appointed by the incorporators of the Corporation and shall serve until the first annual meeting of the Board.  The Board of Directors shall consist of no more than thirteen and no fewer than seven persons, all of whom shall have a direct interest in the purposes of the Corporation, as stated in the Articles of Incorporation as filed with the Michigan Department of Labor & Economic Growth (the "Articles") and these Bylaws.  The Board may, but is not required to, elect as Directors individuals recommended by current or former members of the Board and by the following organizations: Friends of Belle Isle, Belle Isle Botanical Society, Riverfront Conservancy Society, City of Detroit, and Detroit Metro Convention and Visitors Bureau.

2.3 Election of Directors.  Directors shall be elected by the Board of Directors at its annual meeting for one (1) year terms (or until their respective successors are duly elected and qualified).  Directors shall be eligible for re-election to any number of terms.

2.4 Vacancies.  Vacancies on the Board by reason of death, resignation, removal or other inability to serve, and previously unfilled seats on the Board, may be filled by the affirmative vote of a majority of the remaining Directors although less than a quorum of the Board of Directors.  A Director elected by the Board of Directors to fill a vacancy shall serve for the unexpired portion of the term.

2.5 Removal.  Any Director may be removed from office with or without cause at any meeting of the Board of Directors by the affirmative vote of two-thirds (2/3) of the Directors then in office.

2.6 Compensation.  The Directors shall receive no compensation for their services as Directors, but the Board may, by resolution, authorize reasonable reimbursement of expenses actually and necessarily incurred in the performance of their duties.  Such authorization may prescribe the procedure for approval of such expenses by designated officer(s) of the Board.  Nothing herein shall preclude a Director from serving the Corporation in any other capacity and receiving reasonable compensation for such services.

ARTICLE III  - Meetings of the Board of Directors
3.1 Annual Meeting.  An annual meeting of the Board of Directors shall be held at such place, date and hour in the month of ______________ in each year as the Board of Directors may determine from time to time.  At the annual meeting, the Board of Directors shall elect directors, elect officers and transact such other business as may come before the meeting.  If the election of officers shall not be held on the day designated herein for any annual meeting or any adjournment thereof, the Board of Directors shall cause the election to be held at a regular or special meeting of the Board of Directors as soon thereafter as conveniently may be.  If less than a quorum of the Directors appear for an annual meeting of the Board of Directors, the holding of such annual meeting shall not be required and matters which might have been taken up at the annual meeting may be taken up at any later regular, special or annual meeting or by consent resolution.

3.2 Regular Meetings.  Regular meetings of the Board of Directors shall be held at least quarterly at such time and place as the Board determines at a prior meeting or as shall be directed or approved by the written consent of all the Directors.  Regular meetings may be cancelled by the President when there is insufficient business to be transacted.

3.3 Special Meetings.  Special meetings of the Board may be called at any time by the President of the Board on his/her own motion and shall be called upon written request signed by not less than two Directors.  Written notice of the time and place of all special meetings of the Board shall be given to each Director at least 24 hours before the date of the meeting, either personally or by sending such notice to each Director electronically, by fax, or by mail at the address designated by the Director for such purposes, or if none is designated, at the Director's last known address.  Notice of any meeting of the Board may be waived in writing before or after the meeting.  Attendance at a meeting constitutes waiver of notice of the meeting.

3.4 Rules.  The rules contained in the most current edition of Roberts Rules of Order, newly revised, shall govern the Board in all cases to which they apply and in which they are not inconsistent with these Bylaws.  However, the Board of Directors may adopt other rules or procedures for general or specific use that shall prevail over the Rules set forth in Roberts.

3.5 Quorum.  A simple majority of current Board members (and a majority of the members of any committee appointed by the Board) shall constitute a quorum, except that when there are temporarily fewer than seven members of the Board of Directors because of vacancy(s), 3/4ths of the Directors shall constitute a quorum.

3.6 Majority Vote.  The vote of majority of the Directors or committee members present at a meeting at which a quorum exists shall be the acts of the Board or the committee, except as a larger vote may be required by the laws of the State of Michigan, these Bylaws or the Articles, and except that Directors shall be elected by plurality vote.

3.7 Attendance Policy.  Three consecutive unexcused Board meeting absences shall constitute resignation by a Director.  The definition of an excused absence is an absence approved in advance of the meeting by the President.

ARTICLE IV  - Action Without A Meeting
4.1 Any action required or permitted at any meeting of the Board of Directors or a committee appointed by the Board of Directors may be taken without a meeting, without prior notice and without a vote, if all of the Directors or committee members entitled to vote thereon consent in writing.  Said written consents shall be filed with the minutes of the body and shall have the same effect as a vote for all purposes.

ARTICLE V  - Participation In Meetings By Remote Communications Equipment
5.1 A member of the Board of Directors or of a committee appointed by the Board of Directors may participate in a meeting by conference telephone or similar communications equipment by means of which all persons participating in the meeting can hear one another.  Participation in a meeting in this manner constitutes presence in person at the meeting.

ARTICLE VI  - Powers Of The Board Of Directors
6.1 The Board of Directors shall have charge, control and management of the business, property, personnel, affairs and funds of the Corporation and shall have the power and authority to do and perform all acts and functions permitted for an organization described in Section 501(c)(3) of the Code and not inconsistent with these Bylaws, the Articles or the laws of the State of Michigan.  In addition to and not in limitation of all powers, express or implied, now or hereafter conferred upon boards of directors of nonprofit corporations, and in addition to the powers mentioned in and implied from Section 1.4, the Board of Directors shall have the power to borrow or raise money for corporate purposes, to issue bonds, notes or debentures, to secure such obligations by mortgage or other lien upon any and all of the property of the Corporation, whether at the time owned or thereafter acquired, and to guarantee the debt of any affiliated or subsidiary corporation or other entity, whenever the same shall be in the best interests of the Corporation and in furtherance of its purposes.

ARTICLE VII  - Conflicts Of Interest
7.1 The Board of Directors shall from time to time by resolution adopt policies and procedures regarding potential dual, conflicting or incompatible interests of directors, officers, and executive and administrative employees (or contract personnel) and members of the immediate families of such directors, officers, employees and contract personnel.  The policies and procedures shall include, but shall not be limited to, a procedure for reporting interests of such directors, officers, employees and contract personnel annually and every time there is a decision under consideration in which such a person may have an interest.

ARTICLE VIII  - Officers and Duties
8.1 Officers.  The officers of the Board of Directors shall be elected by the Board of Directors and shall consist of the President, the Vice-President, the Treasurer, the Secretary, and such other officers as established by the Board.  Officers shall be selected from among the members of the Board of Directors.

8.2 President.  The President shall preside over all meetings of the Board of Directors, shall be the Chief Executive Officer of the Corporation, and shall see that all orders and resolutions of the Board of Directors are carried out.  The President shall sign all legal documents required to be signed by the Corporation.  No contracts or legal documents shall be signed by the President on behalf of the Corporation unless the same shall have been previously approved by resolution of the Board of Directors.  However, the Board may establish categories of checks or drafts or other financial documents that may be signed by the President without Board approval, or by an officer other than the President, or by a non-officer.  The President shall have the additional responsibilities of delegating authority and tasks; presiding over meetings of the Executive Committee; being an ex-officio member of all standing committees; and formulating agendas for Board meetings.

8.3 Vice-President.  The Vice-President shall carry responsibilities as assigned by the President, and in the President's absence, shall have all the powers and prerogatives of the President.  The Vice-President shall have the additional responsibilities of being an ex-officio member of all committees and advisory boards; and being a member of the Executive Committee.

8.4 Treasurer.  The Treasurer shall keep accounts of receipts and expenditures; make payments as authorized by the Board of Directors; and shall see that an accounting system is maintained that gives a true and accurate accounting of the financial transactions of the Corporation.  The Treasurer shall report to the Board as required by the Board.  The Treasurer shall have the additional responsibilities of presiding over the formulation of a budget and related policies; authorizing expenditures within budget policies as determined by the Board of Directors; and being a member of the Executive Committee.  All funds received by the Treasurer shall immediately be deposited in a depository designated by the Board of Directors.

8.5 Secretary.  The Secretary shall send all required notices of Board and Executive Committee meetings, keep minutes of meetings of the Board of Directors and the Executive Committee, and shall perform such other duties as the Board may determine.  The Secretary shall have the additional responsibilities of being a member of the Executive Committee; and may sign official communications.

ARTICLE IX  - Election of Officers
9.1 Annual Election of Officers.  Officers shall be elected by the Board at the annual meeting of the Board.  Any member of the Board of Directors may nominate officers for election.

9.2 Term.  An officer shall take office at the close of the meeting at which elected, and shall serve a term of one (1) year or until his successor is elected, or until removed with or without cause by vote of a majority of the Board of Directors then in office at any regular or special meeting of the Board.

9.3 Vacancies.  Vacant offices may be filled immediately by regular elections procedures and the successor shall serve for the remainder of the term or until his successor is elected.

ARTICLE X  - Committees
10.1 Committees.  The Board of Directors may establish both standing and temporary committees of the Board.  The Board shall appoint committee members, other than the Executive Committee.  The Board may appoint a non-member of the Board to a committee, other than the Executive Committee.  The President shall appoint each member of the Board to at least one standing committee, if practical.  The responsibility of all committees, other than the Executive Committee, shall be to make proposals to the Board and to execute Board action as may be directed.  All actions by such committees (other than the Executive Committee) shall be subject to approval of the Board of Directors.

10.2 Executive Committee.  The Board may establish an Executive Committee that shall consist of the President, Vice-President, Secretary and Treasurer, unless otherwise determined by the Board.  The Executive Committee shall exercise such powers and authority of the Board of Directors (within the limits prescribed by law) as may be determined from time to time by resolution of the Board of Directors.

10.3 Advisory Board(s).  The Board of Directors may establish an advisory board or boards as may be desirable in furthering the purposes of the Corporation and shall have the authority to abolish same.  The Board shall define in writing the role and responsibility of any such advisory board.

ARTICLE XI  - Contracts, Checks, Deposits and Funds
11.1 Contracts.  The Board of Directors may authorize any officer or officers, agent or agents of the Corporation, in addition to the officers so authorized by the Articles or these Bylaws, to enter into any contract or execute and deliver any instrument in the name of and on behalf of the Corporation, and such authority may be general or confined to specific instances.  No person may execute, acknowledge or verify an instrument in more than one capacity if the instrument is required by law or by the Articles or these Bylaws to be executed, acknowledged or verified by two or more officers.

11.2 Checks and Drafts.  All checks, drafts or orders for the payment of money, notes 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 from time to time be determined by resolution of the Board of Directors.

11.3 Deposits.  All funds of the Corporation shall be deposited to the credit of the Corporation in such banks, trust companies or other depositories as the Board of Directors may select.

11.4 Gifts.  The Board of Directors may accept on behalf of the Corporation any contribution, gift, bequest or devise for the general purposes or for any special purpose of the Corporation.

ARTICLE XII  - Books and Records
12.1 The Corporation shall keep correct and complete books and records of account and shall also keep minutes of the meetings of the Board of Directors and the Executive Committee, and shall keep, at the registered or principal office, a record of the names and addresses of the members of the Board entitled to vote.  All books and records of the Corporation may be inspected by any Director, or by his or her agent or attorney, for any proper purpose at any reasonable time.

ARTICLE XIII  - Fiscal Year
13.1 The fiscal year of the Corporation shall begin on the first day of January and end on the last day of December in each year.

ARTICLE XIV - Amendment of Bylaws
14.1 Amendment of Bylaws.  These Bylaws may be amended at any meeting of the Board of Directors by a vote of 2/3rds of the Directors then in office, provided that the amendment has been submitted in writing at a previous meeting of the Board or has been provided to each Director in writing at least _____ days prior to the meeting at which it will be voted on.  No amendment that is inconsistent with the Articles shall be effective prior to amendment of the Articles.

ARTICLE XV  - Indemnification
15.1 Indemnification.  Each person who is or was a director or officer of the Corporation or member of a committee of the Corporation shall be indemnified by the Corporation to the fullest extent permitted by the corporation laws of the State of Michigan as they may be in effect from time to time; provided, however, that the preceding shall not require the Corporation to indemnify any person for any liability, tax or expense to the extent it results in the imposition of tax under Section 4958 of the Code.  The Corporation may purchase and maintain insurance on behalf of any such person against any liability asserted against and incurred by such person in any such capacity or arising out of his or her status as such, whether or not the Corporation would have power to indemnify such person against such liability under the preceding sentence.  The Corporation may, to the extent authorized from time to time by the Board of Directors, grant indemnification rights to any employee or agent of the Corporation to the fullest extent provided under the laws of the State of Michigan as they may be in effect from time to time.

Certification

I hereby certify that the above Bylaws were adopted on the _________day of __________, 2005, by resolution of the Corporation's Board of Directors, which resolution took effect on _______________________, 2005.

	______________________________________

___________________________, Secretary, Friends of Belle Isle Aquarium
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