


AMENDED AND RESTATED BYLAWS

OF

CITY OF SOUTHFIELD DOWNTOWN DEVELOPMENT AUTHORITY

(A Michigan Downtown Development Authority formed
pursuant to Act 197, of the Public Acts of 1975)

ARTICLE I
Name, Registered Office, and Registered Agent 

Section 1.  Name: The legal name of the authority is the City of Southfield Downtown Development Authority (the "Authority").  A portion of the area served by the Authority is commonly known as the Cornerstone District and the Authority also does business as the Cornerstone Development Authority.
Section 2.  Registered Office and Agent: The Authority shall continuously maintain a registered office in the City of Southfield, State of Michigan, and a resident agent whose office address is identical to such registered office. The registered office and agent may be changed from time to time by the members of the Board of the Authority (the "Board") subject to the approval of the legislative body of the City of Southfield.

Section 3.  Other Offices: The Authority may have such other offices as the Board may determine or the affairs of the Authority may require from time to time.

ARTICLE II
Members of the Board 

Section 1.  General Powers: The business and affairs of the Authority shall be managed by its Board except as otherwise provided by statute or by these Bylaws.

Section 2. Appointment of Members of the Board.  Members of the Board shall be appointed as provided in the City of Southfield Downtown Development Authority Ordinance, Michigan Public Act 197 of 1975 and these Bylaws.  

Section 3. Replacement and Vacancies: Subsequent members of the Board shall be appointed or reappointed in the same manner as original appointments at the expiration of each member's term of office. A member whose term of office has expired shall continue to hold office until a successor has been appointed.  An appointment to fill a vacancy arising prior to the expiration of a board member’s term shall be made by the mayor for the unexpired portion of the term only.  
Section 4.  Removal: A member of the Board may be removed from office for cause by a majority vote of the legislative body of the City of Southfield.  Upon the vote of not less than a majority of the members of the Board then in office, the Board may recommend to the legislative body of the City of Southfield, the removal of a Board member for just cause.  Upon such vote, the Director shall notify the legislative body of the City of Southfield of the Board’s recommendation for removal of a Board member for the legislative body’s consideration.
Section 5.  Alternates: The mayor may designate three individuals, each having an interest in property located in the downtown district, to serve as alternate board members to attend meetings in place of a member in the event he or she is unable to attend.  A named alternate shall have the right to participate in all discussions held at any meeting of the Authority for which he or she has been designated to attend and shall have the right to vote on any matter in the absence of a member. Any such alternates shall be designated by the mayor in writing and filed with the Director of the Authority, subject to the approval of the legislative body of the City of Southfield.  In the event a member is unable to attend a meeting, he or she shall contact the Director and request that an alternate be substituted in his or her place.
Section 6.  Meetings:  Regular meetings of the Board shall be held at a date and time determined by a resolution of the Board each year.  Special meetings of the Board may be called by or at the request of the Chairperson of the Board or any two board members. The meetings of the Board and its Committees shall be subject to the Open Meetings Act (Act No. 267 of the Public Acts of 1976).
Section 7.  Participation in Meetings by Conference Telephone.  A member of the Board may participate in a meeting of the Board by conference telephone by which all persons participating in the meeting may communicate with each other, provided that at least a quorum of members is physically present in person at the meeting location.  Participation in a meeting pursuant to this section constitutes presence in person at the meeting for purposes of voting.

Section 8.  Notice: Notice of any meetings shall be given in accordance with the Open Meetings Act (Act No. 267 of the Public Acts of 1976).

Section 9.  Quorum and Voting: A majority of the members of the Board then in office constitutes a quorum for the transaction of business for that matter at any meeting of the Board provided that if less than a majority of the members are present at the meeting, a majority of the members present may adjourn the meeting from time to time without further notice. The vote of the majority of members present at a meeting at which a quorum is present constitutes the action of the Board unless the vote of a larger number is required by statutes or these Bylaws.  The vote required to amend these Bylaws is set forth in Article IX.
Section 10. Committees: The Chairperson of the Authority may recommend, subject to the approval of the Board, one or more committees, and the persons to serve on the committees, each committee to consist of a majority of individuals who are members of the Board.
A committee, and each member thereof, shall serve at the pleasure of the Board.
Notwithstanding anything contained herein to the contrary, the Authority shall have an Executive Committee consisting of the officers of the Authority and two additional members of the Board.  At least three committee members must have an interest in property located in the downtown district.  The Executive Committee, subject to those limitations as may be required by law or imposed by resolution of the Board, may exercise all powers and authority of the Board in the management of the business and affairs of the Authority between meetings of the Board, except that such Executive Committee will not have power or authority to:

(a)
Approve the sale, lease or exchange of all or substantially all of the Authority’s property and assets; 
(b)
Amend the Bylaws of the Authority; 
(c)
Fix compensation of officers or staff;
(d)
Approve a transaction in an amount in excess of $50,000, unless otherwise granted the authority to do so by the Board; or
(e)
Adopt or amend the Authority’s budget.

ARTICLE III

Officers

Section 1.  Officers:  The officers of the Authority shall be elected by the Board and shall consist of a chairperson, secretary, and treasurer.  The treasurer need not be a member of the board.  
Section 2. Term of Office and Term Limits:  Each officer of the Authority shall serve for a term of two years or until his/her successor is elected or appointed and qualified, or until his/her resignation or removal.  No officer may serve more than two consecutive terms, except that a partial term where a person has been appointed to fill an officer vacancy shall not count towards this two consecutive term limit.  After serving two consecutive terms, a person will again be eligible to serve as an officer one year after the end of his or her second consecutive term.  
Section 3. Vacancies: A vacancy in any office because of death, resignation, removal, disqualification or otherwise, may be filled at any meeting of the Board for the unexpired portion of the term of such office.

Section 4. Chairperson: The Chairperson shall preside at board meetings and will perform such other duties prescribed by the Board and these Bylaws. The Chairperson shall be an ex-officio member of all standing committees.

Section 5. Secretary: The Secretary shall attend meetings of the Board and record or cause to be recorded the minutes of all proceedings in a book to be kept for that purpose.  The Secretary will give or cause to be given notice of all meetings of the Board for which notice may be required and will perform any other duties prescribed by the Board.  The Secretary shall also preside at all meetings of the Board where the Chairperson is unavailable.

Section 6. Treasurer: The Treasurer will oversee the financial activities of the Authority.  The Treasurer will perform all duties incident to the office of Treasurer and other administrative duties as may be prescribed by the Board of Directors.  All books, papers, vouchers, money and other property of whatever kind belonging to the Authority which are in the Treasurer’s possession or under his or her control will be returned to the Authority at the time of his or her death, resignation or removal from office. The Treasurer shall also preside at all meetings of the Board of Directors where the Chairperson and Secretary are also unavailable.
ARTICLE IV
Contracts, Loans Checks, and Deposits

Section 1.  Contracts: The Board by Resolution may authorize any two of the three officers (Chairperson, Secretary, or Treasurer) to enter into any contract or deliver any instrument in the name of and on behalf of the Authority.

Section 2.  Requests for Payment:  All invoices or other requests for the payment of money, notes or other evidences of indebtedness on behalf of the Authority shall be submitted to the City of Southfield by a writing signed by the Director.
Section 3.  Deposits: All funds of the Authority not otherwise employed shall be deposited from time to time to the credit of the Authority with the City of Southfield or in such banks, trust companies, or other depositories as the Board may select.

Section 4.  Petty Expenditures: The Director shall be authorized to make expenditures for supplies, materials and other incidentals not exceeding five hundred ($500.00) Dollars without specific authorization of the board.

Section 5.  Purchases not Exceeding Five Thousand Dollars: The Director may authorize and approve requests for budgeted expenditures for staff salary adjustments, supplies, materials, equipment or services, the cost of which is up to five thousand ($5,000.00) Dollars, without specific authorization of the board. This shall include the authorization by the Director to approve additional costs associated with projects previously approved by the Board so long as it does not nullify the competitive bidding process and shall also include budgetary transfers between line item categories.
ARTICLE V

Disclosure of Conflicts of Interest


The Authority shall maintain conflict of interest and disclosure policies for board members, committee members, officers, staff and employees sufficient to allow for prevention of conflicts of interest and to avoid the appearance of impropriety.  
ARTICLE VI

Fiscal Year

The fiscal year of the Authority shall correspond at all times to the fiscal year of the City of Southfield.
ARTICLE VII
Compliance with State Law

These Bylaws are in compliance with the Downtown Development Authority Act (Michigan Public Act 197 of 1975) and will remain in compliance with said Act and any amendments thereto.

ARTICLE VIII
Roberts Rules of Order

All matters of the Board shall be governed by Roberts Rules of Order except to the extent that the said rules are in conflict with these Bylaws.

ARTICLE IX

Amendments 

These Bylaws may be altered or amended or repealed by the affirmative vote of not less than a majority of the members of the Board then in office at any regular meeting or at a special meeting called for that purpose.
I HEREBY CERTIFY that the above Bylaws, as amended, were adopted the 28th day of January, 2011.







Muriel M. Zweigel, Secretary
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