
ARTICLE 1 

Organiza1on, Purpose and Stock Ownership  

Sec$on 1. Forest Hills Swim Club (FHSC) is organized as a nonprofit corpora$on under the 
laws of the State of Michigan.  The use of the word “he” or “him”, “her” or “hers” in the 
remainder of this document shall apply to all genders. 

Sec$on 2.  The Purpose of Forest Hills Swim Club is to operate and maintain a private swim 
club and associated real and personal property, including the promo$on, construc$on, 
financing, leasing, ren$ng, or ownership of said Club and proper$es, and to promote and foster 
educa$onal, recrea$onal and social ac$vi$es of members and guests. 

 Sec$on 3. There shall be no more than 400 Family Memberships, as defined below, in the 
Club. Each Family Membership shall own six (6) shares of stock and have one vote at annual or 
special mee$ngs as called below.  

Forest Hills Swim Club is authorized to issue and sell shares of stock, each share having a value 
set at $170.00 per share, the value of which is not to be changed for incoming members except 
by approval at an Annual or Special Mee$ng as described below.  Said shares of stock are non-
assessable, non-nego$able, non-profit-sharing, non-interest-bearing, indivisible and non-
transferable, except to the Club.   

The Board has the authority to increase or decrease the number of memberships, so long as this 
is in the best interest of the Club. 
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ARTICLE 2 

Management 

Sec$on 1. The property and affairs of the Corpora$on shall be managed by a Board of 
Directors elected by the membership at the Annual Mee$ng. 

Sec$on 2. The Board of Directors (Board) shall consist of ten (10) vo$ng members, four (4) 
Officers:  President, Vice-President, Secretary and Treasurer and six (6) directors.  Not more 
than one (1) person from a family membership may serve on the same Board.  Each Board 
member serves a two (2) year term.  Terms shall be staggered so that there are no more than 5 
members up for re-elec$on, except when there is a vacant seat to be filled.  No officer shall be 
elected to more than two (2) consecu$ve two-year terms, unless there is no other member 
willing to serve in the vacant officer posi$on. 

 a. Nomina$ons for Board of Director vacancies may be made in the following ways: 

  1.  A Nomina$ng Commi]ee, consis$ng of the past president or past officer 
and two (2) members-at-large, shall post a slate for vacant posi$ons selected from interested 
candidates at least two (2) weeks prior to the Annual Mee$ng.  The commi]ee members may 
not nominate themselves for any open posi$on. 

  2. Members may submit, in wri$ng, a nominee for an open Board posi$on.  
Said nomina$on must be signed by at least 10 vo$ng members and posted on the bulle$n board 
or wall at FHSC at least (7) days before the Annual Mee$ng. 

Sec$on 3. Opera&on of the Board of Directors 

a. The Board shall hold at least 9 mee$ngs yearly.  The $me and place for each 
mee$ng shall be set by the Board, with no$ce sent by the Secretary to the Board at least five (5) 
days prior to the mee$ng. 

b. Emergency mee$ngs may be called by an Officer of the Board. 

c. Members-at-large may request agenda $me for specific issues by the 1st day of 
the month prior to the next mee$ng. This request must be made in wri$ng and sent to the 
Secretary by hand-delivery, mail or email. 

d. Quorum shall consist of at least six (6) Board members.  Acts of a majority of the 
quorum shall be considered the acts of the Board. 
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e. Vacancies to the Board shall be filled by majority of Board members present, 
even if quorum is not reached.  The term of an appointed member shall last un$l the next 
Annual Mee$ng. 

f.  Should an elected or appointed Board member fail to accept said office by assent 
or a]endance at a mee$ng within sixty (60) days of said elec$on or appointment, the posi$on 
will be considered vacant. 

g.  Mee$ngs shall be presided over by the President.  Should the President not be 
able to a]end, the order for presiding shall be: 

1.  Vice-President 
2. Treasurer 
3. Secretary  

h. The Board shall have the authority to make all purchases necessary for the 
opera$on and maintenance of the Club and authority to hire and determine compensa$on for 
all employees of the Club. 

i. The Board shall prescribe rules for the governance and use of the Club facili$es 
and set all fees necessary for the opera$on of the Club. 

j. The Board shall not alienate or mortgage more than 35% the appraised value of 
any of the real property without the authority of 3/4 of votes of ac$ve members at an Annual or 
Special Mee$ng. 

k. The Board shall not raise the price of stock or make assessments to stock without 
a majority of votes of ac$ve members present at an annual or special mee$ng. 

l. The Board members shall be indemnified and/or bonded by the Club for 
expenses or damages reasonably incurred by him in connec$on with ac$ons taken or alleged to 
have been taken by him in the course of his du$es as Officer or Director of the Club. Said 
indemnifica$on/bonding shall exclude acts of willful malfeasance or failure to pay income or 
employee withholding taxes under local, state or federal laws.  Said indemnifica$on/bonding 
shall not be deemed exclusive of any other rights to which an Officer or Director is en$tled by 
law, vote of the members, or otherwise.  

m. The Officers of the Club shall be responsible for nego$a$ng the compensa$on of 
employees of the Club and shall make a general report to the Board on the amounts expended. 
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Sec$on 4.  Du&es of Club Officers and Directors 
 a. President 
  1. Preside at Board and Membership Mee$ngs. 

  2. Sign bank drads, contracts or other legal documents rela$ng to the affairs 
of the Club. 
  3. Provide execu$ve supervision of all ac$vi$es of the Club. 
  4. Authorize opera$ng and capital expenditures included in the current 
budget approved by the Board.  Emergency expenditures may be approved by a majority of 
Board members polled by the President or his duly appointed representa$ve. 
  5. Nego$ate employee compensa$on. 

b.  Vice President 
  1. Perform the du$es of President if he is unavailable. 
  2. Sign Bank Drads, contracts or other legal documents rela$ng to the affairs 
of the Club. 
  3. Complete special projects as assigned by the President or the Board. 
  4. Review and maintain the Club’s Insurance requirements, including the 
availability and cost of appropriate coverage and report same to the Board. 

c. Treasurer 
  1. Maintain a record of all financial transac$ons of the Club and provide a 
monthly summary to the Board. 
  2. Sign bank drads, contracts or other legal documents rela$ng to the affairs 
of the Club. 
  3. Advance up to $500 to a director or employee of the club for Board-
authorized expenditures. 
  4. Keep a record of all financial transac$ons pertaining to the purchase and 
sale of stock, including member names, dates of transac$ons and stock cer$ficate numbers. 
  5. Keep a record of all yearly dues payments and forward to the 
Membership/Special Projects Directors any per$nent data needed to maintain membership 
rolls. 
  6. Keep and maintain any other records as required by the Board or under 
the By-Laws. 
  7. Receive all money and place into banking ins$tu$ons or investments as 
approved by the Board. 
  8. Provide an annual accoun$ng for the prior year to the membership in the 
May mailing. 
  9. Be responsible for execu$ng the payroll for the employees and payment 
of all taxes required by law. 
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d. Secretary 
  1. Take and keep permanent minutes of the mee$ngs of the Board and 
Annual or Special Mee$ngs of the membership at large and submit those minutes to the Board 
for approval, prior to or at the next Board mee$ng. 
  2. Keep all club records, except financial, and maintain a file of canceled 
stock cer$ficates during his current term of office. 
  3. Sign bank drads, contracts or other legal documents rela$ng to the affairs 
of the Club. 

e. Opera1ons Director 
  1. Recruit and recommend the Club’s Managers to the Board and consult on 
management’s hire of hourly employees. 
  2. Implement all rules regarding the opera$on and use of Club facili$es, 
including, but not limited to, hours of opera$on, du$es of employees and acceptable conduct of 
members. 
  3. Act on all complaints and/or viola$ons of Club rules and recommend 
ac$on to the board. 
  4. Supervise the manager and all pool employees while they are performing 
opera$ons of the Club. 
  5. Supervise the opening, maintenance and closing of the pools with the 
requirement that any expense or repair not already budgeted and es$mated to be over $1000 
be approved by the Board.  During the $me the club is open to the membership, if there is an 
emergency repair that is necessary to maintain the opera$on of the pool with a cost in excess of 
$1000, approval of the expense may obtained from two (2) Officers so that the repair can be 
completed as quickly as possible and so that the disrup$on of use to membership is kept to a 
minimum. 
  6. Keep accurate records of the names and contact informa$on for all 
vendors used in the course of business with the Opera$ons Director. 

f. Facili1es and Grounds Director 
  1. Supervise the maintenance and opera$on of the facili$es of the Club and 
submit to the Board for approval all es$mates for improvements or repairs in excess of $500. 
  2. Purchase new equipment or make repairs for the club as authorized 
above. 
  3. Assist the manager in overseeing the care of the club grounds. 

4. Keep accurate records of the names and contact informa$on for all 
vendors used in the course of business with the Facili$es and Grounds Director. 
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g. Membership Director 
  1. Promote, accept, inves$gate and approve or reject prospec$ve 
membership applica$ons. 
  2. Promptly process all stock transfers, and forward all financial transac$ons 
to the Treasurer and all membership changes from those transac$ons to the Special Projects 
Director. 
  3. Host and organize events for prospec$ve members.   

h. Social Director 
  1. Schedule, organize, and provide execu$ve supervision of all social events 
of the Club, excluding swim team events. 
  2. Prepare a calendar of social events to be distributed with the May 
mailing. 
  3. Report all social expenses and revenues to the Treasurer. 

4. Sign bank drads and contracts rela$ng to the social events of the Club. 
  5. Keep accurate records of the names and contact informa$on for all 
vendors used in the course of business with the Social Director. 

i. Swim Team Director 
  1. A]end or send a delegate to represent FHSC at all NSSL Board mee$ngs. 
  2. Organize and direct all home swim meets with assistance from swim team 
parents. 
  3. Recruit the Head Swim Coach and present to the Board for approval to 
hire. 
  4. Schedule and supervise all swim team social events and fundraisers and/
or delegate members to oversee them. 
  5. Purchase and supervise the use and storage of swim team equipment.  
  6. Purchase items needed for the opera$on of the swim team, including, but 
not limited to, caps, shirts, team gids, trophies and awards. 

            7. Receive and report swim team revenue and expenses to the Treasurer at 
the end of the swim season.  Sign bank drads, contracts or other legal documents rela$ng to the 
opera$on of the swim team. 

 8. Keep accurate records of the names and contact informa$on for all 
vendors used in the course of business with the Swim Team Director. 

j. Special Projects Director 
  1. Research, under the direc$on of the Board, any proposed special projects 
for the Club, and supervise any members assis$ng with that research. 
  2. Prepare Dues No$ce and Membership forms to be sent in the March 
mailing and send late no$ces to delinquent members. 
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                       3. Process the Membership forms and maintain a current and accurate 
membership file, including names and addresses of new members, names of delinquent 
members, and any changes to exis$ng memberships.  Provide same to the Secretary, Treasurer, 
and Membership director and enter changes in the Club’s entry/security system. 
                     4. Forward any dues payments received, with corresponding membership 
names/numbers, to the Treasurer for processing.  
                     5. Assist in training the staff to photograph members for the security system 
and check to see that pictures are being taken. 
   6. Send major Club mailings in March and May by mail or email 
                    7. Maintain a list of delinquent members and no$fy them when their stock 
is about to be sold. 
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ARTICLE 3 
Club Mee1ngs 

Sec$on 1. An Annual Mee$ng of the Club Membership shall be set by the Board to be held 
any day between July 1 and September 30.  No$ce of the date will be posted at the Club at least 
thirty (30) days prior to the mee$ng. 
Sec$on 2. Special Mee$ngs of the Club Membership may be called at any $me by the 
President, Board, or by request in wri$ng by 10% of current Family Members. When requested 
by members, the mee$ng shall be held within 21 days of the receipt of the request.  Five (5) 
days no$ce by mail or email to vo$ng members is required before any Special Mee$ng can be 
held. 
Sec$on 3. Mee$ngs shall be held at the Club or a place designated by the President or 
Board.   
Sec$on 4. Amendments to the By-laws may be made at any mee$ng of the membership by 
a two-thirds (2/3) vote of the ac$ve members present. The proposed changes shall have been 
previously approved by the Board of Directors. 
Sec$on 5. Amendments to the By-Laws may be originated by the Board of Directors or may 
be originated by wri]en pe$$on from the membership at large.  When originated by the 
membership at large, these procedures must be followed: 
 a. Pe$$on in wri$ng must be presented to the Secretary of the Club by at least 
fideen percent (15%) of the vo$ng members. 
 b. A mee$ng to amend the Club By-Laws shall be scheduled by the Board of 
Directors not later than thirty (30) days from receipt of the pe$$on. 
 c. No$ce of proposed amendments must be made available by the Secretary to 
each vo$ng member at least five (5) days before the scheduled mee$ng to amend. 
Sec$on 6. At Club Mee$ngs which do not include on the agenda an assessment of members 
or aliena$on or mortgage of the real property, quorum will be the actual number of vo$ng 
members a]ending. 
Sec$on 7.   All Club Mee$ngs which involve Assessments require that 10% of vo$ng 
members be present, send absentee ballots, or give wri]en proxy to reach quorum.  2/3 of that 
quorum is required to approve the Assessments. 

Sec$on 8. All Club Mee$ngs or votes which alienate or mortgage more than 35% of the 
assessed value of any of the real property owned by the Club must have the authority of 3/4 of 
votes of ac$ve members, whether present, by absentee ballot or by wri]en proxy. 

Sec$on 9. All Absentee Ballots must be received 2 days prior to the mee$ng. An original 
copy of a signed proxy must be presented at the $me of the vote. 
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Sec$on 10. Each Family Membership has one (1) vote.  All other classes of membership are 
not permi]ed to vote. 
Sec$on 11. Upon request by an ac$ve member five (5) business days in advance of a 
mee$ng, the books or records of Membership of the Club shall be produced at that mee$ng. 
Sec$on 12. Robert’s Rules of Procedure shall govern all Club Mee$ngs. 
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ARTICLE 4 
Membership 

Sec$on 1. The Board shall set the applica$on fee, ini$a$on fee and annual dues fees for all 
classes of members and make rules and regula$ons determining the qualifica$ons for 
membership in the Club. 
Sec$on 2.   Any person mee$ng the qualifica$ons for membership may apply for 
membership upon comple$on of the Applica$on for Membership and payment of the non-
refundable Applica$on fee.   
Sec$on 3.  The Membership director shall determine if an applicant is qualified for 
membership and make recommenda$ons for membership to the Board.  Disputes on 
qualifica$on are decided by a hearing before the Board within 10 days of the denial. 
Sec$on 4.   The approved applicants will be placed on a waitlist and offered to purchase 
available stock in the order their applica$on was received.  The approved applicant will 
purchase the stock and pay a non-refundable ini$a$on fee or ask to be moved to the bo]om of 
the waitlist.  You may only choose to be moved to the bo]om of the waitlist two (2) $mes 
before you must re-apply for membership and re-pay applica$on fees. 
Sec$on 5.  All members must pay annual dues to use the Club facili$es.  Stock ownership 
alone does not en$tle you to use the facility.  Annual dues are due by April 1 or upon purchase 
of your stock if purchased ader April 1.  Late fees will be applied to all dues received ader April 
1.  Failure to pay your dues by May 1 may result in your membership being offered for sale.   
Sec$on 6. Any outstanding dues or fees owed will be deducted from the proceeds of the 
sale of your stock.  Once the outstanding dues or fees owed to the Club exceed the value of the 
stock, your stock will be forfeited to the Club and you will not receive any proceeds from its 
sale. 
Sec$on 7. If you purchase or sell your stock ader the start of the season your dues/refund 
will prorated as follows, except that no refunds on dues will be given for stock sold in August. 
Memorial Day to June 30- full dues owed/refunded, July 1-July 31 – one-half (1/2) dues owed/
refunded, August 1-Labor Day – one-third (1/3) dues owed/no refunds. 

Sec$on 8.   There shall be three (3) permanent classes of membership: 

 a. “Family Membership” shall consist of no more than two (2) adults and their 
unmarried children or wards under the age of 25 years.  Both adults must reside at the same 
residen$al address.  Proof of residency is required for unmarried couples to insure they reside 
at the same address. Unmarried children 25 years or older may remain on the membership if 
the member is the legal guardian of that child. Stock cer$ficates shall be issued in the names of 
both adult members.  
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 b. “Life$me Membership” is a Family Membership converted to a non-
shareholding, non-vo$ng membership.  The Family Membership must have been con$nuous for 
a minimum of 15 years as of June 1 of the current year and have no children under the age of 19 
years associated with it.  The member may request conversion to Life$me status at which $me 
stock is surrendered to the Club for sale.  The member will receive the proceeds of the sale of 
the stock only, less any outstanding dues/fees owed to the Club.  Life$me members do not pay 
special assessments levied by the Club. 

 c. “Legacy Membership” is granted to the adult child or ward of a current Family or 
Life$me member who has applied and been approved for a Family Membership when there are 
no memberships available to purchase.  Upon payment of ini$a$on fees and current dues, the 
Legacy member becomes a non-vo$ng, non-shareholding member and may use the facili$es so 
long as the family abides by all the By-Laws and Rules of the Club.   The Legacy member must 
purchase a Family membership when one becomes available, or lose Legacy status.  Any 
amount paid for ini$a$on fee upon request for Legacy membership will be deducted from the 
amount owed on the ini$a$on fee when the Legacy membership is converted to Family 
Membership. 

 d. The Board may set addi$onal non-vo$ng classes of membership as needed, 
including, but not limited to, August Membership, Babysi]er membership, and Guest 
membership, as well as set the rules regarding guests and fees. 

 e. All exis$ng Transi$onal Memberships are converted to Family Memberships and 
will hereader be charged and assessed as Family Memberships. 

Sec$on 9. Members shall have the following responsibili$es: 

a. Provide the names, dates of birth and current residen$al address of all members 
associated with the membership with the payment of current dues.   

b. Allow a photograph to be taken of each member for the Club’s security system. 

c. No$fy the club of a change in status in the membership, including, but not 
limited to, birth, death, guardianship, divorce or change of address.  Failure to update the 
change in membership may result in the forfeiture of the membership. 

d. Pay yearly dues to use the club facili$es.  Failure to pay dues will result in your 
stock being offered for sale and the amount owed for your yearly dues deducted from the 
proceeds of the sale of the stock.  Once the amount owed exceeds the value of the stock, the 
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stock is forfeited to the Club and no proceeds will be paid to the delinquent member.  Failure to 
pay your Life$me membership dues will result in permanent cancella$on of your membership. 

e. Abide by all By-laws, rules and regula$ons of the Club, or face forfeiture of your 
membership. 

Sec$on 10.   Stock Transfers 

 a. Reissue of Cer$ficate due to change in status of membership 

  1. In the event of Death of one adult on the membership, the Cer$ficate 
shall be issued in the survivor’s name. 

  2. In the event of divorce or one adult moving from the residence associated 
with the membership, the Cer$ficate shall be reissued in the name of the adult presen$ng a 
copy of the divorce decree awarding the stock to him/her or a notarized release from the party 
who has vacated the residence. 

   A. Any children or wards of the depar$ng member who are not 
children/wards of the remaining member will be removed from the membership along with 
their parent.  It is the duty of the remaining member to no$fy the Membership director of this 
change or risk forfeiture of the membership. 

 b. Sale of Stock 

  1. All requests to sell stock shall be made in wri$ng, signed by all 
stockholders and submi]ed to the Membership director.   

  2. Stock shall be sold in the following order:   

A. Stock owned by the Club due to forfeiture or non-payment of 
dues,  

B. From conversion to Life$me Membership, in the order the request 
to convert was received, and 

C. From request of member, in the order the request is received by 
the membership director. 

  3. A member may sell stock directly to another person.  The purchaser must 
then apply for membership.  Upon approval for membership and payment of all outstanding 
dues and fees owed to the club, the sale can be completed.  The new member must then pay 
the ini$a$on fee and yearly dues to the Club before the membership will be ac$vated. 
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                      4. Upon sale of the member’s stock, the seller shall be en$tled to the proceeds of 
the sale, less any dues or fees owed to the Club. 

                    5. If the sale of stock occurs ader April 1 but before Labor Day, the purchaser is also 
required to pay the yearly dues at the $me of the stock purchase, prorated according to the 
schedule in Ar$cle 4, Sec$on 7. 
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Ar1cle 5 

Indemnifica1ons 

Sec$on 1. Pursuant to MCL 450.1561, the corpora$on has the power to indemnify a person 
who was or is a party or is threatened to be made a party to a threatened, pending, or 
completed ac$on, suit, or proceeding, whether civil, criminal, administra$ve, or inves$ga$ve 
and whether formal or informal, other than an ac$on by or in the right of the corpora$on, by 
reason of the fact that he or she is or was a director, officer, employee, or agent of the 
corpora$on, or is or was serving at the request of the corpora$on as a director, officer, partner, 
trustee, employee, or agent of another foreign or domes$c corpora$on, partnership, joint 
venture, trust, or other enterprise, whether for profit or not, against expenses, including 
a]orneys' fees, judgments, penal$es, fines, and amounts paid in se]lement actually and 
reasonably incurred by him or her in connec$on with the ac$on, suit, or proceeding, if the 
person acted in good faith and in a manner he or she reasonably believed to be in or not 
opposed to the best interests of the corpora$on or its shareholders, and with respect to a 
criminal ac$on or proceeding, if the person had no reasonable cause to believe his or her 
conduct was unlawful. The termina$on of an ac$on, suit, or proceeding by judgment, order, 
se]lement, convic$on, or upon a plea of nolo contendere or its equivalent, does not, of itself, 
create a presump$on that the person did not act in good faith and in a manner which he or she 
reasonably believed to be in or not opposed to the best interests of the corpora$on or its 
shareholders, and, with respect to a criminal ac$on or proceeding, had reasonable cause to 
believe that his or her conduct was unlawful. 

Sec$on 2.  All procedures for indemnifica$on will be prescribed by MCL 450.1551-450.1571 
and shall extend to the personal representa$ve, conservator, or trustee of the estate of a 
deceased person who would have been en$tled to indemnifica$on under this Ar$cle.  Such 
rights of indemnifica$on and reimbursement under this ar$cle shall not be deemed exclusive to 
any other rights to which the person may be en$tled under provisions of Michigan Law or any 
agreement, vote of shareholders or otherwise. 

Sec$on 3. The corpora$on may purchase and maintain insurance on behalf of any person 
who is or was a director or officer of the corpora$on as a director or officer of another 
corpora$on, partnership, joint venture, trust or other enterprise, against any liability asserted 
against such person arising out of such capacity, whether or not the corpora$on would have the 
power to indemnify such person against liability. 
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Ar1cle 6 

Dissolu1on of the Corpora1on 

Sec$on 1. In the event of the dissolu$on of the Corpora$on, all payment of debts and 
liquida$on of liabili$es shall be se]led before any other distribu$on of funds. 

Sec$on 2. Ader all club debts are paid, addi$onal assets shall be disposed of as follows: 

 a. There shall be a prorated distribu$on among the shareholders according to the 
owner’s purchase price of stock.  All stock shares will then be re$red to the Club and cancelled. 

 b. Assets remaining ader cancella$on of the stock will be distributed equally 
between the shareholders, with the final $400 or less donated to a local charity or non-profit 
group chosen by the Board. 
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