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MILLVALE BOROUGH DEVELOPMENT CORPORATION

BYLAWS

ARTICLE I

NAME OF CORPORATION

The name of the corporation is Millvale Borough Development Corporation, a non-profit corporation, hereinafter referred to as the “Corporation.” The Corporation is recognized in the Commonwealth of Pennsylvania the Internal Revenue Service as exempt under section 501 (c) (3) of the Internal Revenue Service Code of 1954. Its registered office is located at 501 Lincoln Avenue, Millvale, PA 15209.
ARTICLE II
PURPOSE

Section 1. The purpose of the Corporation is to stabilize and revitalize Millvale’s neighborhoods, through the development of housing, businesses and skill of individuals. The Millvale Borough Development Corporation recognizes the collaboration of the diverse talents and skills of people within the community as an integral part of the process.
Section 2. The Corporation can serve as a conduit to operate auxiliary programs that foster the Corporations purpose and goals including but not limited to the Millvale Main / Elm Street Programs, hereinafter referred to as “MMES.” The Corporation through its’ standing committee’s will also act as an advisory board to auxiliary programs including the MMES. 

ARTICLE III

GOALS

The Corporation has the following organizational goals:

1. To mobilize the resources available in the community, both public and private agency and individual, in support of economic growth and revitalization in the Borough of Millvale.

2. To disseminate information of and promote interest in the preservation, history, culture and architecture in Millvale. 
3. To implement programs to address the social, economic, educational and developmental needs of the citizens of Millvale. 

4. To support projects to revitalize business districts and neighborhoods. 
5. To advise and acquaint the public and community based non-profits on the community and economic development projects. 

ARTICLE IV
MEMBERSHIP
Section 1. There shall be two classes of members of the Corporation Voting and Non-Voting:

1. Non-voting members will be elected according to Article X and henceforth those members will be referred to as “Advisory Members.” 

2. Voting members will henceforth be referred to as “Directors” and be elected according to Article X.
Section 2. It is the intent of the Corporation to enjoy the widest possible input from the community as to the projects undertaken by the Corporation. In an effort to institutionalize this intent, the Corporation will invite members of neighborhood groups, professionals and religious leaders to participate in meetings. 

ARTICLE V

DIRECTORS

Section 1. The Directors, which may exercise all such powers of a corporation, shall manage the business and affairs of the Corporation. The Directors may not agree to purchase or sell property without first obtaining a resolution from the Board of Officers authorizing the purchase or sale.
Section 2. The number of Directors that shall constitute the whole Board shall be a minimum of five directors and no more than eleven directors. Directors can be Millvale public officials, residents, business owners, employed at a local business or persons having an interest in the betterment of Millvale.
Section 3. Conflict of Interest: no Director may vote on any matter which has a direct bearing on services provided by or for that Director or any organization which such Director directly represents, or on any other matter which financially benefits such director or the organization for which such Director represents.
Section 4. No Director shall receive compensation for service as such; however, the Directors may reimburse Directors for reasonable expenses actually incurred by a Director in the discharge of duties as a member of the Corporation. To qualify for reimbursement the expenditure must be approved by regular vote of the Directors.
Section 5. If a member of the Directors is employed by the Corporation in another capacity, such Director shall be entitled to receive such compensation for services rendered as may be determined by the Directors, but in no event shall compensation be paid for the services to the Corporation.
ARTICLE VI
ADVISORY MEMBERS

Section 1. Advisory Members are not entitled to vote on matters of the Corporation or Board of Officers but are otherwise afforded all rights as a Director and must adhere to all rules set forth for a Director.
Section 2. Advisory Members are encouraged to attend all meetings of the Directors and may participate in all aspects of regular meetings, Advisory Members may be excluded from personnel and real estate matters at the discretion of the Directors. 

ARTICLE VII
OFFICERS

Section 1. The officers of the Corporation shall be chosen by the Directors and shall be a President, a Vice President, a Secretary and a Treasurer and be referred to as the Board of Officers.

Section 2. The Directorship at each annual meeting shall elect a President, a Vice President, a Secretary and a Treasurer, all of whom must be Directors.

Section 3. The officers shall hold offices for one calendar year or until their successors are appointed. Any officer or agent elected or appointed by the Board of Officers may be removed by the Directors whenever in its judgment the best interests of the Corporation will be served thereby. Such removal shall be without prejudice to the contract rights, if any, of the person so removed. If the office of any officer becomes vacant for any reason, the Board of Officers shall fill the vacancy.

The President

Section 4. The President shall be the chief executive officer of the Corporation: he/she shall preside at all meetings of the Corporation and Board of Officers, shall have general and active management of the business of the Corporation, and shall see that all orders and resolutions of the Board of Officers are carried in to effect. He/she shall execute bonds, mortgages and other contracts for the Corporation, except where required or permitted by law to be otherwise signed and executed and except where the signing and execution thereof shall be expressly delegated by the Directors to some other officer or agent of the Corporation.

The Vice-President

Section 5. The Vice –President shall, in the absence or disability of the president, perform the duties and exercise the powers of the President, and shall perform such other duties as the Board of Officers or Directors may prescribe or the President may delegate.
The Secretary

Section 6. The Secretary shall attend all sessions of the Directors and record all the votes of the Corporation and the minutes of all the transactions in a book to be kept for that purpose and shall perform like duties for the other committees of the Board of Officers when required. He/she shall give or cause to be given notice of all meetings of the Directors and of special meetings of the Board of Officers or President under whose supervision he/she shall be. 

The Treasurer

Section 7. The Treasurer shall oversee the custody of corporate funds and the keeping of full and accurate accounts of receipts and disbursements in books belonging to the Corporation, and shall deposit all moneys and other valuable effects in the name and to the credit of the Corporation in such depositories as shall be designated by the Board of Officers.

He/she shall oversee the disbursement of funds of the Corporation as may be ordered by the Board of Officers, taking proper vouchers for such disbursements and shall render to the President and Directors, at the regular meetings of the Directorship, or whenever they may require it and account of all transactions as Treasurer and of the financial condition of the Corporation.

ARTICLE VIII
MEETTINGS OF THE CORPORATION
Section 1. All meetings either shall be held at the Corporations registered office, Millvale Community Center (416 Lincoln Avenue, Millvale, PA) or such other places, within or without of the Commonwealth of Pennsylvania, as the Board of Officers may from time to time determine.

Section 2. An annual meeting of the Corporation shall be held within the month of January. Written notice of the annual meeting specifying the place, date and time of the annual meeting shall be given at least five days prior to the meeting. If the annual meeting is not held within six months of the last full week of June, any director shall have the right to call for a meeting at any time and the Corporation must comply. Failure to hold the annual meeting for the Corporation at the designated time will not forfeit or dissolve of the Corporation.

Section 3. A meeting of the Corporation shall be held the second Tuesday of each month unless otherwise agreed upon by a quorum of the Directors.

Section 4. Special meetings of the Corporation, for any purpose or purposes, other than those regulated by statute or by the articles of incorporation, may be called at any time by the President or the Board of Officers by consensus, or ten percent (10%) of the Directors, upon email request delivered to the Secretary of the Corporation. Upon receipt of any such request, it shall be the duty of the Secretary to fix the time of the meeting, which shall be held not less than ten nor more than sixty days thereafter as the secretary may fix.

Section 5. E-mail notice of any special meeting of Corporation stating the place, date, time and the general nature of the business to be transacted thereat shall be given to each director and advisory member thereat such address as appears on the books of Corporation at least five days before such meeting.

Section 6. At all meetings of the Corporation, a minimum of 5 of the Directors in office, including 2 officers, shall be necessary to constitute a quorum for the transaction of business, and the acts of the 5 Directors present at a meeting in which a quorum is present shall be the acts of the Board of Officers.

If a quorum is not present, the Directors entitled to vote thereat, present in person shall have power, except as otherwise provided by statute, to adjourn the meeting to such time and place as they may determine, but in the case of any meeting called for the election of Directors, such meeting may be adjourned only from day to day or for such longer periods not exceeding fifteen days each, as a majority of the Directors present shall direct, until such Directors shall have been elected. At any adjourned meeting at which a quorum shall be present or represented, any business may be transacted which might have been transacted at the meeting as originally notified.

Section 7. At every Corporation meeting, every Director has one vote.

Section 8. The secretary of the Corporation shall make, at least five days before each meeting of the Corporation, a complete list of the Directors entitled to vote at the meeting.
ARTICLE IX
VOTING PROCEEDURES

Section 1. In order for any Director's vote to be valid, a quorum present at the meeting at which such vote is taken. Proxy or absentee votes are not permitted. In cases where a policy decision is urgently necessary, the Board of Officers may vote by telephone or polling by mail or email, if a majority of the Board of Officers, as the case may be, approves such procedure at the time it is used. The vote will carry by a majority of the votes cast, with the President privileged to vote to break a tie.

ARTICLE X
ELECTIONS

Section 1. Election to the Board of Officers and Directors will be held at the annual meeting in January and shall be made from a list of candidates proposed by the Directors. All nominations to fill vacancies on the Board of Officers or Directors will be listed on a ballot contained in the agenda for the annual meeting. Nominations can be made by current Directors; Community based organizations, churches or non-profit organizations. The Board of Officers will be responsible for taking all nominations and placing them on the ballot for ratification by the current Board of Officers. All Nominees’ must have served as an Advisory Board Member and have attended at least 6 of 12 meetings of the Corporation in the year before the nomination.

Section 2. The Directors may provide a fair and reasonable procedure for the nomination of candidates for the Directors. In such event, only candidates nominated in accordance therewith shall be eligible for election as a Director. Nominations will also be accepted form the floor at the annual meeting of the Corporation.
Section 3. Any vacancy by default: Any Director missing three consecutive meetings without due cause or submitting regret to the Board President, Secretary. Will be in default of their responsibility and removed from the Corporation
Section 4. Any vacancy created by the expansion of the Corporation, vacancy due to default of Directors, the resignation of a Director of for any other reason will be filled by the nominating process as outlined above.

Section 6. Directors are elected by no less than a quorum, and each person so elected shall be a Director until the end of his or her one-year term or until his or her successor is elected. Elections are held at the annual meeting of the Directors or at any special meeting duly called for that purpose. 

Section 7. Any Director may be removed without cause if such Director is notified in writing of the intention to remove, not less than 30 days prior to such meeting where the intended action appears on the agenda. Such removal may be accomplished by a quorum of active Directors and require a two-thirds 2/3 vote of all Directors.

ARTICLE XI
COMMITTEES

Section 1. Standing Committees:

The Corporation will have at least five (5) standing committees that will be entitled: Clean, Safe and Green, Design, Economic Restructuring & Neighborhoods, Promotion (Image and Identity) and Sustainable Organization. One Director will be nominated and elected at the annual meeting to each standing committee. Committees are to benefit both the MBDC and MMES. Membership in the MBDC is required as a Director to participate in the committees. The Director will report to the MBDC each month on committee business, the Director will have no special privileges and will act in accordance of the MMES by-laws. Should the MMES dissolve or not be reappointed by the Corporation the standing committees will remain part of the Corporation.
Section 2. The Board of Officers may, by resolution adopt by a majority of the Corporation, designate one or more standing committees, each committee to consist of one or more of the Directors of the Corporation. The board may designate one or more directors as alternate members of any committee who may replace any absent or disqualified member at any meeting of the committee. No such committee shall have any power or authority as requiring approval of Directors. 

ARTICLE XII
MAIN / ELM STREET PROGRAMS

Section 1. Any auxiliary programs including Millvale Main / Elm Street Programs will maintain a separate accounting of funds and separate by-laws from the Corporation.
Section 2. Directors of the Corporation are recognized as members of MMES. 
Section 3. Directors must be a member in good standing of the MMES in-order to vote.

Section 4. Directors are afforded no special privileges as members of the MMES.

Section 5. The Corporation will annually review MMES and must by official vote of the Directors renew the MMES as auxiliary programs of the Corporation at the Annual Meeting. The MMES may choose to ask for independence from the Corporation at the Annual Meeting of the Corporation and must have a majority vote of the Directors. The MMES must be recognized by the Commonwealth of Pennsylvania under the Internal Revenue Service as exempt under section 501 (c) (3) of the Internal Revenue Service Code of 1954 before they ask for independence. MMES must have a bank account at a nationally recognized financial institution with sufficient funds available to operate MMES. MMES has no right to funds of the MBDC.
ARTICLE XIII
INFORMAL ACTION BY DIRECTORS OR COMMITTEES

Section 1. Any action which may be taken at a meeting of the Corporation or of the Directors of a standing committee of the Board may be taken without a meting if a consent or consents setting forth the action so taken has been approved by a majority of the Directors or Directors of the standing committee, and shall be filed with the Secretary of the Corporation.
ARTICLE XIV
GENERAL PROVISIONS

Section 1. The Treasurer of the Corporation shall present annually to the Corporation a report, the contents of which are prescribed in Section 7555of the Pennsylvania Nonprofit Corporation Law, a copy of which report shall be filed with the minutes of the annual meeting of Directors.

Section 2. The President and Treasurer shall sign all checks or demands for money and notes of the Corporation or two officers as the Board of Officers designate at the Annual meeting.

Section 3. The fiscal year of the Corporation shall be the calendar year.

Section 4. Whenever under the provisions of the statutes or of the articles of incorporation or of these bylaws notice is required to be given to any person, it may be given to such person either personally, by e-mail or by sending a copy thereof by first class mail, postage prepaid to his/her address appearing on the books of the Corporation or in the case of the Directors, supplied by him/her to the Corporation for the purpose of notice. If the notice is sent by mail, it shall be deemed to have been given to the person entitled thereat, when deposited in the United States mail. If e-mail is used it is required that a response is given to acknowledge receipt. A notice of meeting shall specify the place, day and hour of the meeting and any other information required by the Nonprofit Corporation Law of 1972

Section 5. The Directors and Advisory Members shall not be personally liable, as such, for monetary damages or any action taken unless:

1. The director or Advisory Member has breached or failed to perform the duties of his office

2. The breach or failure to perform constitutes self-dealing, willful misconduct or recklessness.

a. Exception-Subsection (a) shall not apply to;
1. The responsibility or liability of a director pursuant to any criminal statute or

2. The liability of a director for the payment of taxes pursuant to federal, state or local law.

b. Reference: PL 834, No. 198 adopted December 19, 1990

Section 6. The Corporation shall indemnify any person who was or is a party, or threatened to, be made a party to any threatened, pending or completed action, suit or proceeding (including actions by or in right of the Corporation to produce a judgment in its favor by reason of the fact that he is or was a representative of the Corporation), or is or was serving at the request of the Corporation as a representative of another Corporation, partnership, joint venture, trust, or other enterprise, against expenses (including attorney’s fees), judgments, fines and amounts paid in settlement, actually and reasonably incurred, if such person has been successful on the merits or otherwise in any such action or, upon a determination in the specific case that such indemnification on behalf of any or all persons to the full extent permitted under Section 7747 of the Pennsylvania Nonprofit Corporation Law of 1972.
ARTICLE XV
AMENDMENTS

Section 1. The Organization shall have the power to alter, amend or repeal the Bylaws or adopt new Bylaws by a quorum vote of the members present at any duly called meeting of the board. Members will have at least thirty (30) days to review bylaws before a vote can be called.
ARTICLE XVI
DISSOLUTION

Upon Dissolution of the Corporation or the winding up of its affairs, the assets of the Corporation shall be distributed to an organization or organizations located in the boundaries Millvale, which have as their primary objective the same, or substantially the same purposes as those stated above. 
Adopted on the 12th, Day of January 2010 by the Directors at the regular meeting of the Corporation.
James Porter, President

Attest:

Eddie Figas, Secretary

501 Lincoln Avenue. Millvale, PA 15209. 412-821-2777. fax: 412-821-2717. www.millvaleboroughpa.gov


