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BYLAWS

OF

MILLVALE MAINSTREET 

ARTICLE I

NAME AND TERM 
The name of the Organization shall be Millvale MainStreet, (hereinafter referred to as the Organization), and its duration shall be perpetual. The Organization shall be an Auxiliary program of the Millvale Borough Development Corporation hereinafter referred to as the MBDC. The organization shall endeavor to be a nonprofit corporation and seek exemption under Section 501 (c) (3) of the Internal Revenue Code of 1954. Its registered office is located at 501 Lincoln Avenue, Millvale, PA 15209.

ARTICLE II

PURPOSES
Section 1. The organization's purpose is to bring businesses and residents together to promote economic growth and improve the quality of life in Millvale.

Section 2. The Organization will also endeavor to stimulate the downtown business district, to preserve historic structures, and revitalize Millvale through encouraging cooperation and building leadership in the business community. The Organization will create a positive image by promoting Millvale as an exciting place to live, shop and invest. The Organization shall receive, administer and distribute funds in connection with any activities related to the above purposes; provided, however, that the Organization shall only engage in activities that are in the purview of Section 501(c)(3) of the Internal Revenue Code or corresponding sections of any prior or future law. The Organization is not formed for financial gain, and no part of the assets, or income of the Organization shall be distributable to benefit its directors or members, except to the extent permitted under Section 501(c)(3) of the Internal Revenue Code (the Code) of and the Treasury Regulations promulgated hereunder.

ARTICLE III

GOALS
Section 1. Establish funding options for specific projects, update directory of grants and loans and match key projects to appropriate funding options.

Section 2. Work with borough departments, the Millvale Borough Development Corporation (MBDC) and other agencies to strengthen existing businesses.

Section 3. Communicate with businesses about the resources 

Section 4. Cooperate with the Borough to improve the visual streetscape including cleanliness, renovation, landscaping guidelines, and other elements.

Section 5. Work with the Borough to improve maintenance in the MainStreet area. 

Section 6. Facilitate clean up efforts with civic groups and business/property owners 

Sections 7. Identify key problem areas/buildings and meet with owners to discuss options

Section 8. Provide information to businesses and individuals regarding developments affecting Main Street.
ARTICLE IV
BASIC POLICIES
The following are basic policies of the Organization:

Section 1. The Organization shall be nonsectarian, nonpartisan and not for profit.
Section 2. The name of the Organization or the names of any members, in their official capacities, shall not be used in connection with any partisan interest or for any purpose not appropriately related to the promotion of the objects of the Organization.

Section 3. The Organization shall work as an Auxiliary program of the MBDC and observe the by-laws of the MBDC.

Section 4. The Program Area shall be the geographical area of the Borough of Millvale and focus on the business district.
ARTICLE V

MEMBERSHIP
Section 1. Any business, organization or individual interested in supporting the purposes of the Organization may become a member. All members of the MBDC are likewise members of the Organization. A member in good standing is defined as a member for at least the past twelve (12) months who attended at least fifty percent (50%) of the membership meetings during that same period. Members will be elected by other members every year at the annual meeting.
Section 2. There shall be no more twenty-one (21) voting members and no less than five (5).
Section 3. Membership in the Organization shall be available without regard to race, gender, color, creed, political affiliation, or national origin.

Section 4.Any member may resign from membership in the Organization at any time.

ARTICLE VI
MEMBERSHIP MEETINGS
Section 1. All meetings either shall be held at the Corporation’s registered office, Millvale Community Center (416 Lincoln Avenue, Millvale, PA) or such other places, within or without of the Commonwealth of Pennsylvania, as the Organization may from time to time determine.

Section 2. An annual meeting of the Organization 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 Organization must comply. Failure to hold the annual meeting at the designated time will not forfeit or dissolve of the Organization.

Section 3. A meeting of Organization shall be held the third Tuesday a minimum of 6 times a year but no more than 10 times unless otherwise agreed upon by a quorum of the Organization. The meeting months will be announced at the Annual meeting.
Section 4. Special meetings of the Organization, for any purpose or purposes, other than those regulated by statute or by by-laws, may be called at any time by the President or the Organization by consensus, upon written 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 the Organization shall state the place, date, time and the general nature of the business to be transacted thereat shall be given to each member entitled to vote thereat such address as appears on the books of Organization at least five days before such meeting.

Section 6. At all meetings of the Organization, a minimum of 5 of the members in good standing, shall be necessary to constitute a quorum for the transaction of business, and the acts of the 5 members present at a meeting in which a quorum is present shall be the acts of the Organization.

If a quorum is not present, the members 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 members, 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 members present shall direct, until such members 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 Organization meeting, every member in good standing has one vote.

Section 8. The secretary of the Organization shall make, at least five days before each meeting of the Organization, a complete list of the members entitled to vote at the meeting, arranged in alphabetical order, which list shall be kept on file at the registered office of the Organization and shall be subject to inspection by any member during usual business hours. Such list shall also be produced and kept open at the time and place of the meeting and shall be subject to the inspection of any member during the whole time of the meeting.

Section 9. Roberts Rules of Order Newly Revised shall govern the parliamentary procedures of the Organization when not in conflict with these Bylaws. The order of business may be altered or suspended at any meeting by a majority vote of the members in good standing present at the meeting.
ARTICLE VII
BOARD OF DIRECTORS
Section 1. The Organization shall be governed by a Board of 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. Directors must be members of the Organization in good standing.
Section 2..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 3. 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 Directors. To qualify for reimbursement the expenditure must be approved by regular vote of the Organization.

Section 4. 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 Organization.
ARTICLE VIII
DIRECTORS
Section 1. The directors of the Organization shall be chosen by the Members and shall be a President, a Vice President and a Secretary.
Section 2. The directors of the Organization shall be elected annually by the membership. All officers shall be elected by a majority of the eligible voting members present in person. Nominations to the Board shall be made by the members prior to the annual meeting.
Section 3. The members may also choose such other directors and assistant directors and agents as the needs of the Organization may require, who shall hold their offices for such terms and shall have such authority and shall perform such duties as from time to time shall be determined by resolution of the Organization.

Section 4. The directors shall hold office until their successors are appointed. Any director or agent elected or appointed by the Organization may be removed by the members whenever in its judgment the best interests of the Organization 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 members shall fill the vacancy.

The President

Section 5. The President shall be the chief executive officer of the Organization: he/she shall preside at all meetings of the Organization, shall have general and active management of the business of the Organization, and shall see that all orders and resolutions of the Members are carried in to effect.

He/she shall execute bonds, mortgages and other contracts for the Organization, 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 Members to some other officer or agent of the Organization.
The Vice-President
Section 6. 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 members may prescribe or the President may delegate.

The Secretary

Section 7. The Secretary shall attend all sessions of the Members 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 Members when required. He/she shall give or cause to be given notice of all meetings of the Organization and of special meetings of the Board of Directors or President under whose supervision he/she shall be. 

ARTICLE IX
COMMITTEES
This Organization shall have at least five (5) standing committees, which shall be entitled Clean, Safe and Green, Design, Economic Restructuring and Neighbors, Promotion (Image and Identity) and Sustainable Organization. These committees shall consist of not less than three (3) members. The terms of the committees shall be for one year, commencing at the time new officers and Directors take office. A member of the MBDC is appointed to each committee at the MBDC’s annual meeting. The MBDC member and or MainStreet Manager will report on committee business to the MBDC at their monthly meetings. 
Section 1. Clean, Safe and Green: The Organization will establish a safe clean environment in Millvale. The Organization will develop and advocate for green space areas to be used for passive parks, public art venues or potential new construction. The Organization will review potential streetscape projects yearly including street lighting, sidewalks and other safety and handicapped accessibility issues. 
Section 2. Design:  The Organization will assist in planning and coordinating the design of improvements in or adjacent to the downtown area. The Organization will provide information on design services for buildings and signage, painting, construction, historic renovation, and preservation. The Organization will promote and assist in Borough beautification projects. The Organization will participate in the planning and development of public interest projects and will promote effective redevelopment efforts and assist in planning for the revitalization of the Borough. The Organization shall, whenever possible, recommend appropriate uses and design standards for Borough businesses. The Design Committee will decide and award funds yearly for the Façade Challenge Grant Program.
Section 3. Economic Restructuring and Neighbors:  The Organization will preserve the integrity of Millvale’s composition. The  Organization will help to diversify the community by recruiting new businesses; devising and writing marketing packages for interested owners and/or business people who want to recruit new business into their space, aiding potential business owners in finding retail space, and by aiding in the acquiring of adequate financing.  
Section 4. Promotion (Image and Identity):  The Organization will market Millvale as a whole. The Organization shall promote and sponsor discussion groups and shall educate and inform citizens and members on topics of common interest and concern to Millvale. The Organization shall maintain information regarding revitalization in Millvale. The Organization will sponsor cultural, employment and commercial revitalization in to Millvale. The Organization will provide a forum for members to share knowledge, common experiences and problems. 
Section 5. Sustainable Organization:  The Organization will organize and promote constructive relationships between local government bodies and private business and citizens. The Organization will coordinate zoning, and other regulatory activity affecting Millvale. The Organization will support other charitable and educational organizations whose primary interest is to preserve and develop the beauty and economic stability of Millvale. The Organization will promote the concerns of the committee at the Borough, county and Commonwealth level.
Section 6. The Organization, by resolution adopted by a majority of Members in good standing, may designate or appoint one or more committees, in addition to the above-named standing committees.
Section 7. The Organization will work in conjunction with the Millvale ElmStreet Program when it is formally adopted by the MBDC and Borough.

ARTICLE X

VOTING PROCEDURES

Section 1. In order for any member’s vote to be valid, a quorum present at the meeting at which such vote is taken. Proxy or absentee votes are not permitted. 
Section 2. Email Voting Procedure; member(s) or Director(s) prepare(s) a draft proposal or action requiring a membership vote and forwards it to the MainStreet Manager. The draft proposal or action is sent to the members and Directors via e-mail for comment. This provides all Board members and Officers a chance to comment and modifications be made to the draft prior to the vote. 

a. The proposed action and/or procedure are sent by e-mail to the Organization members for a final vote. A due date will allow two days for a response. 

b. Each Organization member replies by e-mail with a vote of “yes” or “no” on whether to accept the proposed procedure and/or action and includes their comments if desired. Any Organization member who does not respond by the stated due date will not be considered either a “yes” or “no” and will not be included in the final vote calculation. 

c. The final vote results and comments are reported to the Secretary to be included in the public records of the organization, and will be included in the Secretary’s Report at the next Organization meeting. If the majority of submitted votes were in favor, then the procedure/action and any comments or opinions regarding the procedure/action would be included with the submission to the Secretary. 
ARTICLE XI
FINANCES
Section 1. All funds of the Organization shall be deposited under the auspices of the MBDC in accounts reserved for the Organization.
Section 2.The fiscal year of the Corporation shall be the calendar year.
Section 3. The Board of Directors may accept on behalf of the Organization any contribution, gift, bequest, or device for the general purposes or for any special purpose of the Organization.

Section 4. The MBDC shall provide financial and budget updates specific to the Organization at each meeting of the Organization.
Section 5. The Design Committee will be solely responsible for disbursing the yearly Façade Challenge Grant funds as per the Façade Challenge Grant Guidelines. Façade Challenge Grant Guidelines must be approved each year at the annual meeting. 

ARTICLE XII
GENERAL PROVISIONS
Section  1.   The Organization for operating purposes is an Auxiliary Program of the MBDC. The Organization will operate as conduit of the MBDC until such time the Organization can operate financially on its’ own, and is a registered non-profit organization under Section 501 (c) (3) of the Internal Revenue Code of 1954 when it is agreed upon through membership vote and MBDC vote that it is mutually beneficial for a separation to occur. 
Section 2. The Millvale MainStreet Manager employed by Millvale Borough and the Millvale Borough Development Corporation will be a member of the Organization and can be Board of Director if so elected. 

Section 3. The MainStreet Manager will report to the Organization during each scheduled meeting.
Section 4. The Organization will review the MainStreet Manager annually and report to the MBDC.
Section 5. The Organization shall be a member in the National Trust for Historic Preservation Main Street Program and PA Downtown Center when financially feasible.

ARTICLE XIII
DUALITY OF INTEREST
Section 1. Any member, officer, employee, or committee member having an interest in a contract or other transaction or determination presented to the Board of Directors or a committee of the Organization for recommendation, authorization, approval or ratification shall give prompt, full and frank disclosure of his or her interest to the Board of Directors or committee prior to its acting on such contract or transaction. The body to which such disclosure is made shall thereupon determine, by majority vote, whether the disclosure shows that a conflict of interest exists or can reasonably be construed to exist. If a conflict is deemed to exist, such person shall not vote on, nor use his or her personal influence on, nor participate (other than to present information or to respond to questions) in the discussions or deliberations with respect to such contact, transaction or determination. Such person may not be counted in determining the existence of a quorum at any meeting where the contract, transaction, or determination is under discussion or is being voted upon. The minutes of the meeting shall reflect the disclosure made, the vote thereon and, where applicable the abstention from voting and participation, and whether a quorum was present.
ARTICLE XIV
CORPORATE SEAL
Section 1. The Organization shall have no corporate seal.

ARTICLE XV
INDEMNIFICATION
Section 1. The Organization may indemnify any member or Director, or former member or Director, his heirs or assigns, for any and all judgments, settlement amounts, attorneys fees and litigation expenses incurred by him by reason of his having been made a party to litigation due to his capacity or former capacity as member or Director of the Organization. The rights of indemnification set forth herein are not exclusive.

Section 2. A member or Director is not entitled to indemnification if the cause of action is brought by the Organization itself against the Member or Director, or if it is determined in judgment that the Member or Director was derelict in the performance of his duties, or had reason to believe his action was unlawful.

ARTICLE XVI
AMMENDMENTS

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.
Certification

I certify that these By-laws for the Organization were duly adopted by the membership as of the

21st  day of APRIL, 2009.
_____________________________________________

President Date

ATTEST:

_____________________________________________

Secretary Date
2009 BOARD OF DIRECTORS
MILLVALE MAINSTREET

As elected on April 21, 2009

PRESIDENT:

RICHARD SCHMITZ

VICE – PRESIDENT:
JOHN KELLY

SECERATARY:

EDDIE FIGAS
