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BYLAWS

Of

SPRUCE PINE MAIN STREET
ARTICLE I

Name and Principal Office of Corporation

Section 1.
The name of this corporation shall be Spruce Pine Main Street (referred to as SPMS).

Section 2.
The principal office of the corporation shall be in Spruce Pine, N.C. The principal officers shall be determined from time to time by the Board of Directors of SPMS.





ARTICLE II

Purpose

Section 1.
The corporation is organized to operate exclusively for charitable and educational purposes within the meaning of Section 501(c)(3) of the Internal Revenue Code of 1986 and more specifically:  
a. To promote economic programs designed to strengthen and expand the income potential of all businesses within the trade area. Promote business, expansion and community growth through programs of civic, social and cultural nature designed to increase the functional and aesthetic values of the community and discover and report abuses to appropriate officials.

b. To promote the historic preservation, protection and use of the Town of Spruce Pine including the area’s commercial, civic and religious enterprises and residences.

c. To take remedial action to eliminate the physical, economic and social deterioration of Spruce Pine’s traditional downtown area and thereby promote Spruce Pine’s historic preservation, contribute to its beautification and community betterment while lessening the burdens of Spruce Pine’s government.

d. To disseminate information and promote interest in the preservation, history, culture, architecture and public use of Spruce Pine’s traditional downtown.

e. To hold meetings, seminars and other activities for the instruction of  members and the public in those activities such as building rehabilitation and design, economic restructuring, and planning management that foster the preservation of Spruce Pine’s traditional downtown area. Enhance the understanding and appreciation of Spruce Pine’s history, culture and architecture.
f. To assist, work with and participate in the activities of other organizations, individuals and public and private entities located within and outside Spruce Pine engaged in similar purposes.

g. To solicit, receive and administer funds for educational purposes and to that end take and hold by bequest, devise, gift, grant, purchase, lease and otherwise either absolutely or jointly with another person or corporation, any property, real , personal, tangible or intangible, or any undivided interest therein, without limitation as to amount of value sell, convey or otherwise dispose of any such property and to invest, reinvest or deal with the principal of the income thereof in such a manner as, in the judgment of the corporation’s directors, will best promote the purposes of the corporation without limitation, except such limitation if any, as may be contained in the instrument under which property is received, the bylaws of the corporation, or any laws applicable hereto.

In addition, in furtherance but not in limitation thereof:

     The Corporation shall not carry on propaganda or attempt to influence legislation except as an insubstantial part of its activities.  The Corporation shall not engage in any transaction or permit any act or omission which shall operate to deprive it of its tax-exempt status under Section 501(c)(3) of the Code.  The Corporation shall not in any manner or to any extent participate in, or intervene in (including the publication or distribution of statements), any political campaign on behalf of any candidate for public office, nor shall it engage in any “prohibited transaction” as defined in Section 501(b) of the Internal Revenue Code of 1986.  In the event of dissolution or liquidation of the corporation, any assets then remaining shall be distributed among such other organizations as shall qualify at the time as exempt organizations described in Code Section 501(c)(3) as the board of Directors shall determine, such assets to be used for purposes consistent with those described in the immediately preceding subparagraphs lettered (a) through (g).

No part of the net earnings of the Corporation shall inure to the benefit of any member of the Corporation or other private individual except that the corporation shall be authorized and empowered to pay reasonable compensation.  None of the property of the corporation shall be distributed directly or indirectly to any member of the corporation except in the fulfillment of its charitable and educational purposes enumerated herein.

The Corporation also has such powers as are now compatible or may hereafter by granted under the laws of North Carolina that are furtherance of the Corporation’s exempt purposes within corresponding section of any future federal tax codes.
ARTICLE III
Board of Directors
Section 1.
The SPMS shall be governed by a Board of fifteen to seventeen (15-17) Directors.  Directors shall include the following:


SPMS President


SPMS Immediate Past President


Mayor of the Town of Spruce Pine

Town Manager of the Town of Spruce Pine


Mitchell County Economic Development Representative


Mitchell County Chamber of Commerce Representative

Member of the Spruce Pine Town Council, elected by the Council


Business Association Representative


The remainder of the Board shall be appointed by SPMS. At large directors shall be appointed to a three year term. 

Section 2.
Any vacancy occurring in the Board of Directors shall be filled by the agency responsible for appointing said directors.  Upon failure of that agency to fill the vacancy within 30 days after vacancy occurs, the remaining directors may fill the vacancy for the remainder of the term.  A director is deemed to have resigned for failure to attend three consecutive regular meetings of the Board.  Attendance will be tracked by the Secretary.  Any director may resign at anytime by submitting written notice to the Secretary of SPMS.

Section 3.
The SPMS Executive Director shall be a nonvoting member of the Board of Directors and shall be present at all meetings of the Board.

Section 4.
The Board may hold regular and special meetings.  Regular meetings shall be held on the first Thursday of each month at such time and place to be determined by the Board from time to time.  Special meetings may be called by the President, Executive Committee, or by a quorum of the Board.  Notice of the time, place and agenda for both regular and special meetings shall be given to each Director either by personal delivery, mail, email, phone or fax at least five (5) days before the meeting.


The annual planning meeting of the Board of Directors shall be held in March of each year at such time and place as determined by the Board.  The purpose of the meeting shall include but not be limited to long-range goals for the upcoming year.

Presumption of assent.  A director of the corporation who is present at a meeting of the Board of Directors at which action on any corporate matter


is taken shall be presumed to have assented to the action taken unless his contrary vote is recorded or his dissent is otherwise entered in the minutes of the meeting or unless he shall file his written dissent to such action with the person acting as the secretary of the meeting before the adjournment thereof or shall forward such dissent by registered mail to the Secretary of the Corporation immediately after the adjournment of the meeting.  Such right to dissent shall not apply to a director who voted in favor of such action.


Informal action by Directors.  Action taken by a majority of the directors without a meeting is nevertheless Board action if written consent to the action in question is signed by all the directors and filed with the minutes of the proceedings of the Board, whether done before or after the action so taken.
Section 5. 
A majority of the members of the Board of Directors shall constitute a quorum for the transaction of business at any meeting of the Board of Directors.  If a quorum is not present, the Directors may adjourn the meeting without notice, other than announcement at the meeting until a quorum is present.
Section 6.
All new members of the Board shall participate in an orientation program and receive a new member packet, familiarizing them with the goals and objectives of SPMS and with their responsibilities as members of the Board.  Information shall include but not be limited to: mission statement, vision plan, projects, member terms and bylaws.
ARTICLE IV

Officers

Section 1.
The officers of SPMS shall be elected annually by the Board at the May meeting and presented at the annual membership meeting.  Officers shall be President, Vice President, Secretary and Treasurer and shall be elected from the Board of Directors. Other such officers and assistant officers as may be deemed necessary shall also be elected at this time. 


To qualify for nomination, officers must have served on the Board for a minimum of 2 years and actively serve on a committee.  Active is defined as regular committee attendance with no more than two (2) consecutive absences annually.  Executive Committee will nominate and present candidates to the Board of Directors and then, if applicable, take additional nominations from the rest of the board for candidates.  To be considered, a candidate must receive a nomination and a second from board members. Officers will nominate a candidate for a non-voting at large member to the Executive committee and nominee will be voted on by the full board.  At large member must have been a current member of the board for a minimum of 1 year.

Section 2.
Except as hereinafter provided, the officers of SPMS shall each have powers and duties that generally pertain to their respective offices, as well as those that from time to time may be conferred by the membership of the Board.


President: The President shall preside at all business meetings but may arrange for another officer to preside at other meetings.  The President shall serve as chair of the Executive Committee.  He/she shall perform such duties as are usually incumbent upon that officer and duties as may be directed by resolutions of the Board.  Prior to being eligible to become president, board member must have served a previous positon on the Executive Committee.


Vice President: The Vice President shall have such duties and responsibilities as the President of Board shall prescribe from time to time.


Secretary: The Secretary shall record and maintain in good order, minutes of all meetings and all records and correspondence of SPMS, and shall provide copies of the minutes of each membership and Board meeting to all members within a reasonable timeframe.  The Secretary shall also have such other duties as may be assigned by the membership or the Board.


Treasurer: The Treasurer shall maintain in good order all financial records and volunteer hours of SPMS.  The Treasurer shall have such other duties as may be assigned by the membership or the Board.


Immediate Past President: The Immediate Past President shall serve as ex-officio member of the Board and shall act in an advisory capacity to the President and Board of Directors.


Temporary Officers: In case of the absence or disability of any officer of SPMS, the President may from time to time delegate the powers and duties of such officer to any other officer or member. 

ARTICLE V

Committees

Section 1.
The SPMS shall have standing committees which may be entitled Executive, Design and Beautification, Promotion, and Economic Restructuring.  The terms of the committees shall be for one year commencing at the time of the annual membership meeting.
Section 2.
The Executive Committee will protect and ensure the integrity of the Main Street program, oversee and maintain the organization and operation of SPMS through board and membership development, fostering and building collaborative partnerships and seeking funding opportunities to support strong and effective economic and community revitalization in Spruce Pine, including but not limited to the following areas:

a. Nominations

b. Membership and Resolutions

c. Budget and Finance

d. Personnel

e. Annual planning.

Section 3.
The Executive Committee shall act for and on behalf of the Board of Directors when the Board is not in session, but shall be accountable to the Board for its actions. It shall be comprised of the President of the Board, Immediate Past President, Vice President, Secretary, Treasurer and SPMS Executive Director.
Section 4.
The following shall apply to all other committees of SPMS: 


Structure: Each committee shall be chaired by a member of the SPMS Board of Directors.  Any member of SPMS may volunteer to serve or be appointed to serve on a committee by the Board.


Removal or Discharge: Any committee may be dissolved, or any member thereof may be removed by action of a majority of the SPMS Board present at a meeting at which a quorum of the Directors is present.


Committee Meetings: The chairperson of each committee shall call committee meetings as necessary or appropriate and shall report on committee proceedings at each regular meeting of the Board.

Section 5.
The President of the Board, by and with the approval of the Board shall appoint all committees and chairs as deemed necessary to carry out the strategic plan of SPMS.  Committee members shall serve concurrent with the term of the appointing President, unless the Board approves a different term.
ARTICLE VI

Spruce Pine Main Street Executive Director

Section 1:
The Spruce Pine Main Street Executive Director shall be employed by the Board of Directors, shall receive compensation for services as an employee of Spruce Pine Main Street, shall manage the daily operations of SPMS, shall be responsible for the implementation of the SPMS policies and projects and such other duties as the Board of Directors may require.  The performance of a newly employed Executive Director will be evaluated ninety (90) days, from the date of employment.  This ninety (90) days shall be considered a probationary period.  Future performance evaluations will be conducted annually by the Executive Committee with prior recommendations and suggestions from the Board.

ARTICLE VII                                             Partners of Spruce Pine Main Street
Section 1.
There shall be no annual dues until otherwise determined.  If so determined, establishment of dues shall include method of payment and application procedures.

Section 2.
Any business, organization or individual interested in supporting SPMS may become a partner by vote of the Board of Directors and by payment of dues as the Board may establish.  

Section 3.
Any partner may resign from Partners of SPMS upon giving written notice thereof to an officer of the Board.  Such resignation shall specify the reason and effective date.

ARTICLE VIII
Partners’ Meetings
Section 1.
An annual meeting of the partners shall be held in June of each year at such time and place determined by the Board with notice given at least 10 days before the meeting.

Section 2. 
Special meetings of the partners shall be held any time and place as may be designated in the notice of said meeting, upon call of the President or Board either at their request or upon written petition by at least 10 active members.

Section 3.
Ten percent (10%) of the active partners, present in person or represented by proxy, shall constitute a quorum for the transaction of business at all meetings of the partners, except as otherwise provided by statute, by Articles of Incorporation or by these Bylaws.

Section 4.
When a quorum is present or represented by proxy at any meeting, the vote of a majority of the active partners present in person or represented by proxy shall decide any questions brought before such meetings, unless the Articles of Incorporation or these Bylaws require a different vote, in which case such express provisions shall govern and control the decision.

ARTICLE IX

Finances

Section 1: 
Except as the Board of Directors may generally or in particular cases authorize the execution thereof in some other manner, all checks, drafts and other instruments for the payment of money and all instruments of transfer of securities shall be signed in the name and on behalf of SPMS by 2 of the 4 signatories:


Treasurer


Town manager


SPMS Executive Director


SPMS Board President
Section 2:
All funds of SPMS shall be deposited from time to time to the credit of SPMS in such banks, trust companies or other depositories as the Board of Directors may select.

Section 3:
The Board of Directors may accept on behalf of SPMS any contribution, gift, bequest or device for the general purposes of SPMS.

Section 4:
At least ten (10) days before the April Board of Directors meeting, the Executive Committee shall recommend a SPMS budget for the coming fiscal year to the Board of Directors.  The approved budget may be reviewed and revised periodically as deemed necessary by the Board of Directors upon recommendation by the Executive Committee.
Section 5:
The fiscal year of SPMS shall begin on the first day of July and end on the last day of June in each year.

Section 6:
Not later than three (3) months after the close of each fiscal year, an annual report of finances and activities shall be presented to the Spruce Pine Town Council.  SPMS shall prepare:

A. A Balance Sheet showing in reasonable detail the financial           condition of SPMS at the close of the fiscal year;


B. An Income Statement showing the results of the operation of SPMS during the fiscal year.

       ARTICLE X

Amendments

Section 1:
The Board of Directors shall have the power to alter, amend or repeal the Bylaws or adopt new Bylaws by a majority vote of all directors in office at the time at a regular meeting or special meeting of the Board, provided that each director has been given five days written notice of the meeting at which the amendment is to be voted upon.  See Article III, Section 4. The notice shall state that the purpose, or one of the purposes of the meeting is to consider proposed amendments and be accompanied by a summary of the amendment.

