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Sample Bylaws for a Local Main Street Program

The NMSC is pleased to offer the following sample by-laws for the governance of a local Main Street program.  These sample bylaws are to be used as a reference only. Vari​ances in the structure of the local Main Street Program, in the desired tax or tax-exempt status of the pro​gram and in state law may dictate modifica​tions in the bylaws.  Programs should carefully review these by-laws and modify them, where necessary, to meet local program circumstances.  It may be helpful to seek the advice of an attorney in finalizing the by-laws before they are adopted by the local Main Street board of directors or governing body.
BYLAWS

of The [community] Main Street Program, a [state] nonprofit corporation

ARTICLE 1

Name and Principal Office of Corporation

Section 1. The name of this corporation shall be the [community] Main Street Program (hereinafter re​ferred to as "The Program"). The principal offices shall be determined from time to time by the Board of Direc​tors of the Program.

ARTICLE 2

Purpose

Section 1. The purposes for which this corporation is or​ganized are to stimulate [downtown/neighborhood business district] revitalization ​in [community] through organization (en​couraging cooperation and building leadership in the business community); pro​motion (creating a positive image for downtown by pro​moting the downtown as an exciting place to live, shop and invest); design (improv​ing the appearance of the downtown); and to receive, administer and distribute funds in connection with any activities related to the above purposes; provided, however, that the Program shall only engage in activi​ties that are in the purview of Section 501(c)(3) of the Internal Revenue Code of 1954 or corresponding sec​tions of any prior or future law. No part of the net earn​ings of the Program shall inure to the benefit of any of its members or any other individual; and the Program shall not participate in, or intervene in, any political campaign on behalf of any candidate for public office.

Section 2. It is the intent of the Program to qualify as a nonprofit, tax‑exempt entity pursuant to Section 501(c)(3) of the Internal Revenue Code of 1954, as now or hereafter amended. In order to effectuate such intent, no part of the net earnings of the Program shall inure to the benefit of any of its members or any other indi​vidual; and the Program shall not participate in, or intervene in, any political campaign on behalf of any candidate for public office.

Section 3. Upon dissolution of the corporation, the re​sidual assets of the corpora​tion shall be distributed to a private, nonprofit corpora​tion which is an exempt or​ganization as described in Section 501(c)(3) of the In​ternal Revenue Code of 1954 or corresponding sec​tions of any prior or future law, selection of which cor​poration may be designated prior to dissolution.

ARTICLE 3

Program Area

Section 1. The Program Area shall be that geograph​ic area indicated on the at​tached map [Exhibit A].

ARTICLE 4

Membership

Section 1. The classes of members of the Program shall be as follows:


a) Individual members 

b) Business, professional or property owner members 

c) Associate members 

d) Sponsoring members

Section 2. The Board of Di​rectors shall establish an​nual dues as it deems appro​priate. Such establishment of dues shall include meth​od of payment and applica​tion procedure.

Section 3. Any business, or​ganization or individual in​terested in supporting the purposes of the program may become a member by filing an application in such form as the Board of Direc​tors shall prescribe, and sub​ject to the payment of such dues as the Board of Direc​tors may establish. Each ac​tive member shall be en​titled to one vote.

Section 4. Any member may resign from membership in the Program upon giving written notice thereof to the Secretary of the Program. Such resignation shall spec​ify the effective date thereof. Members who resign from membership shall not be en​titled to any refund of dues therefore paid.

Section 5. The Board of Di​rectors may, at its discre​tion, suspend the voting privilege of any member who has been and remains in default of his or her fi​nancial obligations to the Program for a period of six (6) months or longer.

ARTICLE 5
Membership Meetings
Section 1. An annual meet​ing of the membership shall be held in each calendar year at such time and place as may be determined by the Board of Directors for the purpose of electing offi​cers and directors and trans​acting such other business as may be properly brought before the meeting.

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

Section 3. Written notice of every meeting of the mem​bership, stating the place, date and hour of the meet​ing, shall be given either personally or by mail to each member not less than 15 nor more than 50 days before the date of the meet​ing. If mailed, such notice shall be deemed delivered when deposited in the United States with postage thereon prepaid, addressed to the members at their ad​dresses as they appear on the Program's record of membership. Attendance of a member at a membership meeting shall constitute a waiver of notice of such meeting, or manner in which it has been called or convened, except when a member attends a meeting solely for the purpose of stating, at the beginning of the meeting, any such ob​jection to the transaction of any business. Other inter​ested parties shall be given such notice of meetings, as the Board of Directors shall deem appropriate.

Section 4. Ten percent (10%) of the active members, pres​ent in person or represented by proxy, shall constitute a quorum for the transaction of business at all meetings of the membership, except as otherwise provided by statute, by Articles of Incor​poration or by these Bylaws. If a quorum is not present or represented at any meeting of the membership, a major​ity of the members entitled to vote thereat, present in person may adjourn the meeting from time to time, without notice other than announcement at the meet​ing, until a quorum shall be present or represented. If the adjournment is for more than 30 days, a notice of the adjourned meeting shall be given to each member.

Section 5. When a quorum is present or represented by proxy at any meeting, the vote of a majority of the ac​tive members present in person or represented by proxy shall decide any ques​tions brought before such meetings, unless the Arti​cles of Incorporation or these Bylaws require a dif​ferent vote, in which case such express provisions shall govern and control the decision.

Section 6. Roberts Rules of Order Newly Revised shall govern the parliamentary procedures of the Program 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 ac​tive members present.

ARTICLE 6
Board of Directors

Section 1. The Program shall be governed by a Board of nine (9) Directors elected by the members eligible to vote. The term of office for each Director shall be three (3) years, except that the term of office for the mem​bers of the first Board of Di​rectors shall be as follows:


a) Three shall be elected for one year. 

b) Three shall be elected for two years. 

c) Three shall be elected for three years. 


Thereafter, three (3) of the Directors shall be elected at each annual meeting of the members. Nominations to the Board shall be made by the Nominations Commit​tee appointed by the Board and shall be set forth in the notice of the annual meet​ing. Each Director shall hold office for the term for which he or she is elected and until his or her suc​cessor shall have been elect​ed and qualified. Directors in office may be reelected for one consecutive term, except that the Immediate Past President's term as a member of the Board of Di​rectors shall commence at the normal termination date of his or her term as Presi​dent and shall continue to the next annual meeting of the membership thereafter.

Section 2. Any vacancy oc​curring in the Board of Di​rectors (other than a vacan​cy resulting from the normal expiration of a term of office) may be filled by the affirmative vote of a ma​jority of the current mem​bers of the Board of Direc​tors. A Director elected to fill a vacancy shall be elect​ed for the unexpired term of his or her predecessor in of​fice. Any Director may re​sign by submitting written notice of resignation to the Secretary. Any Director may be removed from office at any time with or without cause by the affirmative vote of two‑thirds of the Di​rectors in office. Any mem​ber of the Board of Directors who is absent from two con​secutive regular meetings without just cause for such absence may be removed as a member of the Board of Directors.

Section 3. The Program Director of the Program shall be a non-voting member of the Board of Directors and shall be present at all meetings of the Board of Directors.

Section 4. The Board of Di​rectors of the Program may hold regular and special meetings. Regular meetings shall be held not less than six (6) times each year. Spe​cial meetings of the Board may be called by the Presi​dent or by the Executive Committee or by four or more Directors. Written notice of the time, place and agenda for both regular and special meetings
shall be given to each Director ei​ther by personal delivery or by mail, phone, E-mail or fax at least five (5) days before the meeting.

Section 5. At all meetings of the Board, a majority of the voting members thereof shall constitute a quorum for the transaction of busi​ness. If a quorum shall not be present at any meeting of the Board, the Directors present may adjourn the meeting from time to time, without notice other than announcement at the meet​ing, until a quorum shall be present.

Section 6. Any action re​quired or permitted to be taken at any meeting of the Board of Directors may be taken without a meeting, if all members of the Board consent thereto in writing, setting forth the action so taken, and the writing or writings are filed with the minutes of the proceedings. Such consent shall have the same force and effect as a unanimous vote of the Board.

Section 7. All new members of the Board of Directors shall participate in an orien​tation program familiarizing them with the goals and ob​jectives of the Program and with their responsibilities.

ARTICLE 7

Committees

Section 1. This Program shall have at least five (5) standing committees, which shall be entitled Promotion, Design, Economic Restruc​turing, Organization, and Nominations.  The Promotion, Design, Organization and Economic Restructuring committees shall consist of not less than five (5) mem​bers, and shall have as chair​person a member of the Board of Directors of the Program who shall be responsible for directing and coordinating the affairs of the committee. In the event the chairperson is not a board member, a board member should serve on the committee.  The Nomi​nations Committee shall consist of not less than three (3) members, and shall have as chairperson a mem​ber of the Board of Directors of the Program who shall be responsible for directing and coordinating the affairs of the committee. The terms of the committees shall be for one year commencing at the time of the annual membership meeting.

Section 2. The Board of Directors, by resolution adopted by a majority of Di​rectors in office, may designate or appoint one or more committees, in addition to the above‑named standing committees, including, without limitation, an Exec​utive Committee, composed of the four officers, and which shall, to the extent provided in said resolution, have and exercise the au​thority of the Board of Di​rectors in the management of the Program. Other com​mittees not having and exer​cising the authority of the Board of Directors in the management of the Program may be designated and ap​pointed by a resolution adopted by a majority of the Directors appointed at a meeting at which a quorum is present. The designation and appointment of any such committees and the delegation thereto of author​ity shall not operate to re​lieve the Board of Directors, or any individual Director, of any responsibility im​posed upon them by law.

ARTICLE 8

Officers

Section 1. The officers of the Program shall be elected annually by the member​ship and shall consist of a President, a Vice President, a Secretary, a Treasurer and such other officers and as​sistant officers as may be deemed necessary.

Section 2. Officers shall be elected at the annual meeting of the membership. The person then serving as President shall automatical​ly become Immediate Past President upon election of a new President. All officers shall be elected by a major​ity of the eligible voting members present in person.

Section 3. Except as here​inafter provided, the officers of the Program shall each have such powers and duties as generally pertain to their respective offices, as well as those that from time to time may be conferred by the membership or the Board of Directors.

A. President. The Presi​dent shall preside at all business meetings, but may at his or her discre​tion or at the suggestion of the Directors arrange for another officer to pre​side at other meetings. The President shall per​form such duties as are usually incumbent upon that officer and such du​ties as may be directed by resolution of the Board of Directors.

B. Vice President. The Vice President shall have such duties and responsi​bilities as the President or Board of Directors may from time to time pre​scribe.

C. Secretary. The Secre​tary shall record and maintain in good order Minutes of all meetings and all records and corre​spondence of the Pro​gram, and shall mail cop​ies of the Minutes of each membership meeting to all members within 60 days from the conclusion of each meeting. The Sec​retary shall also have such other duties as may be assigned by the mem​bership or the Board of Directors.

D. Treasurer. The Trea​surer shall maintain in good order all financial records of the Program. The Treasurer shall also have such other duties as may be assigned by the membership or the Board of Directors.

E. Immediate Past Presi​dent. The Immediate Past President shall serve as an ex officio member of the Board of Directors and shall act in an advisory capacity to the President and Board of Directors.

F. Temporary Officers. In case of the absence or dis​ability of any officer of the Program and of any person authorized to act in his or her place during such periods of absence or disability, the President may from time to time delegate the powers and duties of such officer to any other officer or any other member.

ARTICLE 9
Program Director

Section 1. The Program Director of the Program shall manage the daily operations of the Program. The Program Director shall be responsi​ble for coordinating the im​plementation of the Pro​gram's policies and projects and such other duties as the Board of Directors may re​quire. The Program Director shall receive for his or her services such compensation as may be determined by the Board of Directors.

ARTICLE 10

Board of Advisors

Section 1. The Program may establish a Board of 15 to 25 Advisors elected by the members eligible to vote. The term of office for each Advisor shall be three (3) years, except that the term of office for the mem​bers of the first Board of Ad​visors shall be as follows:


a) One‑third shall be elected for one year. 

b) One‑third shall be elected for two years. 

c) One‑third shall be elected for three years.
 

Thereafter, one‑third of the Advisors shall be elected at each annual meeting of the members. Nominations to the Board of Advisors shall be made by the Nomina​tions Committee appointed by the Board of Directors and shall be set forth in the notice of the annual meet​ing. Each Advisor shall hold office for the term for which he or she is elected and un​til his or her successor shall have been elected and qualified. Advisors in office may be reelected for consecutive terms.

Section 2. Any vacancy oc​curring in the Board of Ad​visors (other than a vacancy resulting from the normal expiration of a term of of​fice) may be filled by the af​firmative vote of a majority of the current members of the Board of Directors. An Advisor elected to fill a va​cancy shall be elected for the unexpired term of his or her predecessor in office. Any Advisor may resign by submitting written notice of resignation to the Secretary of the Program. Any Advisor may be removed from office at any time with or without cause by the affirmative vote of two‑thirds of the Ad​visors in office.

Section 3. At its first meet​ing following the annual meeting, the Board of Ad​visors shall elect a Chairper​son who shall preside at all meetings of the Board of Ad​visors and who shall have such other powers and du​ties as may be conferred by the membership or the Board of Directors. The Chairperson may at his or her discretion or at the sug​gestion of the Advisors ar​range for another Advisor to preside at certain meetings.

Section 4. Members of the Board of Directors and the Program Director of the Pro​gram shall be entitled to at​tend all meetings of the Board of Advisors.

Section 5. The Board of Ad​visors of the Program may hold special meetings. Spe​cial meetings of the Board of Advisors may be called by the Chairperson of the Board of Advisors, by the President of the Program or by five or more Advisors. Written notice of the time, place and agenda for both regular and special meetings shall be given to each Ad​visor either by personal de​livery or by mail, phone, E-mail or fax at least five (5) days before the meeting.

Section 6. At all meetings of the Board of Advisors, one-​third of the voting members thereof shall constitute a quorum for the transaction of business. If a quorum shall not be present at any meeting of the Board, the Advisors present may ad​journ the meeting from time to time, without notice other than announce​ment at the meeting, until a quorum shall be present.

Section 7. The Board of Ad​visors shall assist the Board of Directors in the develop​ment of an annual work plan for the Program, providing advice to the Board of Directors and the Program Director, and shall provide ongoing advice and counsel throughout the year to the Board of Directors and the Program Director as requested by the Board of Directors and the Program Director.

Section 8. All new members of the Board of Advisors shall participate in an orien​tation program familiarizing them with the goals and ob​jectives of the Program and with their responsibilities.

ARTICLE 11
Finances

Section 1. Except as the Board of Directors may gen​erally or in particular cases authorize the execution thereof in some other man​ner, 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 the Program by any two (2) of the following people:  the Program Director, the Board President or Treasurer.

Section 2. All funds of the Program shall be deposited from time to time to the credit of the Program in such banks, trust companies or other depositories as the Board of Directors may se​lect.

Section 3. The Board of Di​rectors may accept on be​half of the Program any con​tribution, gift, bequest or device for the general pur​poses or for any special pur​pose of the Program.

Section 4. Within 30 days of the election of the Board of Directors each year, the Board shall approve a Pro​gram budget for the fiscal year. The approved budget may be reviewed and revised periodically as deemed nec​essary by the Board.

ARTICLE 12
General Provisions

Section 1. The fiscal year of the Program shall begin on the first day of April and end on the last day of March in each year.

Section 2. The corporate seal shall have inscribed thereon the name of the Program and the words "Corporate Seal" and "[state]".  The seal may be used by causing it or a fac​simile thereof to be im​pressed or affixed or re​produced or otherwise shown. In the event it is in​convenient to use such a seal at any time, the sig​nature of the Program fol​lowed by the word "Seal" enclosed in parentheses shall be deemed the seal of the Program.

Section 3. Not later than three months after the close of each fiscal year, the Pro​gram shall prepare:

A. A balance sheet show​ing in reasonable detail the financial condition of the Program at the close of the fiscal year; 

B. A statement of the source and application of funds showing the results of the operation of the Program during the fiscal year.

ARTICLE 13
Amendments

Section 1. The Board of Di​rectors shall have the power to alter, amend or repeal the Bylaws or adopt new Bylaws by a two‑thirds vote of the Directors present at any duly called meeting of the Board, provided that no such action shall be taken if it would in any way adverse​ly affect the Program's qual​ifications under Section 501(c)(3) of the Internal Rev​enue Code of 1954 or corre​sponding sections of any prior or future law.

Excerpted from Main Street Guidelines:  Board Members’ Handbook, copyright 1988 by the National Trust for Historic Preservation in the United States.  The National Main Street Center is a program of the National Trust for Historic Preservation.
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