
Bylaws

of

WORKFORCE HOUSING COALITION—WESTERN MAINE MOUNTAINS
* * * * * * * * *

ARTICLE I

Name, Location and Corporate Seal 

Section 1.1  Name, Location.  The name of this corporation shall be Workforce Housing Coalition—Western Maine Mountains (the “Corporation”).  The Corporation’s principal office shall be in a location approved by the Board of Directors.
Section 1.2  Seal.  The corporate seal shall be the common wafer seal unless otherwise determined by the Board of Directors.


ARTICLE II

Purpose and Powers

Section 2.1  Purpose.  The purposes of the Corporation shall be as set forth in the Articles of Incorporation, as the same may be amended from time to time, which purposes shall include promoting, planning, developing and overseeing the creation and operation of affordable housing in the Maine Towns of Kingfield, Eustis and Carrabassett Valley, as well as Coplin Plantation and surrounding communities in Franklin County (collectively, the “Region”).  In so doing, its goal is to help assure that the Region remains a year round community and that families of diverse incomes continue to be able to reside there.  Its focus will be on serving households below area median income, and particularly those below 80% of area median income, and it will assure that at least 75% of the housing it creates serves those households.  It will work collaboratively with community leadership and other organizations active in the Region to be a part of the larger effort to assure a dynamic future for the area.  Notwithstanding any other provision of these Articles, this Corporation shall not, except to an insubstantial degree, engage in any activities or exercise any powers that are not in furtherance of the purposes of this Corporation.    
Section 2.2  Powers.  The Corporation shall have all the powers, rights and duties normally incident to such corporations and all other rights granted to corporations organized under the Maine Nonprofit Corporation Act, but shall engage only in such activities as are permitted by Section 501(c)(3) of the Internal Revenue Code of 1986, as amended (the “Code”).


ARTICLE III

Board of Directors
Section 3.1  General Powers and Duties. The activities of the Corporation shall be managed by a Board of Directors, consisting of no fewer than five (5) nor more than fifteen (15) members (each, a “Director”).    There shall be two classes of Directors: Municipal Representatives and At-Large members.  With the exception of matters explicitly discussed in Article III hereof, there shall be no differences between the powers, duties and privileges accorded to Municipal Representatives and At-Large Members.  The Board of Directors shall have and may exercise all the powers allowed to nonprofit corporations under the laws of the State of Maine except as may otherwise be limited by the provisions of these Bylaws and the Articles of Incorporation.  The Board of Directors may establish such administrative policies as it deems necessary for the proper oversight and operation of the Corporation, and shall have all such powers as are not expressly reserved herein to the Officers, including, without limitation, the power to delegate authority, powers and responsibilities to such Officers or other persons or committees as they deem appropriate.
Section 4.2  Qualification, Term and Removal.  , The initial members of the Board of Directors shall be appointed by the Incorporator, and shall serve such terms as are set out in the instrument by which they are appointed.  Thereafter, each Director shall serve for a term of three years or until their earlier death, resignation, removal or ineligibility for office.  There are no limits on the number of terms that a Director may serve.   Each of the Towns of Kingfield, Eustis and Carrabassett Valley, as well as Coplin Plantation and Franklin County, shall have the right to appoint one Municipal Representative to the Board.  Municipal Representatives shall serve for three year terms from their date of appointment, unless they shall be removed from the Board pursuant to Section 4.4 hereof or until their earlier death, resignation or ineligibility for office.  At the end of the term of any Municipal Representative, the municipality affiliated with such individual shall have the right to reappoint the same or a different individual to serve as that municipality’s Municipal Representative.    
Section 4.3  Vacancies.  Any vacancy occurring in the Board of Directors, other than a vacancy relating to a Municipal Representative,  and any directorship to be filled by virtue of an increase in the number of authorized Directors may be filled by the affirmative vote of a majority of the remaining Directors though less than a quorum of the Board of Directors.  
Section 4.4  Removal.  At any regular meeting or at any special meeting of the Board of Directors called expressly for that purpose, any individual At Large Representative may be removed, with or without cause, by the affirmative vote of no less than two-thirds (2/3) of the other voting members of the Board of Directors.  If any Director is removed at such meeting, a new Director or Directors may be elected at the same meeting without express notice being given of such election.  Municipal Representatives may only be removed from the Board if the municipality with which they are affiliated provides the Corporation written notice that they wish to appoint a separate person as their Municipal Representative; any such notice shall become effective immediately upon receipt.
Section 4.5  Meetings.  The Board of Directors shall meet at least four times per year.  At the conclusion of each meeting, they shall agree on the date and time of the next scheduled meeting.

Section 4.6  Call and Notice.  Except as otherwise provided in Section 4.6 above, the Board of Directors shall meet on call by the President or on written request filed with the Secretary by four or more Directors.  The Secretary shall give reasonable notice to each Director of the time, place and date for each meeting.  
Section 4.7  Quorum and Voting.  A quorum shall consist of a majority of the current voting Directors.  Unless otherwise specified in these Bylaws, the act of the majority of the directors present at a meeting at which a quorum is present shall be the act of the Board of Directors.  
Section 4.8  Unanimous Action by Directors Without a Meeting.  Any action which may be taken or which may be required by Maine law to be taken at a meeting of the Board of Directors or at a meeting of a committee of the Board of Directors may be taken without a meeting if all of the voting Directors or of the committee members, as the case may be, sign written consents setting forth the action taken or to be taken, at any time before or after the intended effective date of such action.  Such consent shall be filed with the minutes of the Board of Directors' meetings or the committee’s minutes, as the case may be, and shall have the same effect as a unanimous vote.  

Section 4.9  Meetings by Conference Telephone.  Directors may participate in a meeting of the Board of Directors by means of conference telephone or similar communications equipment whereby all persons participating in the meeting can hear each other, and such participation in a meeting pursuant to this subsection shall constitute presence in person at such meeting.


ARTICLE V

Officers
Section 5.1  Election and Term.  The Officers of the Corporation shall consist of a President, a Vice President, a Treasurer, a Secretary and such other officers as the Board of Directors deems necessary.  All Officers shall be elected or appointed annually by the Board of Directors.  Any two or more offices may be held by the same person, except that no person may simultaneously serve as President and Treasurer.  New offices may be created and filled at any meeting of the Board of Directors.  The Board of Directors shall have the power to delegate duties to specific Officers as they see fit.  Each Officer shall hold office until such Officer's successor shall have been duly elected.  Each Officer shall have the power to delegate specific duties to specific assistants, deputies or similar individuals as they see fit, provided, however, that the Officers shall retain ultimate responsibility for actions taken by individuals acting under such delegation.
Section 5.2  Removal.  Any Officer may be removed from office, with or without cause, by the Board of Directors whenever, it its judgment, the best interests of the Corporation will be served thereby.  
Section 5.3  Vacancies.  Any vacancy, however occurring, in any office may be filled by the Board of Directors.

Section 5.4  President.  The President shall preside at all meetings of the Board of Directors and shall exercise general supervision over the management of the activities of the Corporation.  The President shall do and perform such other duties from time to time as may be assigned by the Board of Directors.  In the absence or inability of the President to perform any of the duties of the office, the Vice President may exercise all of the powers of the President.

Section 5.5  Vice President.  The Vice President shall work with and cooperate with the President in the exercise of the powers and duties of the President as the President may request from time to time, and shall act in place of and for the President in the event of the President’s absence or inability to perform any duties of the office.
Section 5.6  Secretary.  The Secretary shall give or cause to be given notice as required by the Maine Nonprofit Corporation Law to all Directors of the Corporation of all duly called regular and special meetings of the Board of Directors.  Notice shall be furnished in the manner provided by these bylaws.  The Secretary shall record all the votes and proceedings of the Board, and shall have custody of the seal of the Corporation.  In the absence of the Secretary at any meeting of the Board, the records thereof shall be kept by such person as the Board shall appoint.  The Secretary shall act in place of and for the President in the event that by reason of absence or inability both the President and the Vice President are unable to perform their duties.

Section 5.7  Treasurer.  The Treasurer shall oversee the keeping of correct and suitable books of account.  The Treasurer and such other officers and staff as may be authorized by the Board of Directors from time to time shall sign all checks, drafts, notes and orders for the payment of money, and shall pay out and dispose of the same under direction of the Board of Directors.  The Board of Directors may require the Treasurer to be bonded with sufficient sureties for the faithful performance of these duties, in such amounts as shall be fixed by the Board of Directors.  

ARTICLE VI

Committees and Task Forces
Section 6.1  Executive Committee: 

(a) The executive committee shall be composed of the President, Vice President, the Treasurer and the Secretary of the Corporation, as well as three members of the Board of Directors, who shall be appointed to the Executive Committee by the Board of Directors.  

(b) Between meetings of the Board of Directors, the executive committee shall have authority to act on behalf of the Board of Directors, provided, however, that only the Board has the authority to amend bylaws, remove or appoint officers of the Corporation, or take any action which has been reserved to the full Board. Any action taken by the executive committee between Board meetings must be reported to the Board at its next meeting. 

(c) The executive committee shall meet at least quarterly, between regular meetings of the Board. The minutes of the meetings of the executive committee shall be distributed to the Board at or before the next full meeting of the Board. 

Section 6.2  Committees Generally.  The Board of Directors may establish such other committees and task forces as it may deem necessary or appropriate for the purpose of furthering the objectives of the Corporation.
Section 6.3  Term of Office, Eligibility.  Committee and task force members shall be appointed by the Board of Directors and each member shall serve for such period as shall be designated by the Board of Directors unless earlier removed by it.  Other Committee and task force members may, but need not, be members of the Board of Directors or Officers of the Corporation.  
Section 6.4  Chair.  One member of each committee and each task force shall be appointed from among its members to serve as its chair.  The Chair of each Committee or task force must be a member of the Board of Directors.
Section 6.5  Quorum.  Unless otherwise provided in the resolution of the Board of Directors designating a committee or task force, a majority of the whole committee or task force shall constitute a quorum and the act of a majority of the members present at a meeting at which a quorum is present shall be the act of the committee or task force.

ARTICLE VII
Contracts, Checks, Deposits and Funds
Section 7.1  Contracts.  The Board of Directors may authorize any Officer(s) or agent(s) of the Corporation, in addition to the Officers so authorized by law or these bylaws, to enter into any contract or execute and deliver any instrument in the name of and on behalf of the Corporation, and such authority may be general or confined to specific instances.

Section 7.2  Checks, Drafts, Etc.  All checks, drafts or orders for the payment of money, notes or other evidences of indebtedness issued in the name of the Corporation, shall be signed by such officer or officers or agent or agents of the Corporation and in such manner as shall from time to time be determined by a resolution of the Board of Directors.  In the absence of such determination by the Board of Directors, any such instrument may be signed by the President or Treasurer, acting singly.  

Section 7.3  Deposits.  All funds of the Corporation shall be deposited from time to time to the credit of the Corporation in such banks, trust companies or other depositories as the Board of Directors may select.

Section 7.4  Gifts.  The Board of Directors may accept on behalf of the Corporation any contribution, gift, bequest or devise for the general purposes or for any special purpose of the Corporation.


ARTICLE VIII

Books and Records
The Corporation shall keep correct and complete books and records of account and shall keep minutes of each meeting of the Board of Directors.  All books and records of the Corporation may be inspected by any Officer or Director, or the agent or attorney of any such person for any proper purpose at any reasonable time.


ARTICLE IX

Fiscal Year
The fiscal year of the Corporation shall begin on the first day of January and end on the last day of December in each year.


ARTICLE X

Prohibition Against Sharing in Corporate Earnings
Section 10.1  Prohibition Against Sharing in Corporate Earnings.  No part of the net earnings of the Corporation shall inure to the benefit of any Director or Officer of the Corporation, or any private individual (except that reasonable compensation may be paid for services rendered to or for the Corporation in carrying out one or more of its purposes), and neither any Director or Officer of the Corporation, nor any private individual, shall be entitled to share in the distribution of any of the corporate assets on dissolution of the Corporation.

Section 10.2  Distribution of Assets Upon Dissolution.  Upon any dissolution of the Corporation or the termination of its activities, the assets of the Corporation remaining after the payment of all its liabilities shall be distributed to the Town of Carrabassett Valley, Maine, to such other Maine communities as the Board of Directors, in its sole and absolute discretion, shall determine, and/or to one or more organizations, to be identified by the Board of Directors in its sole and absolute discretion, that are described in Code Section 501(c)(3).
ARTICLE XI

Investments
Section 11.1  Investments.  The Corporation shall have the right to invest and reinvest any funds held by it, according to the judgment of the Board of Directors, provided that no action shall be taken by or on behalf of the Corporation if such action is a prohibited transaction, or would result in the loss of, or in any manner impair, the tax exempt status of the Corporation.


ARTICLE XII

Exempt Activities
Section 12.1  Exempt Activities.  Notwithstanding any other provision of these bylaws, neither any Director, Officer, employee, or representative of the Corporation shall take any action or carry on any activity by or on behalf of the Corporation not permitted to be taken or carried on by an organization described in Section 501(c)(3) of the Code.

ARTICLE XIII
Seal
Section 13.1  Seal.  The seal of the Corporation may, but need not, be affixed to any properly executed document, and its absence therefrom shall not impair the validity of the document or any action taken in pursuance thereof or in reliance thereon.  The presence of the corporate seal and a document purporting to be executed by authority of a domestic or foreign corporation shall be prima facie evidence of the document so executed.


ARTICLE XIV

Amendments to Bylaws
Section 14.1  Amendments to Bylaws.  The Board of Directors shall have the sole power to alter, amend or repeal the Bylaws and to adopt new Bylaws.  Actions taken by the Directors with respect to bylaws shall be taken by no less than two-thirds (2/3) majority of the voting Directors.  Notice of a meeting at which bylaws are to be adopted, amended or repealed shall either set out the text of the proposed new bylaw, amendment, or provision to be repealed, or shall summarize the changes to be effected by such adoption, amendment or repeal.

ARTICLE XV

Indemnification
Section 15.1  Indemnification.  The Corporation shall have the power to indemnify and, without formal action by the Board of Directors or other persons, shall indemnify any Officer or Director in respect of any and all matters or actions for which indemnification is permitted by the laws of the State of Maine, including without limitation, liability for expenses incurred in any threatened, pending or completed action, suit or proceeding, whether civil, criminal, administrative or investigative.  Indemnification under the preceding sentence with respect to persons other than the Officers and Directors, such as employees, agents or other persons acting for or on behalf of the Corporation may be made only upon the affirmative vote of the Board of Directors in specific instances.  The Corporation may purchase and maintain insurance on behalf of any person who is or was a Director, Officer, employee or agent of the Corporation, or who is or was serving at the request of the Corporation as director, officer, employee or agent of another corporation, partnership, joint venture, trust or other enterprise against any liability asserted against such person and incurred by such person in any of the above-stated capacities, or arising out of his or her status as such, whether or not the Corporation would have the power to indemnify such person.
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