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Main Street Muskogee, Inc.
Bylaws
(Last Amended 10/9/2018)

Article 1  -  Name and Term

The name of this association shall be Main Street Muskogee, Inc., and its duration shall be perpetual.  Main Street Muskogee, Inc. received exemption under section 501(c)(3) of the Internal Revenue Code in 2008 and is a nonprofit corporation. 

Article 2  -  Offices

Principal office: The principal office of Main Street Muskogee. Inc. shall be in the State of Oklahoma, County of Muskogee, City of Muskogee.  

Article 3  -  Amendments

These bylaws may be amended by resolution at any time by an affirmative vote of at least two-thirds of the entire Board of Directors.

Article 4  -  Purpose
Organization: Main Street Muskogee will organize and promote constructive relationships between local government bodies and private business and citizens. Main Street Muskogee will promote the concerns of the downtown area at the city, county and special district level.  Main Street Muskogee shall follow the National Main Street purpose and mission.
Article 5 - Partnerships

Partnerships: Partnership in Main Street Muskogee shall be voluntary and shall consist of varying levels of monetary/financial support as determined by the Board of Directors.  
Article 6 – Fiscal Year

The fiscal year of the organization shall be July 1 through June 30.

Article 7 - Annual Meeting

The annual meeting of the Main Street Muskogee partners shall be the second Tuesday in June or such other time as the Board of Directors may direct.  Partners shall be notified no less than 30 days before the meeting convenes.  The purpose of the annual meeting shall be to complete the election and announce the Board of Directors of Main Street Muskogee for the following year, and such other business as the Board of Directors shall bring before the partners.

Article 8 - Directors
Duties: The Board of Directors shall manage, set the policy for, and oversee the management of the affairs of Main Street Muskogee.  They shall control its property, be responsible for its finances, formulate its policies and direct its affairs.  The Board of Directors may hire an Executive Director and support personnel.  The Board of Directors may enter into contracts necessary to accomplish the Main Street Muskogee goals.  

Qualifications: There shall be between seven and twenty-one members of the Board of Directors.  The board shall strive to achieve a diversity among its members that includes retail and non-retail business, real property owners and patron partnership categories.  

Term: Every director shall be elected for a (3) three-year term.  The initial Board of Directors shall serve staggered terms.  Directors on the initial board shall be elected for (3) three years, for (2) two years, and until the first annual meeting.  Directors shall serve no more than two consecutive three-year terms.  A retiring board member must remain off the board for at least one year before serving additional terms.
Elections: Directors shall be elected by the partnership at the annual meeting.  The Nominating Committee will create the ballot slate for the annual meeting. Additional nominations will come from the floor at the annual meeting.  The Executive Team will serve as the nominating committee.  The slate with the Annual meeting announcement shall be distributed no less than 30 days before the meeting convenes.
Vacancies: Any director may resign at any time by giving written notice to the Main Street Muskogee Board Secretary.  Any vacancy or board position up to the maximum of twenty-one on the board shall be filled for the unexpired term upon recommendation of the Executive Team and through action of a majority of the remaining directors.  
Removal of director: A director may be removed by a three-fourths (3/4) vote of a quorum of the board of directors whenever, in the board’s judgment, the best interests of Main Street would be served.   Three consecutive unexcused absences from regular Board of Director’s meetings shall be considered a vacancy.  

Meetings: The Board of Directors shall meet a minimum of six times a year and an Annual Meeting.  The president and/or any three directors may call a special meeting not a part of the regular schedule. Main Street Muskogee shall follow the Open Meetings/Open Records Act of Oklahoma.
Presumption:  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 unless he/she is absent and such absence shall be entered in the minutes of the meeting prior to the adjournment.  An aggrieved individual shall file their written dissent of such action with the person acting as the Secretary of the meeting or they shall forward such dissent by certified mail to the Secretary of the Corporation immediately after adjournment of the meeting.  Such right to dissent shall not apply to any director who voted in favor of the action.

Quorum:  At a duly called meeting of the Board of Directors a majority of members shall constitute a quorum.  All business of the Board of Directors shall be transacted at a duly called meeting of the board.
Compensation: Directors shall receive no compensation for their services as directors.  
Article 9 - Officers
Number of Officers: Main Street Muskogee shall have a President, 1st Vice-President, 2nd Vice-President, Treasurer, Secretary, Immediate Past President and such additional officers as the Board of Directors may from time to time designate.  Each officer shall serve a two-year term and a maximum of two terms per office.  Officers shall be elected by the Board of Directors at the first board meeting following the annual meeting of membership. The President shall appoint from among the board membership a 1st Vice-President and 2nd Vice-President who shall serve one 2-year term concurrent with the President. The officers are considered the Executive Team.  The Executive Director shall be a member of the Executive Team serving without vote.
Duties of President: The President shall preside at all meetings of the Board of Directors. The President shall be entitled to the same vote as any other Director.  The President shall sign all checks and documents pertaining to Main Street Muskogee for which the President’s signature is necessary or desirable.  

Duties of the 1st Vice-President: In the absence of the President or his or her inability to act, the 1st Vice-President shall act in behalf of the President and the organization and duly noted in the minutes. 
Duties of the 2nd Vice-President: In the absence of the President and the 1st Vice-President or their inability to act, the 2nd Vice-President shall act on behalf of the President and the organization and duly noted in the minutes.
Duties of Secretary: The Secretary shall keep, and preserve, a full and correct record of the proceedings of Main Street Muskogee. The Secretary shall perform other duties as the board may from time to time direct. 

Duties of Treasurer: The Treasurer or the President shall sign checks for Main Street Muskogee.  At the annual meeting, and at regular Board of Directors’ meetings, the Treasurer shall provide a report and summary statement on the financial standing at Main Street Muskogee. This may be done by the Executive Director upon approval of Treasurer.
Duties of Past President:  The Past President shall serve as an ex-officio member of the Board of Directors except in case of tie where he/she will be the tie-breaker.
Executive Director: The Executive Director shall be appointed by the Board and serve as a non-voting member of the Board. 
Article 10  -  Committees

MAIN STREET MUSKOGEE shall have the following standing committees:

1. Finance

2. Governance
Main Street Muskogee shall also have such other committees as the Board of Directors may from time to time establish.  Committees shall report regularly to the Board of Directors.  At least one Director or the Executive Director shall serve on each committee.  Committees shall be appointed by the president with the approval of the board of directors.  Committees need not be limited to the membership of Main Street Muskogee, but can have representatives from other relevant areas of the community, if appropriate.

Article 11  -  Corporate Seal

Main Street Muskogee shall have no corporate seal.

Article 12  -  Indemnification

Main Street Muskogee may indemnify any officer or director, or former officer or director, his heirs or assigns, for any and all judgments, settlement amounts, attorneys fees and litigation expenses incurred by him/her by reason of his/her having been made a party to litigation due to his/her capacity or former capacity as officer or director of Main Street Muskogee.  Main Street Muskogee may advance expenses where appropriate. Payments of Indemnification must be reported at the next annual meeting.  The provisions of this section apply to any cause of action arising prior to the adoption of these bylaws also.  The rights of indemnification set forth herein are not exclusive.

An officer or director is not entitled to indemnification if the cause of action is brought by Main Street Muskogee itself against the officer or director, or if it is determined in judgment that the officer or director was derelict in the performance of his duties, or had reason to believe his action was unlawful.

No director, trustee or any uncompensated officer of the corporation shall be personally liable to the corporation or its members for monetary damages for conduct as a director, trustee, or any uncompensated officer provided that this article shall not eliminate the liability of a director, trustee or any uncompensated officer for any act or omission occurring prior to the date when this article becomes effective and for any act or omission for which elimination of liability is not permitted under the Oklahoma Nonprofit Corporation Act.  Any director, trustee or any uncompensated officer shall be entitled to indemnification for any expenses or liability incurred in his or her capacity as a director, trustee or any other uncompensated officer as provided by the Oklahoma Nonprofit Corporation Act.

Article 13 - Dissolution

The Board of Directors by a two-thirds (2/3) vote may elect to dissolve the Corporation at any duly held meeting of the Board.  Actual dissolution and termination of the Corporation shall be carried out according to the provisions of the Oklahoma General Corporation Act.

Upon dissolution of the  corporation, the residual assets of the corporation shall be distributed to a private, nonprofit corporation which is an exempt organization as described in Section 501(c)(3) of the Internal Revenue code of 1954 or corresponding sections of any prior or future law, selection of which corporation may be designated prior to dissolution. 
Original Bylaws for Downtown Muskogee, Inc. were approved and adopted by vote of an interim board of directors on March 12, 2008 – 
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