BYLAWS

OF

THE UPPER KANAWHA VALLEY ENTERPRISE COMMUNITY

ARTICLES I.
PURPOSES


The purpose or purposes for which the corporation is organized and 

carried on and promoted are exclusively charitable or educational in nature, within the meaning of Section 501©(3) of the Internal Revenue Code of 1986.  In particular, and as consistent therewith, the purposes for which the corporation is organized are: (a) to empower families and individuals to achieve self-sufficiency and greater economic mobility by creating a quality of life sustained by economic independence and (b) to engage in such other duly authorized and lawful acts or activities as may be carried on by nonprofit corporations in the State of West Virginia, organizations exempt from Federal income tax under Section 501©(3) of the Internal Revenue Code, as amended, and organizations, eligible to receive contributions which are deductible under Section 170©(2) of the Internal Revenue Code, as amended.

ARTICLE II.
NON DISCRIMINATION


The corporation shall not discriminate in employment or in furtherance of its exempt purposes with regard to race, color, creed, religion, handicap, national origin, or any other classification protected from discrimination by federal, state or local law.

ARTICLE III.

EQUAL EMPLOYMENT OPPORTUNITY AND AFFIRMATIVE ACTION

It is the policy of The Upper Kanawha Valley Enterprise Community, Inc. (UKEVC) to provide equal employment for all people irrespective of race, religion, age, national origin, political affiliation, disability, citizenship or any other non-job related factors. To carry out this policy, the Upper Kanawha Valley Enterprise Community, Inc. has developed an Affirmative Action Program, which is a continuing plan reviewed and updated on a regular basis.

The Upper Kanawha Valley Enterprise Community, Inc. assures equal opportunity to all the applicants for employment and those employed by it in all personnel matters, including recruitment hiring, training promotion, salaries and other compensation, transfers, terminations, lay-off and recall at the present time and in the future.  UKVEC, Inc. is aggressively seeking qualified personnel for all positions from minority groups, women, veterans, youth and the disabled community.

UKVEC, Inc. fully assures all program participants an equal opportunity in all areas based on non-discriminatory program requirements.

The responsibility for implementation and carrying out the Affirmative Action Program necessitates the cooperation of every member of the staff and Board of Directors.  The primary responsibility for making certain that the program is operating according to plan is vested in the Executive Director.  Other managerial and supervisory staffs are aware of the program and the importance of their assistance in making it most effective.

This policy is being implemented by internal and external communication. A copy of this letter of endorsement of the Affirmative Action Program and the Plan is to be provided to all employees, present and future.  Progress toward implementing goals and problems that are associated therewith will be review at least annually and more frequently, if necessary.  The Affirmative Action/Equal Opportunity Committee, appointed by the Chairman of the Board of Directors, shall meet as needed to provide any federal, state or city agency concerned with human rights and equal opportunity our Plan.  The Equal Employment Opportunity/Affirmative Action statement shall be displayed in work or training areas.  Copies of the UKVEC, Inc. Affirmative Action Plan are available to all funding sources requesting it.  Public announcement will be made through the news media in connection with agency program notice and advertisement.

Recruitment is, as staff positions become available.  All media advertising will identify UKVEC, Inc. as an Equal Opportunity Employer.  All job vacancy notices will carry the equal opportunity label of EOE/MF/D/V to show “inclusion of the protected groups of minority, women and disabled.

Application forms and hiring practices will be reviewed annually and revised as necessary to assure compliance with this program in an effort to eliminate and prevent any artificial barriers that may stand in the way of implementing UKVEC, Inc.’s policy and goals of the program.

UKVEC, Inc. adheres to the regulations of Section 504 and The Americans with Disabilities Act and assures compliance in providing accessibility for the disabled.

In regard to training and continued education, all staff members will be required to attend mandatory annual training and know what training and education is available for them. Staff personnel are provided the opportunity to attend workshops in their respective area of responsibility, and cross training. 

An employee will be given the opportunity to advance with the organization as may be feasible, providing that he/she possesses the qualifications necessary to perform the duties of the vacant position.

UKVEC, Inc. is providing equal opportunity for participation and does not discriminate against any person in providing services within program guidelines.  UKVEC, Inc. will not discriminate against any vendor, bond corporation, supplier or subcontractor, but will utilize vendors, bond corporations, suppliers or subcontractors who practice equal opportunity.

Future goals and timetables will be established from information secured from information secured from status reports.  Goals will be established to correct areas of under-utilization of minorities, women, veterans, youth and persons with disabilities.

ARTICLE IV.

SEXUAL HARRASSMENT POLICY


It is illegal and against the employer’s policy for any employee, male or female, to harass another employee in the following manner:

1. Making unwelcome sexual advances or favors or other verbal or physical conduct of a sexual nature, a condition of any employee’s employment; or

2. Using an employee’s submission to, or rejection of such sexually harassing conduct as the basis for, or as a factor in any employment decision affecting the individual; or

3. Otherwise creating an intimidating, hostile or offensive work environment by such sexually harassing conduct.

The employer will not condone nor permit any sexual harassment of its employees.  All employees, including supervisors and managers, will be subject to severe discipline up to and including discharge for any act of sexual harassment which they commit.  It is the responsibility of the employee to immediately report any sexual harassment, in writing, to his/her supervisor.  If the employee’s immediate supervisor is the source of the alleged harassment, the employee is to report the problem immediately to the supervisor’s superior.


When a supervisor or manager receives a sexual harassment complaint, he/she is to carefully investigate the matter.  An employee who is not satisfied with the results from the investigation of a sexual harassment complaint should then go to the supervisor’s superior.  Furthermore, no employee will be subject to any form of retaliation or discipline for pursuing a sexual harassment complaint.

ARTICLE V.
OFFICES AND SEAL


1.  Principal Office.  The principal office of the corporation shall be in Charleston, Kanawha County, West Virginia, at the location as set out in the Articles of Incorporation.

2.  Other Office(s).  The corporation may have such other offices, as the Governing Board may designate or as the business of the corporation may require from time to time.


3.  Seal.  The corporation may have a seal.  If the corporation elects to have a seal, the seal shall have inscribed thereon the words The Upper Kanawha Valley Enterprise Community, Inc.

ARTICLE VI.
MEMBERS

The corporation shall have no members.  The affairs of the corporation shall be conducted by and through its Governing Board.

ARTICLE VII.
GOVERNING BOARD

1.  Management of Corporation.  Subject to the limitations of the Articles of Incorporation, these Bylaws and the West Virginia Corporation Act, all powers of the corporation shall be exercised by or under authority of, its property controlled and its affairs conducted and managed by, a Governing Board.
2.  Number of Directors, Election and Term of Office.  (a) The initial Governing Board shall be named in the Articles of Incorporation.  Beginning with the Governing Board elected at the first annual meeting of the Governing Board, the authorized number of directors of the corporation shall be fifteen (15).
(b)  The Directors shall consist of the following individuals:
(1)  An appointee chosen by and from the County Commission of Kanawha County, West Virginia who shall serve until replaced by said appointing entity.

(2)  An appointee chosen by and from the County Commission of Fayette County, West Virginia who shall serve until replaced by said appointing entity.

(3)  The then current Mayor of the Town of Chesapeake, West Virginia who shall serve on the Governing Board until the expiration, or earlier termination, of his/her term (s) of office, in which event his/her successor in office shall assume this seat on the Governing Board.
(4)  The then current Mayor of the Town of Pratt, West Virginia who shall serve on the Governing Board until the expiration, or earlier termination, of his/her term(s) of office, in which event his/her successor in office shall assume this seat on the Governing Board.
(5)  The then current Mayor of the Town of Handley, West Virginia who 

shall serve on the Governing Board until the expiration, or earlier termination, of his/her term(s) of office, in which event his/her successor in office shall assume this seat on the Governing Board.

(6)  The then current Mayor of the Town of East Bank, West Virginia who

shall serve on the Governing Board until the expiration, or earlier termination, of his/her term(s) of office, in which event his/her successor in office shall assume this seat on the Governing Board.


     (7) The then current Mayor of the City of Montgomery, West Virginia who shall serve on the Governing Board until the expiration, or earlier termination, of his/her term(s) of office, in which event his/her successor in office shall assume this seat on the Governing Board.


     (8) Eight (8) appointees chosen from each of the designated neighborhoods, as defined in the Articles of Incorporation, lying in the unincorporated areas of the Enterprise Community.


All such notices of replacements for Directors shall be made in writing and hand delivered to the Chairman of the Corporation who shall promptly notify the Governing Board of such replacement.


In the event a Director resigns or otherwise fails to fulfill his/her respective term on the Governing Board, the unexpired term shall be filled by an individual from the area represented.  Nothing herein shall be construed to prevent (i) the election of a director to succeed himself or herself, (ii) the election of a director for the remainder of an unexpired term of a director, or (iii) an amendment of the Bylaws to increase or decrease the number of directors, except that no decrease in the number of directors shall have the effect of reducing the term of any incumbent director.  The term for a Director on the Governing Board shall be one year.

3.  Qualification of directors.  The directors shall be citizens of West Virginia and shall, to the extent practicable, be selected from among individuals having various backgrounds and careers.  The unincorporated areas of Kanawha County can place Directors on the Governing Board if the citizen has resided in the Enterprise Community for at least one year and is of voting age.  The unincorporated areas of Fayette County can place Directors on the Governing Board if the citizen either works or resides in the Enterprise Community.

3.a.  Designees.  A designated alternate must be present for board meetings if the primary board member is not present.  If neither representative is present for three consecutive meetings, the board must take a vote at the 4th consecutive meeting to resolve the situation.

3.b. Voting.  One vote for each board member or designated representative per meeting.  If neither are present, the vote will be considered absent.
4.  Time and Place of Meetings.  All meetings of the Governing Board shall be held at such date, time and place (either within or without the State of West Virginia) as designated by the Governing Board.
5.  Resignations.  Any director may resign at any time which resignation shall be effective upon the giving of written notice to the Chairman unless such notice specifies a later date of such resignation.  If the resignation is effective at a future date, a successor may be elected/nominated before such effective date to take office when the resignation becomes effective.  Resignation as a director of the corporation shall also constitute resignation as an officer and as a member of all committees of the board.
6.  Vacancies.  Except as provided in Section 7 hereafter, any vacancy on the board shall be filled as set forth in Article V, Section 2 and shall be effective upon hand delivery of written notice to the Chairman of the corporation who shall promptly notify the Governing Board.  Each director elected to fill a vacancy shall hold office until the expiration of the term of the replaced director.
7.  Removal.  Notwithstanding any other provision of the Bylaws to the contrary, all or any number of the directors may be removed, with or without cause, at a meeting of the Governing Board called expressly for that purpose, at which a quorum is present, by a vote of not less than two-thirds (2/3) of the Governing Board present and voting in person.  In the event any one (1) or more of the Directors shall be so removed, replacement directors shall be elected by the Governing Board at a special meeting called for such purpose to fill the unexpired term or terms of the Director(s) so removed.  In the event any one (1) or more the Directors shall be so removed, replacement directors shall be elected in the manner set forth in Article V, Section 2 for filling vacancies of Directors.
8.  Annual Meeting.  The annual meeting of the Governing Board shall be held at such time and place as may be determined by the Governing Board.  The purpose of the annual meeting is for the election of directors and officers and the transaction of such other business as may be properly brought before the meeting.
9.   Regular Meetings.  The Governing Board shall hold at least quarterly regular meetings on such dates and at such time and place as may be designated by resolution of the Governing Board.  No notice of any regular meeting of the board need be given if the board has so fixed the time and place of such meetings. 
          10.  Agenda.  A proposed agenda for each annual meeting and regular meeting shall be created by the Executive Director and delivered to each member of the Governing Board at least two days prior to any such meeting.  Such agenda shall be delivered by telecopy, personal service or mail.  If mailed, such agenda shall be deemed to be delivered when deposited in the Untied States mail, addressed to the address then on file with the Executive Director, with postage thereon prepaid.  If  the agenda be sent by telecopy, such agenda shall be deemed to be delivered upon the confirmed completed transmission of the telecopy to the telecopy number then on file with the Executive Director. Any director may request an item be included in the agenda for the next meeting by submitting a request, in writing, to the Executive Director summarizing the agenda item to be included. Any such agenda item proposed by a director must be received by the Executive Director at least seven days prior to the meeting in order to be included in the agenda.  Unless an item is listed on the agenda for a meeting, such item shall not be considered by the Governing Board at that meeting unless at least two-thirds (2/3) of the Governing Board present and voting in person vote to add the proposed  item to the agenda for that meeting.

          11.  Special Meetings.  Special meetings of the Governing Board may be called for any purpose or purposes by or at the request of the Chairman, or any two (2) directors.  The person or persons authorized to call special meetings of the Governing Board may fix any place reasonably within the Upper Kanawha Valley as the place for holding any special meeting of the Governing Board called by them and shall hand deliver or fax a copy of the proposed agenda for such special meeting to the Executive Director and place a copy (which may be facsimile) of such proposed agenda in the office of the Executive Director at least two days prior to such meeting.

12.  Notice of Special Meeting.  Notice of any special meeting must be given by telephone, telecopy, personal service or mail.  If notice is given by telephone, telecopy or personal service, notice shall be delivered at least two days prior to the meeting.  If notice is given by mail, notice shall be delivered at least four days prior to the meeting.  If mailed, such notice shall be deemed to be delivered when deposited in the United States mail, addressed to the address then on file with the Executive Director, with postage thereon prepaid.  If notice be given by telecopy, such notice shall be deemed to be delivered upon the confirmed completed transmission of the telecopy to the telecopy number then on file with the Executive Director.

13.  Quorum and Manner of Acting.  A majority of the number of directors 

fixed by Section 2 of this Article V shall constitute a quorum for the transaction of business at any meeting of the Governing Board.  The act of at least a majority of the directors present at a meeting at which a quorum is present, shall be the act of the Governing Board unless the act of a greater number is required by law, the Articles of Incorporation or these Bylaws.

          14.  Participation in Meetings by Conference Call.  At the option of the officer presiding over any meeting of the Governing Board and to the extent permitted by the then applicable law, one or more directors may participate in a meeting of the board, or of a committee of the board, by means of a telephone conference call or other type of communication equipment, provided that all persons participating in the meeting can clearly hear and communicate with each other.  All directors so participating shall be deemed present at such meeting for purposes of determining a quorum and otherwise conducting such business as may be transacted during such meeting.

15.  Waiver of Notice.  Notice of a meeting need not be given to any director who signs a waiver of notice or such similar consent to the holding of a meeting whether before or after the meeting, or who attends the meeting without objecting prior thereto commencement thereof, to the transaction of any business because the meeting is not lawfully called or convened.  All such waivers and consents shall be filed with the corporate records or made a part of the minutes of the meeting.

16.    Action Without a Meeting.  Any action required or permitted to be taken by the Governing Board may be taken without a meeting if all of the directors shall individually or collectively consent in writing to such action.  Such action by written consent shall have the same force and effect as the unanimous vote of such directors.  Such written consent or consents shall be filed with the minutes of the proceedings of the Governing Board.

17.  Director Notice Information.   Each director shall provide to the Executive 

Director his or her telephone number, telecopy number (if any) and mailing address for notice purposes and shall promptly notify the Executive Director of any changes thereto.

ARTICLE VIII.
OFFICERS
1.  Officers.  The officer of the corporation shall be a Chairman, who shall be elected by a majority of the Governing Board.  Such other officers and assistant officers as may be deemed necessary may be elected or appointed by the Governing Board. 

2.  Elections.  The officers of the corporation shall be elected by the Governing Board at its annual meeting for a one (1) year term.  Each officer shall, however, hold such office until his successor shall have been duly elected and shall have qualified or until his death or until he shall resign or shall have been removed in the manner provided by these Bylaws.

3.  Chairman. The Chairman shall be the chief executive officer of the corporation and the chair of the Governing Board and shall preside at all meetings of the Governing Board.  Further, subject to the control of the Governing Board, the Chairman shall, in general, supervise and control all of the business and affairs of the corporation.

4.  Resignation.  Any officer may resign at any time by giving written notice to the Chairman f the corporation who shall promptly notify the Governing Board.  Any such resignation shall take effect at the date of the receipt of such notice or at any later time specified therein, and, unless otherwise specified therein, the acceptance of such resignation shall not be necessary to make it effective.

5.  Removal.  Any officer elected or appointed may be removed by the Governing Board at a meeting of the Governing Board called expressly for that purpose, at which a quorum is present, whenever in their judgment the best interest of the corporation will be served thereby.  Such removal shall require a vote of not less than two-thirds (2/3) of the directors present and voting at such meeting.  In the event any officer shall be so removed, a new officer may be elected by the directors at the same time to fill the unexpired term of the officer so removed.  If a new officer is not elected at such meeting, the vacancy may be filled in accordance with Section 10 hereinafter.

6.   Vacancies.  Any vacancy in any office because of death, resignation, removal, disqualification or any other cause shall be filled in the manner prescribed in these Bylaws for regular election or appointment to such office, provided that such vacancies shall be filled as they occur and not on an annual basis.  Should a vacancy occur in any office, the board may delegate the powers and duties of such office to any officer or to any director until such time as successor for said office to any officer or to any director until such time as a successor for said office has been elected or appointed.

7.   Fees and Compensation.  Officers may, upon resolution of the board, be entitled to reimbursement for reasonable expenses incurred in connection with duties as an officer of the UKVEC.

ARTICLE IX.

COMMITTEES

          1.  Establishment. The Governing Board of the corporation may establish one or more committees as the need arises.

          2.  Number of Members.  Each committee established by the Governing Board of the corporation shall have at least one (1) board member on such committee.

3.  Meetings; Quorum. Each committee shall meet as often as necessary to perform its duties, at such times and places as directed by its chairperson or by the board.  The Governing Board by resolution shall establish quorum requirements for each committee and voting/conflict of interest restrictions for each committee member.  Committee members may participate in a committee meeting through the use of conference telephone or similar communications equipment as long as all committee members participating in such meeting can hear one another.  A committee member’s participation in a meeting in accordance with this Article VII, Section 3 shall constitute that committee member’s presence in person at such meeting for all purposes, including determining whether a quorum exists.

ARTICLE X.

CONTRACTS, LOANS, CHECKS AND DEPOSITS

1.  Contracts.  The Governing Board may authorize any officer or officers, agent or agents, to enter into any contract or execute and deliver any instrument in the name of and on behalf of the UKVEC, and such authority may be general or confined to specific instances.

2.  Loans.  No loan shall be contracted on behalf of the UKVEC and no evidences of indebtedness shall be issued in its name unless authorized by a resolution of the Governing Board.  Such authority may be general or confined to specific instances.

3.  Checks. All checks, drafts or other orders for the payment of money, notes, or other evidences of indebtedness issued in the name of the UKVEC shall be signed by such officer or officers, agent or agents of the UKVEC and in such manner as shall from time to time be determined by resolution of the Governing Board.

4.  Deposits.  All funds of the UKVEC not otherwise employed shall be deposited from time to time to the credit of the UKVEC in such banks, trust companies, or other depositories as the Governing Board may select.

ARTICLE XI.

ACCOUNTING YEAR

The accounting year of the corporation shall be a fiscal year beginning on October 1st and ending on September 30th, unless changed by appropriate resolution of the Governing Board.

ARTICLE XII.

AMENDMENTS

          1.  Amendments.  These Bylaws may be amended at a meeting of the Governing Board, at which a quorum is present, by a vote of not less than two-thirds (2/3) of the Governing Board.

          2.  Notice of Governing Board.  All directors shall be informed of proposed amendments to these Bylaws in the manner and within the time provided for the giving of notice of meetings of the Governing Board.

ARTICLE XIV.

Conflicts of Interest


No contract or other transaction between the corporation and any other corporation or other entity, and no act of this corporation, shall in any way be affected or invalidated by the fact that any of the directors are pecuniarily or otherwise interested in, or are directors, officers or employees of such other corporation or entity.  Any director, individual, or corporation or entity of which such director may be a director, officer or employee may be a party to, or may be pecuniarily or otherwise interested in, any contract or transaction of the corporation, provided that the fact that he, she or such corporation or entity is so interested shall be disclosed or shall have been known to the board, prior to the board’s vote of the board without counting the vote of any interested director.  Any director who is also a director, officer, or employee of such other corporation or entity, or is so interested, may be counted in determining the existence of a quorum at any meeting of the board that shall authorize such contract or transaction, with like force and effect as if he or she were not so interested, but he or she shall not have the right to vote on such contract or transaction.

ARTICLE XV.

Drug-Free Workplace


Organizations that receive grants from a Federal agency are required by the Drug-Free Workplace Act of 1988 (Public Law 100-690, Title V, Subtitle D; 41 U.S.C. 701 et.seq.) to certify that they will provide drug-free workplaces and establish a drug-free awareness program.
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