
BY-LAWS OF

WILKES ECONOMIC DEVELOPMENT CORPORATION

A NON-PROFIT CORPORATION

(As amended by the Wilkes Economic Development Corporation 

effective December 14, 2007, said amended By-Laws having been approved 

by the Wilkes County Board of Commissioners on December 4, 2007)
ARTICLE I

OFFICE

Section 1.1 Principal Office.  The principle office of the Wilkes Economic Development Corporation (hereinafter the “Corporation”) shall be located at the Wilkes Chamber of Commerce in Wilkes County, North Carolina or at such other locations as may be designated by the Wilkes County Board of Commissioners (hereinafter the “Board of Commissioners”) and the Board of Directors of the Corporation.

Section 1.2 Registered Office and Agent.  The registered office of the Corporation required by law to be maintained in the State of North Carolina may be, but need not be, identical with the principal office.

ARTICLE II

BOARD OF DIRECTORS
Section 2.1 General Powers.  The affairs of the Corporation shall be managed by its Board of Directors.  The Board of Directors shall further be responsible for employing an Executive Director under the provisions of Article III below and for exercising such other authority and responsibilities as may be set forth herein.

Section 2.2. Number, Tenure, and Qualifications.  The number of Directors shall be nine (9).  Subject to the requirements of Section 2.15 below, four (4) Directors shall be appointed by the Board of Commissioners, one (1) Director shall be appointed by The Wilkes Chamber Foundation Incorporated, one (1) Director shall be appointed by the Town of North Wilkesboro, one (1) Director shall be appointed by the Town of Wilkesboro, and two (2) Directors shall be appointed as at-large Directors by the Corporation’s Board of Directors.   The Board of Commissioners, the Town of North Wilkesboro, and the Town of Wilkesboro are each referred to as a “Government Unit” in these By-Laws.  The Wilkes Chamber Foundation Incorporated is referred to as a “Contributing Unit” in these By-Laws.

Each Director shall serve a term of three (3) years.

The term of each Director shall continue until his or her successor shall have been selected by the appropriate Unit and shall have qualified.

The Chairman of the Board of Directors shall be elected by the Board of Directors from its membership and shall serve in such capacity for a term of one (1) year, from July 1 to June 30, without limitation on the number of successive terms he or she may be elected to serve as Chairman.

The Board of Directors shall also elect a Vice-Chairman from its membership to serve concurrently with the Chairman and to assume the duties of the Chairman when the Chairman is unable to do so. 

The Board of Directors may also elect such other officers as it shall deem appropriate, including but not limited to a Secretary and Treasurer, to serve concurrently with the Chairman.  The duties of such officers shall be as established by the Board of Directors, and such officers may, but are not required to, be members of the Board of Directors.  

Section 2.3  Annual Meeting.  A regular annual meeting of the Board of Directors shall be held in July of each year at such time and day as shall be designated in the notice of the meeting.  The meeting shall be held in Wilkes County, North Carolina.

Section 2.4 Regular Meetings and Special Meetings.  

(1)    Regular bi-monthly meetings of the Board of Directors shall be held at such time and date as shall be designated in the notice of the meeting.  Said meetings shall be held in Wilkes County, North Carolina.


(2)    Special meetings of the Board of Directors may be called by or at the request of the Chairman of the Board of Directors and shall be called by the Secretary at the request of any two (2) Directors.  The authorized person or persons calling a special meeting of the Board of Directors may fix any place, without geographic limitation, as the place for holding such meeting.

Section 2.5  Notice.  Notice of any annual, regular, or special meeting of the Board of Directors shall be given at least two (2) days previously thereto by written notice delivered personally, or four (4) days notice sent by mail, facsimile, or email to each Director at his or her address as shown by the records of the Corporation.  If mailed, such notice shall be deemed to be delivered when deposited in the United States mail in a sealed envelope so addressed, with postage thereon prepaid.  If notice be given by facsimile, such notice shall be deemed to be delivered when sent and receipt thereof is confirmed.  Any Directors may waive notice of any meeting.  The attendance of a Director at any meeting shall constitute a waiver of notice of such meeting, except where a Director attends a meeting for the express purpose of objecting to the transaction of any business because the meeting is not lawfully called or convened.  The business to be transacted at the meeting need not be specified in the notice, or waiver of notice, of such meeting unless specifically required by law or elsewhere in these By-Laws.

Section 2.6  Quorum.  Five (5) members of the Board of Directors shall constitute a quorum for the transaction or business at any meeting of the Board of Directors.  If less than a quorum is present at said meeting, a majority of the Directors present may adjourn the meeting from time to time without further notice.  At least one Director appointed by the Board of Commissioners must be present to have a quorum and to conduct a meeting.

Section 2.7  Manner of Acting.  The act of a majority of the Directors present at a meeting at which a quorum is present shall be the act of the Board of Directors, unless the act of a greater number is required by law or by these By-Laws.  The Board of Directors may also act by written consent or approval of all of the Directors of the Corporation setting forth the action taken.

Section 2.8  Vacancies.  Subject to the requirements of Section 2.15 below, any vacancy occurring in the Board of Directors shall be immediately communicated to the Unit that made the original appointment.  Any vacancy occurring in the Board shall be filled by the Unit that made the original appointment, within sixty (60) days of written notice given to that Unit.  A Director selected to fill a vacancy shall be deemed selected for the unexpired term of his or her predecessor in office.

Section 2.9  Alternate Members at Meetings.  
In the event the member of the Board of Directors appointed by the Town of Wilkesboro, the Town of North Wilkesboro, or The Wilkes Chamber Foundation Incorporated is unable to be present at a meeting of the Board of Directors, the Manager of that respective Town, and/or the President of The Wilkes Chamber Foundation Incorporpated, shall be entitled to serve as an alternate member at said meeting, in which event the Manager and/or President may participate and vote with respect to all matters coming before the Board of Directors at said meeting in the same capacity as the absent member would have been entitled to participate and vote.  

Section 2.10  Compensation.  Directors shall not receive compensation for their services as Director without the prior approval of the Government Units and the Contributing Unit.

Section 2.11  Absence from Meetings.  Notwithstanding the provisions of Section 2.9 above, any Director who is absent from three (3) consecutive meetings without excuse satisfactory to the Board of Directors shall be deemed to have surrendered his or her office as Director.

Section 2.12 Residuary Powers.  The Board of Directors shall have the powers and duties necessary or appropriate for the administration of the affairs of the Corporation.  The powers of the Corporation shall be vested in the Board of Directors as set forth in these By-Laws. 

Section 2.13  Removal from Office for Cause.  


(1)    A Director may be removed from office, for cause, by the vote of not less than three-fourths (3/4) of the entire number of Directors, provided notice of such proposed action shall have been duly given in the notice of the meeting and provided the Director has been informed in writing of the charges against him or her at least ten (10) days before such meeting.  The Director involved shall be given an opportunity to be heard at such meeting.  Any vacancy created by the removal of a Director shall be filled in the manner as that provided for the filling of any other vacancies which may occur in the Board of Directors.

(2) A motion to remove must be for one (1) of the following reasons:

a. Absence from three (3) or more consecutive scheduled meetings;

b. Ill health;

c. Moving out of the County;

d. Conviction of a felony or a crime involving moral turpitude;

e. Breach of confidentiality; or

f. The use of confidential/private information, available only to the Corporation, for 
personal use or unfair profiting.

Section 2.14  Gifts and Favors.  No committee member, employee, or Director of the Corporation may accept or solicit gifts and favors directly or indirectly of $20.00 or more.  This is not intended to prohibit customary gifts or favors in circumstances where it is clear that the relationship, rather than the official business of the individual concerned, is the motivating factor for the gift or favor.  No committee member, employee, or Director shall grant any special consideration, treatment, or advantage to any person beyond that which is available to everyone else.

Section 2.15  Forfeiture by Unit of Appointive Powers and Directorships.  
Any Unit that fails to appropriate, in any given year, sufficient funds to the Corporation to fulfill any contractual obligations such Unit owes to the Corporation for such year, shall immediately be deemed to have surrendered its appointive powers under Section 2.2 and 2.8 above, and the Director or Directors appointed by such Unit and presently holding office shall immediately be deemed to have surrendered his or their offices.  The Board of Commissioners, in its discretion, may elect to fulfill the contractual obligations of the surrendering Unit, in which event the Board of Commissioners shall be entitled to fill the resulting vacancy or vacancies on the Board of Directors for the unexpired term of the surrendering Unit’s appointment.  Thereafter, the number of Directorships that the Board of Commissioners shall be entitled to fill by appointment under section 2.2 above shall be increased by the number of Directorships so forfeited; provided, that the surrendering Unit may, upon the approval of the Board of Directors and the Board of Commissioners, resume its contractual obligations to the Corporation (and, if required by the Board of Directors and the Board of Commissioners, bring current the contractual obligations the Unit failed to appropriate), in which event the surrendering Unit shall have its appointive powers hereunder restored.  The Board of Directors and the Board of Commissioners shall determine whether a Unit has failed to fulfill any contractual obligations such unit owes to the Corporation.

Section 2.16  Committees of the Board of Directors.  The Board of Directors may create other committees of the Board of Directors and appoint members of the Board of Directors to serve on them.  The creation of a committee of the Board of Directors and appointment of members to it must be approved by the greater of (a) a majority of the number of Directors in office when the action is taken or (b) the number of Directors required to take action pursuant to Section 2.7 hereof.  Each committee member serves at the pleasure of the Board of Directors.  The provisions in these By-Laws governing meetings, action without meetings, notice and waiver of notice, and quorum and voting requirements of the Board of Directors apply to committees of the Board of Directors established under this section.

Section 2.17  Ex-Officio Member of the Board of Directors.  The Board of Commissioners may, in its discretion, appoint one person to serve as an Ex-Officio non-voting member of the Board of Directors.  Said Ex-Officio member shall serve at the pleasure of the Board of Commissioners.  There shall be no other Ex-Officio members of the Board of Directors.

ARTICLE III

EXECUTIVE DIRECTOR

Section 3.1  Appointment.  The Board of Directors shall, upon consultation with and approval by the Board of Commissioners as set forth under Section 5.1 below, appoint a person to serve as Executive Director of the Corporation, under such terms and title and using such procedures as the Board of Directors shall deem appropriate.  

Section 3.2  Duties.  The Executive Director shall answer directly to the Board of Directors.  The primary duties of the Executive Director are to promote Wilkes County as a location for establishing industrial and other business facilities, encourage the expansion of existing business and industry, and act as a liaison between the industrial sector and government agencies.  The Board of Directors shall be authorized to adopt a more detailed job description and statement of qualifications for the Executive Director, provided that the same do not conflict with the requirements of this Section 3.2.  

Section 3.3  Qualifications.  The Executive Director appointed must meet the following minimum qualifications:

a. Must be a resident of or willing to relocate to Wilkes County;

b. Must have a four-year degree from an accredited university;

c. Must have a minimum of two (2) years experience in public relations, finance, real estate development, industrial development, or a related field; 

d. Must have proficient skills in computers, financing, and marketing;

e. Must be able to travel to seminars and workshops both locally and out of town; and

f. Must meet such other qualifications as may be established or required by the Board, provided that the same do not conflict with the provisions of this Section 3.3.

ARTICLE IV

DEPOSITS, FUNDS, LOANS AND GIFTS

Section 4.1  Loans.  No loans shall be contracted on behalf of the Corporation and no evidence of indebtedness shall be issued in its name unless authorized by the Board of Directors and the Wilkes County Board of Commissioners.  Such authority may be general or confined to specific instances.

Section 4.2  Deposits.  All funds of the Corporation shall be deposited from time to time to the credit of the Corporation in such banks, trust companies, and other depositories as may be selected by or under the authority of the Board of Directors.

Section 4.3  Gifts.  The Board of Directors may accept on behalf of the Corporation any contribution, gift, bequest, or devise for the general purpose or for any special purposes of the Corporation.

ARTICLE V

EMPLOYMENT AND CONTRACTUAL SERVICES

Section 5.1  Employees, Contractors, and Consultants.  All employees of the Corporation, and all contractors, consultants, and other persons or entities performing contractual services or duties on behalf of the Corporation, shall be hired or secured only upon the approval of the Board of Directors; provided, that the Executive Director of the Corporation shall be hired only upon consultation with and approval of the Board of Directors and the Board of Commissioners.
Section 5.2  Terms and Conditions.  The terms and conditions of employment and other contractual services under Section 5.1 above shall be established on an individual basis by the Board of Directors. 

ARTICLE VI

DISSOLUTION

Upon the dissolution and winding up of the affairs of the Corporation, after all liabilities and obligations of the Corporation have been paid, satisfied and discharged, the remaining assets of the Corporation, if any, shall be distributed to the Units pro rata based on each Unit’s total paid contribution to the Corporation during the five (5) year period immediately preceding dissolution.
Any assets of the Corporation distributed to any Unit under this section shall be applied by the Unit exclusively for the public purpose thereof.

ARTICLE VII

GENERAL PROVISIONS
Section 7.1  Fiscal Years.  The fiscal year of the Corporation shall begin on the 1st day of July and end on the last day of June in each year.

Section 7.2  Seal.  The Board of Directors shall provide a corporate seal, which shall be in the form of a circle and shall have inscribed thereon the name of the Corporation and in the center of which is inscribed SEAL.

Section 7.3  Waiver of Notices.  Whenever any notice is required to be given under the provisions of the statutes of the State of North Carolina or the Articles of Incorporation or the By-Laws of this Corporation, a waiver thereof in writing signed by the person or persons entitled thereto, whether before or after the time stated therein, shall be deemed equivalent to the giving of such notice.

Section 7.4  Amendment or Repeal of By-Laws.  The By-Laws of this Corporation may be repealed or amended by a majority vote of the Directors present at any annual or regular meeting of the Board of Directors or at any special meeting of the Board of Directors called for such purpose, at which a quorum is present; provided however, that no such action shall change the purposes of this Corporation so as to impair its rights and powers under the laws of the State of North Carolina, or to waive any requirements of bond or any provision for the safety and security of the property and funds of the Corporation; and provided further, the By-Laws may not be repealed or amended without the prior approval of the Board of Commissioners.  Notice of any amendment to be offered at any meeting shall be given no less than seven (7) nor more than thirty (30) days before such meeting shall set forth such proposed amendment.

These By-Laws, as amended, are effective as of December 14, 2007.

_____________________________________ 

Chairman 

_____________________________________ 

Vice Chairman
PAGE  
7

