
UNITED WAY OF GREATER KNOXVILLE, INC.

BY-LAWS

ARTICLE I

NAME

Name:
The name of this corporation shall be UNITED WAY OF GREATER KNOXVILLE, INC.
ARTICLE II

NOT-FOR-PROFIT CORPORATION

Address & Agent:  The corporation is a nonprofit corporation as defined in the Tennessee Nonprofit Corporation Act.  The address of its principal office is 1301 Hannah Avenue,  Knoxville, Tennessee 37921.

ARTICLE III

MISSION STATEMENT AND PURPOSES

Section 1: Mission: The mission for which this corporation is formed is:


(a)
The mission of United Way of Greater Knoxville, Inc. is to bring together resources to improve the lives of people in our community by helping them achieve their potential for self-sufficiency.
(b) The Vision of United Way of Greater Knoxville is Better Lives. Better Communities. 

Section 2: Purposes: The purposes for which this corporation is formed are:


(a)
To assess on a continuing basis the need for human service programs; to seek solutions to human problems; to assist in the development of new or the expansion or modification of existing human service programs; to promote preventive activities, and foster cooperation among local, state and national agencies serving the community.


(b)
To conduct an annual campaign for the support of community partners (member agencies) and to develop as fully as possible the financial resources, both governmental and voluntary, needed to meet the human service needs of the community and to demonstrate impact.


(c)
To deploy United Way financial support so as to maximize the resources available to agencies for services aimed at the most urgent current needs of the community, including those supplied by organizations not now receiving United Way financing.


(d)
To muster community support and commitment for the entire United Way enterprise through a systematic communications program which both speaks and listens to the community.


(e)
To manage United Way operations effectively, and to offer assistance to agencies wishing to improve their management skills.


(f)
To receive by gift, grant, devise, bequest or otherwise, and from any private or public sources, personal or real property, and to hold, administer, sell, invest, reinvest, manage, use, disburse and distribute, and apply the income and/or principal of the same in accordance with the directions and intent of the donor or donors, or, in the absence of such directions, as the corporation may deem best from time to time, for the promotion of any or all of the foregoing purposes.

(g) To do any and all things, either alone or in cooperation with other organizations or institutions, and either directly or by contribution to such other organizations or institutions, which it may deem necessary or proper in order to carry into effect any or all the foregoing objects or purposes.

ARTICLE IV

PROHIBITED ACTIVITIES

Section 1: Activities to jeopardize tax exempt status.  Nothing herein shall authorize this corporation, directly or indirectly, to engage or include among its purposes any activity other than those for which qualification would be granted as a tax exempt entity under Sections 501(c)(3) and 509(a)(1), (2) or (3) of the Internal Revenue Code of 1954, or any activity which would jeopardize the non-profit corporate status of the entity under the laws of the State of Tennessee.

Section 2: Political Campaigns.  No substantial part of the activities of this corporation shall be for the purpose of carrying on propaganda or otherwise attempting to influence legislation.  None of the activities of this corporation shall consist of participating in, or intervening in (including the publishing or distribution of statements), any political campaign on behalf of any candidate for public office.

Section 3: Non-charitable Support.  No part of the net earnings of this corporation shall inure to the benefit of any private shareholder or any individual.  The property of this corporation is irrevocably dedicated to charitable purposes and upon liquidation, dissolution or abandonment of the owner, after providing for the debts and obligations thereof, the remaining assets will not inure to the benefit of any private person but will be distributed to a non-profit fund, foundation or corporation which is organized and operated exclusively for charitable purposes and which has established its tax-exempt status under Sections 501(c)(3) and 509(a)(1), (2) or (3) of the Internal Revenue Code of 1954.
ARTICLE V

DURATION 

The period during which this corporation is to continue as a corporation is perpetual.

ARTICLE VI

AREA SERVED

The area to be served by this corporation shall be the Greater Knoxville Area and East Tennessee.

ARTICLE VII

BOARD OF DIRECTORS
Section 1: Number of Elected Directors.  The affairs of this corporation shall be under the control of a Board of Directors consisting of not less than 24 persons all of whom shall be volunteers, except the President, who shall serve as the Chief Executive Officer.

Section 2: Other Directors. Members of the Executive Committee who are not elected directors shall also serve as directors.  The chair of any other standing committee shall also serve as a director.  The Executive Committee may invite such other individuals from outside the organization to serve as non-voting ex-officio directors as they choose.  

Section 3: Terms. Elected directors may serve two consecutive three-year terms following which they may not be elected for an additional three-year term for at least one year.  No more than thirty directors shall be elected in any one year for a three-year term.  

Section 4: Vacancies.  Vacancies on the Board of Directors shall be filled by the vote of the remaining members of the board, and each person so elected shall serve as a director for the period of the unexpired term.

Section 5: Eligibility and Compensation.  No paid employee of the corporation, except the President, and no paid employee of any participating agency may be a director, and no director, except the President, shall receive any compensation for work as a director of the corporation.

ARTICLE VIII

DUTIES AND POWERS OF THE BOARD
Section 1: The duties of the Board of Directors shall be to:

(a) Direct the affairs of the corporation and determine the boundaries of the area it serves.


(b)
Keep minutes of all their proceedings, such minutes to be kept with the principal books and records of the corporation at its principal office.  


(c)
Adopt policies and procedures consistent with the purposes of this corporation and its charter and by-laws and necessary for the attainment of its goals.


(d)
Provide for ongoing study of health, welfare and social needs of this community, either directly or through support of and cooperation with other agencies which engage in study and planning.


(e)
Conduct an annual campaign for the benefit of the member agencies and the community.


(f)
Approve all allocations of funds to participating agencies and all grants to participating agencies or non-participating agencies.


(g)
Receive and disburse funds and accept, convert and dispose of property.



(h)
Give a full and complete report of all activities of the corporation at an annual meeting of the corporation.

(i)
Appoint independent auditors and cause an annual audit of the books and records of the corporation to be made.  The audit shall include all endowment and reserve funds and shall be published to all directors.
Section 2: The powers of the Board of Directors shall include:


(a)
The inclusive power to determine eligibility for, and the terms and conditions under which, any organization may be admitted as a participating agency.


(b)
The power to select persons to serve as directors from among the nominees chosen by the Nominating Committee.
ARTICLE IX

MEETINGS OF THE BOARD OF DIRECTORS
Section 1: Meetings.  The Board of Directors shall meet at least quarterly and conduct an annual meeting at a date and time to be set by them. Additional meetings may be held on the call of the Chairman of the Board or, if the Chairman is absent, unable or refuses to act, on the call of any five directors who state the purpose of the meeting in their request.  The Chairman of the Board shall have two weeks following the receipt of such a request before providing notice of the special meeting.  The time and place of all meetings shall be determined by the Board of Directors or, in the event of its failure or inability to act, by the Chairman of the Board.

Section 2: Notice.  Notice of any special meeting of the Board of Directors, stating the time and place of the meeting, shall be served personally, by mail, by electronic mail, or by facsimile transmission upon each director not less than ten days before the meeting.  All special meetings shall be confined to the subjects stated in the call and to matters germane thereto.  

Section 3: Quorum.  One-third of the members shall be a quorum for all committees including the Board of Directors, standing committees and ad hoc committees, with the exception of the Executive Committee, which requires a majority.

Section 4: Vote Required.  The vote of a majority of the directors present at a meeting where a quorum exists shall be the act of the board.

Section 5: Annual Meeting.  Business to be conducted at the annual meeting shall include election of directors and such other business as may be appropriately presented to the meeting.  

ARTICLE X

OFFICERS AND THEIR DUTIES
Section 1: Officers.  The officers of the corporation shall be (1) a Chairman of the Board and Chief Volunteer Officer, (2) a Chairman-elect of the Board, (3) one or more Vice Chairmen of the Board, (4) a Secretary and (5) a Treasurer, all to be elected by the directors from their own number at the first meeting of the board following the annual meeting.  The President and Chief Executive Officer shall also be an officer with a vote.  Officers shall hold office for one year or until their successors have been duly elected and qualified; and officers may be re-elected to the same office for one additional term. The President and Chief Executive Officer shall serve at the pleasure of the board.


(a)
Chairman of the Board.  The Chairman of the Board is the Chief Volunteer Officer of the corporation and shall preside at all meetings of the Board of Directors, unless otherwise determined by a majority of all directors.  The Chairman of the Board shall be an ex-officio member of all committees with the privilege of attending and voting at committee meetings. The Chairman of the Board shall remain on the Board of Directors for one year immediately succeeding his or her term as Chairman.  It shall be the duty of the Chairman of the Board to make the committee appointments prescribed under Article XI of these by-laws.
(b) President.  The President shall be the Chief Executive Officer responsible for operations and administration of the corporation.  The President shall employ and terminate all members of the professional and administrative staffs.  The President shall sign in the name of the corporation all contracts authorized by the Board of Directors or Executive Committee.  The President shall direct the work of the professional and administrative staffs.  The President shall keep such records as the Board of Directors or Executive Committee may direct.  The President shall give bond with approved surety for the faithful performance of duties in amounts fixed by the Executive Committee and at the cost of the corporation.  The President may be authorized to sign checks on the corporation's bank account under guidelines established by the Board of Directors.

(c) Chairman-elect of the Board.  In case the office of Chairman of the Board shall become vacant, or in case of absence or inability to perform, such duties shall, for the time being, be assumed by the Chairman-elect of the Board who shall perform such other acts as the Board of Directors may from time to time authorize.


(d)  
Vice Chairman of the Board.  The chairman of each standing committee shall serve as a Vice Chairman of the Board of Directors.  In case the office of both the Chairman of the Board and the Chairman-elect of the Board shall become vacant, or in case of their absence or inability to perform their duties, such duties shall, for the time being, be assumed by a Vice Chairman of the Board, to be designated by the Executive Committee, who shall perform such other acts as the Board of Directors may from time to time authorize them to do.


(e)
Secretary.  The Secretary, or an employee of the corporation under the direction of the Secretary, shall keep the minutes of all meetings of the Board, the Executive Committee and of such other committees as the Board of Directors or Executive Committee may determine.


(f)
Treasurer. The Treasurer, or an employee of the corporation under the direction of the Treasurer, shall have the custody and keep account of all money, funds and property of the corporation, unless otherwise determined, and shall render such statements as may be required by the Board of Directors, or Chairman of the Board.  The Treasurer shall deposit all funds of the corporation in such bank or banks as the Executive Committee may designate.


The Treasurer shall keep accounts open at all reasonable times to any director of the corporation upon application at the office during business hours.  The Treasurer shall pay out money as the business may require upon the order of the properly constituted officer or officers of the corporation, taking proper vouchers.  The Treasurer shall give bond with approved surety for the faithful performance of duties in such amounts as shall be fixed by the Board of Directors, the cost of such bond to be borne by the corporation.


The Board of Directors shall have the power, by resolution, to delegate to the President or other officers any of the powers and duties of the Treasurer.

 
The Treasurer shall also serve as Chair of the Operations Committee, and at his or her discretion, may request the assistance of a vice-chair of said committee.  

ARTICLE XI

COMMITTEES
Section 1: Standing Committees.  Standing committees shall consist of the Executive Committee and such other committees as approved by the Chairman of the Board.  

Section 2: Executive Committee.  The Executive Committee shall consist of the Officers, the immediate past Chairman of the Board, the chairmen of all Standing Committees and such other persons as the Chairman of the Board may select, provided that the total membership of the committee may not exceed twenty-five.  
The President, as an officer, shall be a member of the Executive Committee.

Meetings of the Executive Committee will be held, as necessary, to act upon matters that require action between regularly scheduled meetings of the Board of Directors and to carry out its responsibilities.

The Executive Committee shall have and exercise all the powers of the Board of Directors subject to such limitations as the laws of the State of Tennessee or resolutions of the Board of Directors may impose.

The Chairman of the Board of Directors shall serve as chairman of the Executive Committee.  The Executive Committee shall have power to make rules and regulations for the conduct of its business.  A majority thereof shall constitute a quorum.

The Executive Committee shall keep regular minutes of its proceedings and report same to the Board of Directors.

All vacancies in the Executive Committee whether caused by failure to elect, resignation, death or otherwise may be filled by the Board of Directors at any stated or special meeting.

The specific powers of the Executive Committee shall include:  

(a)
Employing and fixing the compensation of the President and Chief Executive Officer and fixing the total compensation to be paid to the entire professional and administrative staffs of the corporation.


(b)
Designating the banks in which the corporation's funds shall be deposited and the advisors and/or agents which manage its reserve funds and endowments.


(c)
Authorizing signers of checks on the corporation's bank accounts.


(d) 
Determining the officers or agents to be bonded and the amounts of such bonds.

Section 3: Nominating Committee.  Not later than 30 days prior to the date chosen for the annual meeting, the Chairman of the Board of Directors shall appoint a Nominating Committee of not fewer than five persons to make nominations for the election of directors at the annual meeting of the corporation.  A majority of the Nominating Committee shall be members of the Board of Directors, but the makeup of the Committee shall include non-members of the Board.  The Nominating Committee shall also nominate persons to serve as officers and standing committee chairs and shall report these to the Board of Directors.

Section 4: Committee Chairmen.  Committee chairmen shall hold office for one year or until their successors have been appointed.  Reappointment to the same office is limited to one additional term.

Section 5: Members.  Members of standing or other committees shall be appointed by the Chairman of the Board of Directors. The committee chair may recommend to the Chairman persons for consideration as committee members.  

Section 6: Terms.  Committee members may be appointed for up to two consecutive three year terms but may not be appointed for an additional three year term for at least one year.

Section 7: Quorum.  With the exception of the Executive Committee, which requires a majority, one-third of the members shall be a quorum for all committees.

Section 8: Vote Required.  The vote of a majority of the members present at a meeting where a quorum exists shall be the act of the committee.

Section 9: Procedure.  All formal business within committees and the Board of Directors shall be conducted in accordance with Roberts Rules of Order.  

ARTICLE XII

FISCAL YEAR
The fiscal year for this corporation shall be April 1 through March 31.

ARTICLE XIII

NON-DISCRIMINATION
The officers, directors, committee members, employees and persons served by this corporation shall be selected entirely on a non-discriminatory basis with respect to age, gender, race, religion and national origin.  

ARTICLE XIV
SEAL
 The corporation shall operate without a seal.

ARTICLE XV

IMMUNITY OF DIRECTORS AND OFFICERS

To the fullest extent permitted by the Tennessee Nonprofit Corporation Act as in effect on the date hereof and as hereafter amended from time to time, no Director shall be liable to the corporation for monetary damages for breach of fiduciary duty as a director.  If the Tennessee Nonprofit Corporation Act or any successor statute is amended after adoption of this provision to authorize corporate action further eliminating or limiting the personal liability of directors, then the liability of the Directors shall be eliminated or limited to the fullest extent permitted by the Tennessee Nonprofit Corporation Act, as amended from time to time.  Any repeal or modification of this Article XV shall not adversely affect any right or protection of a Director existing at the time of such repeal or modification or with respect to events occurring prior to such time.  

ARTICLE XVI

INDEMNIFICATION

Section 1:  The Corporation shall indemnify each of the Directors and Officers, whether or not then in office (and his or her executors, administrators and heirs), against all claims arising out of any judgments against the Corporation, the Directors or the Officers, with said claims to include all reasonable expenses actually and necessarily incurred by him or her in connection with the defense of any litigation to which he or she may have been made a party due to his or her status as a Director or Officer, either at that time or prior to that time.  He or she shall have no right to reimbursement, however, in relation to matters as to which he or she has been adjudged liable to the Corporation for negligence or misconduct in the performance of his or her duties.  A Director’s or Officer’s right to indemnity for judgments or expenses shall also apply to the expenses of suits which are compromised or settled.  

Section 2:  The foregoing right of indemnification shall be in addition to, and not exclusive of, all other rights to which a Director or Officer may be entitled.  

ARTICLE XVII

AMENDMENTS
The by-laws of this corporation may be altered or repealed by the Board of Directors by a majority vote at any annual, regular or special meeting called for that purpose at which a quorum is present and where notice of such proposed action has been announced in the notice of such meeting.  
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