BYLAWS OF THE RIVERDALE HEIGHTS/RIVERDALE HILLS/CRESTWOOD
COMMUNITY ASSOCIATION, INC.
(Approved December 1, 2007)

Article I.
Name of Organization

The following shall be the Bylaws of The Riverdale Heights/Riverdale Hills/Crestwood Community Association, Inc., a non-profit Corporation existing under the laws of the State of Maryland (hereafter the "Association").

Article II.
Purpose and Authority

The purpose of the Association is to promote the welfare and protect the interests of the residential communities named above within the Association boundaries described in Article III, Section 2, hereof. These bylaws shall govern all actions of the Association except if inconsistent with the laws of Maryland or the Articles of Incorporation of the Association.

Article III
Membership

Section 1:  Any household within the boundaries of the Association, as set forth in Section 2 of this Article III, shall be eligible for membership in the Association regardless of whether they are owners or renters of the residence.


Section 2: The Association boundaries lie entirely within the neighborhoods of the Riverdale Heights, Riverdale Hills and Crestwood communities. The area within the following limits shall constitute the boundaries of the Association:



North:  Brier Ditch



South:
East West Highway



East:    64th Avenue



West:  Kenilworth Avenue

Section 3: Each membership dues-paying household shall, depending upon the number of residents of the residence, have up to two votes to be cast by adult residents (over 18 years of age), either directly or by written proxy, on any issue voted upon at any meeting which might be called, or in any membership mail ballot. In a residence occupied by more than 2 adults, said residents shall decide who shall cast the 2 votes and in the event they cannot agree, they shall have no vote. It shall be presumed that an individual purporting to cast a vote on behalf of a residence is authorized unless such right is challenged before or at the meeting or vote in question. A residence with 1 adult only has 1 vote. For purposes hereof, a person shall be considered a resident if the residence is their domicile for Maryland election law purposes.
Section 4: Dues shall be $10 per year per household. Any changes in the annual household membership dues shall be determined by the membership at a general meeting after considering the recommendations of the Executive Committee.

Section 5: Any adult resident of a membership dues-paying household is eligible to hold office in this Association and may participate in all meetings.

Section 6:  The Membership Year of the Association shall begin on the first day of October and end on the 30th day of September in the following year. Dues shall be payable by October 31st of each year.  
Article IV. Officers


Section 1: The officers of the Association shall be a President, Vice President, Secretary, and Treasurer, with the Secretary and Treasurer each having one alternate. The officers shall be elected to serve for one (1) Membership Year.

Section 2: The President shall be the chief executive officer of the Association and, subject to the directives of the Executive Committee, shall in general supervise and control all of the affairs and property of the Association. The President shall preside at all meetings of the Executive Committee and, along with the Treasurer, disburse money on behalf of the Association. In general, the President shall perform all duties incident to the office of President and such other duties as may be prescribed from time to time. Duties and responsibilities of the President include: approving contractual arrangements; control over all financial matters; appointing and supervising the nominating committee; filling vacancies on the Executive Committee; calling special meetings of the Association; recommending changes to the Bylaws; arranging an annual financial statement; preparing a budget in accordance with Article VIII, Section 5 hereof; and taking such emergency actions as are necessary to effectively conduct the affairs of the Association. The President shall appoint and discharge Committee chairpersons and agents of the Association, and fix their compensation (if any) as necessary.

Section 3: In the absence of the President, or in the event of his/her death, inability or refusal to act, the Vice President shall perform the duties of the President, and when so acting, shall have all the powers of and be subject to all the restrictions upon the President. The Vice President shall perform such other duties as from time to time may be assigned to him/her by the President.


Section 4: The Secretary shall: keep the minutes of the proceedings of the membership  and the Executive Committee in one or more books provided for that purpose; (i) make arrangements for the locations of meetings of the Executive Committee; (ii) make arrangements for the locations of meetings of the general and special membership meetings; (iii) answer all mail of the Association at the direction of the President and otherwise carry on the correspondence of the Association as necessary; (iv) see that all notices are duly given in accordance with the provisions of these Bylaws or as required by law; (v) see that the seal (if any) of the Association is affixed to all documents, the execution of which on behalf of the Association under its seal is duly authorized; and (vi) in general, perform all duties as from time to time may be assigned to him/her by the President.

Section 5: The Treasurer shall: (i) have charge and custody of and be responsible for all funds of the Association; (ii) receive any money due and payable to the Association from any source whatsoever, give receipts therefore, and deposit all such money in the name of the Association in such banks, trust companies or other depositories as shall be maintained by the Association; (iii) disburse money on behalf of the Association; and (iv) in general, perform all of the duties incident to the office of the Treasurer and such other duties as from time to time may be assigned to him/her by the President. The Treasurer shall render to the members and the President at regular meetings of the members, or whenever they may require it, an account of all his/her transactions as Treasurer and of the financial conditions of the Association. All bank checks shall require the signature of two officers.
Section 6: Each Officer or Director shall hold office until his/her successor shall have been duly elected or until his/her death, resignation, or removal. Any Officer elected by the membership may be removed by a three-fifths vote of the members present or by proxy and voting at a general or special membership meeting, with or without cause, whenever in the judgment of the membership the best interests of the Association would be served thereby. There shall be not less than ten days advance notice of any meeting where removal of an Officer is contemplated. Where a disciplinary or removal action against an Officer is the subject of the meeting, that individual shall neither vote nor preside. If an office becomes vacant, the remaining members of the Executive Committee shall appoint a replacement within a month of the vacancy to serve until the next regular election.

Section 7: Attendance by Officers and members of the Executive Committee at meetings of the Executive Committee and the membership is deemed important to the health of the Association. Taking meetings of the Executive Committee and the general membership in the aggregate, should any Officer have three consecutive, or a total of five, unexcused absences in any given Membership Year, that position shall be considered vacant. An unexcused absence shall be defined as an absence from a properly scheduled meeting of which the President or his/her designee has of been previously notified and has officially excused the absence for good cause, which cause is explained in the records of the Association.

ARTICLE V: Committees; Executive Committee as Board of Directors

Section 1:  The property, business and affairs of the Association shall be managed by the Executive Committee which shall be the Board of Directors and which shall have all the powers and authority of the Association, except as expressly limited by law, the Articles of Incorporation or these Bylaws, to supervise, control, direct and manage the property, affairs, and activities of the Association; and to do or cause to be done, all lawful acts to further the purposes of the Association; PROVIDED, HOWEVER, THAT:  

A.
(1) the Executive Committee shall neither authorize nor permit the Association to engage in any activity not permitted to be transacted by its Articles of Incorporation or by a not-for-profit corporation organized under the laws of the State of Maryland; or by an organization exempt from taxation under Section 501(c)(4) of the Internal Revenue Code and applicable regulations; 


(2)  the Association shall neither exercise any powers nor carry on activities not in themselves in furtherance of the purposes of the Association;



(3)  all income and property of the Association shall be used and applied solely in furtherance of its purposes.



(4)
No part of the net earnings or other assets of the Association shall inure to the benefit of any director, member, officer, contributor, person, or private individual, having directly or indirectly a personal or private interest in the activities of the Association.



(5)
Each director shall serve for a one-year term. Appointments to fill a vacancy shall be for the unexpired portion of the term of the director being replaced.


(6)
In the case of any vacancy in the Executive Committee through death, resignation, disqualification, removals or other cause, the remaining members of the Executive Committee, by affirmative vote of a majority of a quorum, may elect a successor to hold office for the unexpired portion of the term of the member whose place shall be vacant until the election of his/her successor, or until he/she shall be removed prior thereto. Directors whose terms have expired shall serve until a successor is appointed.  



(7)
In the event the number of directors is increased as provided in these Bylaws, the additional directors shall be elected by a majority of a quorum of the members, and shall hold office until the next annual meeting of the Executive Committee.  



(8)
Any elected director may be removed from office for cause by the affirmative vote of a majority of a quorum of members of the entire Executive Committee entitled to vote at any special meeting of the Executive Committee or a general membership meeting.  Cause shall be as determined by a majority of the entire Executive Committee and shall include any conduct deemed to not be in the best interests of the Association as determined by a majority of the entire Executive Committee.  



(9)
Any member of the Executive Committee may resign at any time by giving written notice to the President of the Association or to the Executive Committee.  Such resignation shall take effect at the time specified therein, and unless otherwise specified therein the acceptance of such resignation shall not be necessary to make it effective.  If any member of the Executive Committee tenders his/her resignation to take effect at a future time, the Executive Committee shall have power to elect a successor to take office at such time as the resignation becomes effective or at such earlier time as the Executive Committee may determine in which event the date of the resignation shall be deemed accelerated.  



(10)
Executive Committee members shall not receive any salary or other benefit for services rendered by them. Reimbursement of expenses incurred in attending   meetings or events sponsored by or in which the Association participates may be allowed to a Director, with approval by the Executive Committee. Such expenditures may include but not be limited to air fare, mileage and like expenditures.

Section 2: The Executive Committee shall advise the membership on all policy matters pertaining to the Association. It shall be composed of the four (4) principal officers; the two most immediate past Presidents who are still members of the Association and willing to serve.  The Executive Committee shall inform the membership of all of the affairs of the Association at regular meetings and shall conduct and record votes of the Executive Committee.      
Section 3: The Nominating Committee shall consist of three members appointed by the Executive Committee. The Nominating Committee shall elect a chairperson who will preside over the deliberations and present the nominees at the general membership meeting. The Nomination Committee shall nominate at least one person for each office and for any vacant trustee position. Suggested nominations for officers shall be received by the Nominating Committee from the membership until two weeks prior to the publication of this report. From these suggestions, and pursuant to its deliberations, the Nominating Committee shall compose a slate of officers for the ensuing membership year. This slate shall be published to the membership at least two weeks prior to the annual meeting of the Association. Nominations for any elective position may be made from the floor at the annual meeting. An officer who is a member of the Nominating Committee may be nominated to serve.
Section 4: The standing committees of the Association shall be (a) Public Safety; (b) Environment; (c) Roads and Traffic; (d) Zoning; (e) Communication; (f) Membership; and (g) Nomination. Special Committees and the chairpersons of those Special Committees may be appointed by the President with the approval of the Executive Committee. Special Committees shall be dissolved when they have discharged their functions. The President shall be an ex officio member of each Association committee, except the Nominating Committee.

ARTICLE VI:
Meetings

Section 1: Fifteen persons shall constitute a quorum of a general or special membership meeting.   Three (3) persons shall constitute a quorum at a meeting of the Executive Committee. Unless inconsistent with the laws of the State of Maryland or these Bylaws, the act of the majority of the members present and voting at a meeting at which a quorum is present shall be the act of the meeting body. If a quorum is not present at the time and place appointed in the call of the meeting, the members who are present may: (a) cancel the meeting; (b) select a new starting time on the same day; or (c) reschedule the meeting with appropriate notification.

Section 2: All meetings of the members, Executive Committee, or any Association committee shall be held within or as near the Association territory as practical, with date, time, place, and purpose included in the meeting call. Calls of membership meetings shall be published through written notice distributed to the membership, not less than ten days nor more than sixty days prior to the date of the meeting. Where practical, calls of other meetings shall also be published.

Section 3: The annual meeting of the Association membership shall be held each year for the purpose of electing Officers and for the transaction of such other business as may be properly brought before the meeting. A general meeting of the members of the Association shall be held each quarter, or more frequently as needed. Special membership meetings shall be held: (1) at the call of the Executive Committee or (2) upon the written petition of twenty-five or more Association members provided that the purpose(s) of the meeting is set forth in the petition and has not been the subject within one year preceding the petition. If the Executive Committee does not publish a call for a special membership meeting within twenty calendar days of receiving a petition that complies with this section, the petitioners are authorized to use Association resources to issue the call and conduct the meeting.
Section 4: Minutes of meetings of the membership and the Executive Committee shall be maintained and shall be available for inspection and copying by any Association member. Association members may attend and participate in debate at any meeting of the Executive Committee.


Section 5: Special meetings of the Executive Committee may be called at any time by the President or at the request of any two members of the Executive Committee by notice delivered personally, sent by mail, fax, email or communicated by telephone to each Officer at the address as shown on the records of the Association. General members and members of the Executive Committee may vote by written proxy. 

Section 6:  Members of the Executive Committee may participate in meetings thereof by means of a conference call or similar communications equipment if all persons participating in the meeting can hear and speak to each other at the same time.  Participation in a meeting by these means constitutes presence in person at such meeting.


Section 7:  Written or printed notices, stating the place, day and hour of a special meeting and the purpose or purposes for which the meeting is called, shall be delivered to each director not less than one (1) day and not more than thirty (30) days before the date of the meeting, either personally, by electronic mail, by facsimile transmission, or by postage mail, by or at the direction of the President or the persons calling the meeting.  If mailed, such notice shall be deemed to be delivered 2 business days after being deposited with the United States Postal Service, addressed to the director at his/her address as it appears on the records of the Association, with postage thereon prepaid.  If by facsimile or electronic transmission, it shall be deemed given at the time of the transmission.

Section 8:  Any notice provided or required to be given to a director may be waived in writing by any of them whether before or after the time stated therein.  Attendance of a director at any meeting shall constitute a waiver of notice of such meeting except where the director makes clear that he/she attends meeting for the express purpose of objecting to the transaction of any business because the meeting is not lawfully called or convened.


Section 9:  A director of the Association who is present at a meeting of the Board of Directors at which action on any matter is taken shall be presumed to have assented to the action taken unless he/she announces the dissent at the meeting and the dissent is entered into the minutes of the meeting, or he/she files his/her written dissent to the action before the meeting adjourns with the person acting as the secretary of the meeting, or he/she forwards his/her written dissent within twenty-four (24) hours after the meeting is adjourned by notice to the Secretary of the Association.  The right to dissent does not apply to a director who voted in favor of an action or who failed to make his/her dissent known at the meeting.  A director may abstain from voting on any matter coming before the meeting by stating that he/she is so abstaining at the time the vote is taken and by causing his/her abstention to be recorded or stated in writing in the same manner as provided above for a dissent.


Section 10:  Any action required or permitted to be taken at a meeting of the Directors may be taken without a meeting if a consent, in writing, setting forth the actions taken shall be signed by all of the Directors entitled to vote on the matter.


Section 11:  Each director present at any meeting shall be entitled to cast one vote on each matter coming before such meeting for decision. Members of the Board of Directors may act by proxy and the President may, at his/her discretion, submit motions or elections to members to be voted on by regular mail, electronic mail or facsimile.
ARTICLE VII:
Parliamentary Guide

Section 1: The order of business for meetings of the membership and Executive Committee shall be: (a) call to order; (b) reading, possible amendment and approval of the minutes of the previous meting; (c) reports of Officers and communications; (d) reports of committees; (e) unfinished business; (f) new business; and (g) adjournment.


Section 2:  Robert's Rules of Order, Revised shall be the parliamentary guide (to view the entire guide, visit http://wwvv.constitution.org/rror/rror—00.htm). 
Article VIII:  Amendments

No alteration, revision or amendment to these bylaws shall be made unless proposed in writing at a regular meeting before adoption or rejection by a vote of at least two-thirds of a quorum of membership who are in good standing.
ARTICLE IX:
Miscellaneous Provisions

Section 1: The Bylaws of the Association may be altered by the Executive Committee, subject to the approval of 2/3 of a quorum of the membership at the next general or special meeting.


Section 2:  The official seal of the Association, if used, shall have inscribed thereon the name of the Association and the year of its incorporation and shall be in such form and contain such other words or figures as the Executive Committee shall determine.


Section 3: The official address of the Association shall be that of the current elected or acting President of the Association.

Section 4: The fiscal year of the Association shall begin on the first day of October and end on the last day of September each year, coinciding with the membership year of the Association.

Section 5: The outgoing officers shall arrange for a financial review by a party independent of the Executive Committee, and propose a budget of anticipated income and expenditures for the coming fiscal year. The incoming officers shall review this budget and adopt and publish a current year budget.

Section 6:  Whenever possible, notice of plans for unbudgeted disbursements greater than $500 shall be given to the membership by written notice prior to the committee meeting at which final action is planned.  In any event, all un-budgeted disbursements greater than $500 shall be posted on the Association website immediately following the meeting at which such disbursements were voted.





Adopted this ___ day of _______________, 2007




 ______________________________








Secretary
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