BYLAWS OF THE
CLAREMONT NEIGHBORHOOD ASSOCIATION, INC.
JUNE 21, 2006
and as amended thereafter,
most recently, July, 2011
 
Article I
Name, Purposes, and Area
 
The name of this Corporation shall be the Claremont Neighborhood Association, Inc. (“CNA"), the purposes shall be those set forth in the Articles of Organization and the area included within the CNA is described as follows:
 
Beginning at the intersection of Tremont and Camden Streets, thence running northwesterly along and including the odd-numbered side of Camden Street extended to the Southwest Corridor Park, thence running northeasterly along the Park to West Newton Street, thence running southeasterly along and including the even-numbered side of West Newton Street to Tremont Street, thence running southwesterly along and including the odd-numbered side of Tremont Street to the point of beginning.
 
 
Article II
Members, Contributions, and Voting
 
The membership of the CNA shall consist of individual members, supporting members, and honorary members (collectively, “Members”) as defined below:
 
A.
Individual Members: Persons of the age of 18 years or older who reside in the CNA area shall be Members of the CNA.
 
B.
Supporting Members: Any non-political organizations or any individual not otherwise eligible for membership desiring to support the work of the CNA may be a Member upon the payment of an annual contribution.
 
C.
Honorary Members: Any individual may be elected to honorary membership in the CNA by a simple majority of the Members present at a meeting of the membership of the CNA. Honorary members shall not have a right to vote but still have a right to be heard at all meetings of the CNA.
 
D.
Contributions:
 
1.
The Executive Committee shall set the amounts of annual contributions for the year beginning the next January 1 on or before January 1 each year for each of the following categories:
 
a.
Individual
b.
Family
c.
Sponsor
d.
Donor
e. 
Benefactor
 f.        Business
2.
Annual contributors shall be eligible to vote provided they have either made an annual contribution for the current fiscal year or have furnished proof of their residence in the CNA area, in a form acceptable to the Executive Committee, at least one week prior to the date of the meeting at which a vote will be taken.  The Secretary shall at all times maintain a current list of those eligible to vote.
 
E.
Voting: All Individual Members shall be eligible to vote provided they have either made an annual contribution for the current year or have furnished proof of their residence in the CNA area, in a form acceptable to the Executive Committee, at least one week prior to the date of the meeting at which a vote will be taken.  The Secretary shall at all times maintain a current list of those eligible to vote.
Article III
Officers, Board, Development Committee and Elections
 
A.
The officers of the CNA shall be two Co-Presidents (one of whom shall be elected each year for a two year term), a Vice President, a Recording Secretary, a Corresponding Secretary, and a Treasurer.
 
B.
The Co-Presidents shall be designated A and B with Co-President A elected in Year 1 and Co-President B elected in Year 2.  The other officers shall each serve one year terms.  All officers shall be elected by a simple majority vote of the Members present at the Annual Election Meeting, or electronically.  Only Members of the CNA shall be eligible to be elected and to serve as officers.
 
C.
In addition, a Board of Directors (the “Board”) shall be elected at the Annual Election Meeting each year, to consist of no less than three (3) and no more than nine (9) Members.

D.
The Officers and Board shall comprise the Executive Committee.
 
E.
A Development Committee may also be appointed annually, to consist of no less than two (2) and no more than four (4) Members.
 
F.
The Officers, the Board and Development Committee shall assume responsibility immediately upon election.
 
G.
Vacancies in office shall be filled by a simple majority vote of the Members present at the next regular meeting of the CNA after the vacancy occurs.  The Co-Presidents shall appoint a Member to serve in the vacated position.
 
 
Article IV
Powers and Duties of Officers
 
A.
The Co-Presidents shall preside at all meetings at which they or one of them are present, chair the Executive Committee, appoint all other committee chairs, be Members, ex-officio, of all committees except the Nominating Committee and shall sign, if necessary, lawful checks prepared by the Treasurer.  The Co-Presidents shall also have such other powers and duties as customarily belong to the office of president of a corporation or as may be designated from time to time by the Members.
 
B.
The Vice President shall preside at all meetings in the absence of both Co-Presidents and shall also have such other powers and duties as may be designated from time to time by the Executive Committee.
 
C.
The Recording Secretary shall keep a record of the proceedings of the Claremont Neighborhood Association... The Corresponding Secretary shall maintain  a current list of Members and shall be custodian of all books, documents and papers filed with the CNA.  The Recording Secretary shall cause copies to be made of all minutes and other records and documents of the CNA and shall certify that such copies are true copies and all persons dealing with the CNA may rely on such certification. The Corresponding Secretary shall regularly send out announcements to the Membership and shall cause such announcements to be affixed to the Bulletin Board in Wellington Green.
 
D.
The Treasurer shall be the chief financial officer of the CNA and shall also have such powers and duties as customarily belong to the office to treasurer or as may be designated from time to time by the Co-Presidents.  The Treasurer shall additionally:
 
1.
Report the financial condition of the CNA at all regular meetings;
 
2.
Keep all funds of the CNA in bank accounts in institutions insured by agencies of the United State Government which accounts shall require the signature of any two of the Co-Presidents and the Secretary; and, 
3. Establish or close bank accounts containing funds of the CNA only as authorized by a simple majority vote of Members present at a regular meeting.
4.    Prepare and file any and all necessary documents required by the City, State, or Federal Governments.

Article V
Meetings
 
A….Regular meetings of the CNA shall be held, as needed and as determined by the Executive Committee,      throughout the year and no less than four times annually..  The Executive Committee and Development Committee   shall meet, as necessary, upon request of any officer or as below.

B.     It shall be the responsibility of the Executive Committee, prior to September 15 of each year, to plan and     schedule the agenda of meetings for the upcoming September-June year
C.
Special meetings shall be called either by the Co-Presidents, a simple majority vote of the Executive Committee or on the written demand of at least ten (10) Individual Members of the CNA which demand shall state the purpose for which the special meeting is called.  At least five (5) days before the date of any special meeting the Secretary shall e-mail or mail notice of the date, time, location and purpose of the special meeting to all  Members of the CNA. 
 
D.
Both regular and special meetings shall be held within the CNA area at locations accessible to physically handicapped persons unless the Co-Presidents or the Executive Committee shall make a specific determination that conditions beyond their control make meeting in some other area or in an inaccessible location necessary.
 
E.
The CNA shall adopt official statements of policy and authorize the Co-Presidents to publicize the policy statement only by a simple majority vote at a regular or special meeting.  Notice of the intention to vote on an official statement of policy shall have been given at the regular meeting of the CNA immediately preceding the meeting at which will be taken.  
 
Article VI
Committees and Representatives
 
A.
Any standing committees of the CNA shall be established or dissolved by a simple majority vote of the Executive Committee..
 
B.
The Co-Presidents shall appoint the chairs of the standing committees to one year terms unless they resign or are removed for cause by the Co-Presidents.
 
C.
Standing committees shall consist of Members of the CNA named by the chair of the respective standing committee.  Current committee membership lists shall be filed with the Secretary.
 
D.
The Co-Presidents shall designate Members of the CNA to serve as representatives of the CNA to area advisory committee, task forces and similar.
 

 
Article VII
Executive and Nominating Committees
 
A.
The Executive Committee shall consist of the Officers and the Board, and shall meet at the call of the Co-Presidents to discuss with and advise the Officers on issues confronting the CNA.  The Executive Committee shall also approve the budget for the CNA which shall be prepared by the Co-Presidents  and Treasurer.
 
B.
The Nominating Committee shall have two (2) Members appointed by the Co-Presidents at the regular meeting in April of each year.  The Nominating Committee shall present a slate of officers 14 days prior to the Annual Election Meeting, which the Corresponding Secretary shall cause to be posted to the Membership, electronically or otherwise.
 
 
Article VIII
Indemnification of Officers
 
A.
 Authority to Indemnify
 
The CNA shall, to the extent legally permissible, indemnify each person who may serve or who has served at any time as an Officer of the CNA ("officer" for the purpose of this article includes Members of the Executive Committee) against all expenses and liabilities, including counsel fees, reasonably incurred by or imposed upon such person in connection with any proceeding in which the person may become involved by reason of the person's serving or having served as an officer (other than a proceeding voluntarily initiated by such person unless the person is successful on the merits, the proceeding was authorized by a simple majority vote of the Members at a regular meeting, or the proceeding seeks a declaratory judgment regarding the person's own conduct); provided that no indemnification shall be provided for any such person with respect to any matter as to which the person shall have been finally adjudicated in any proceeding not to have acted in good faith in the reasonable belief that the person's action was in the best interest of CNA.  Such indemnification may, to the extent authorized by the CNA, include payment by the CNA of expenses incurred in defending a civil or criminal action or proceeding in advance of the final disposition of such action or proceeding, upon receipt of an undertaking by the person indemnified to repay such payment if the person shall be adjudicated to be not entitled to indemnification under this article, which undertaking may be accepted without regard to the financial ability of such person to make repayment.
 
B.
Authorization to Pay Indemnification
 
The payment of any indemnification shall be conclusively deemed authorized by the CNA under this article, and each Member approving such payment shall be wholly protected, if:
 
1.
The payment has been approved or ratified by a simple majority vote of a quorum of the Members consisting of persons who are not at the time of the vote parties to the proceeding; or
 
2.
The action is taken in reliance upon the opinion of independent legal counsel (who may be counsel to the CNA); or
 
3.
The Members have otherwise acted in accordance with the standard of conduct appointed under Chapter 180 of the General Laws of Massachusetts.
 
C.
Scope of Indemnification
 
This indemnification shall insure to the benefit of the heirs, executors and administrators of an officer of the CNA.  The right of indemnification under this article shall be in addition to and not exclusive of all other rights to which such officer may be entitled.  Nothing contained in this article shall affect any rights to indemnification to which CNA employees or agents, if any, may be entitled by contract or law.
 

 
Article IX
Amendments
 
These by-laws may be amended by a majority of the Members present and voting at any meeting called for the purpose or, or after notice of the proposed alteration or amendment, within 14 days of the sending of such notice, by electronic response.
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