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Bylaws of the 

Rockaway Artists Alliance

· Amended 11/5/2019

Article I. Name/Construction Clause for Bylaws
That the name of the nonprofit 501(c)3 organization under the laws of the state of New York will be and is “Rockaway Artists Alliance, Incorporated”, (hereinafter known as “RAA”). 

If there is any conflict between the provisions of the Certificate of Incorporation and the bylaws, provisions of the Certificate of Incorporation will govern. 
Article II. The Principal Office
That the principal office for the transaction of the business of RAA is located in the Rockaways, County of Queens, State of New York. 

Article III. Profits
RAA will have no stock and no dividends or pecuniary profits will be declared or inured to the members. Any receipt by RAA in excess of ordinary expenses will inure to the benefit of RAA and will be applied by the Board of Directors to any RAA business. 

Article IV. Mission Statement/Purposes
Section 1. Mission Statement 

To encourage and engage individuals, particularly youth and seniors, in the arts and cultural activities on the Rockaway peninsula. 

Section 2. General Purpose 
That the general purposes for which RAA is formed are as follows: 

(a) To promote the arts (visual, performing and literary) in the Rockaway, NY community. 

(b) To inform the local community of its own unique population of practicing artists. 

(c) To cultivate interest in the Rockaway community in the process of creating art. 

(d) To use the arts as a means of promoting unity, community pride, and multi-cultural understanding of the Rockaway community. 

(e) To present the arts as a means of communication and an expression of cultural values. 

(f) To encourage, support and enrich artistic pursuits of local artists. 

Section 3. Specific and Primary Purposes 
The specific and primary purposes are as follows: 

(a) To regularly exhibit free to the community, those works which meet standards of professional quality. 

(b) To provide professional quality demonstrations, classes, performances and/or workshops to the membership and community at large. 
Article V. Officers & Board of Directors
Section 1. Officer 

(a) The officers of RAA will be President, Vice President, Secretary, and Treasurer, functioning as the Executive Committee. 

(b) A term-limit of two consecutive terms as officers, per position, are implemented for Officers. 

Section 2. Board of Directors 

(a) The business, property and affairs of RAA will be managed by a Board of Directors. The full Board of Directors, including the Officers, will consist of a minimum of six and no more than ten members. 

(b) Successors to those Directors whose terms of office shall be expiring shall be appointed at a meeting by the majority of the Board then in office. 
Section 3. Board of Directors, Terms of Service and Responsibilities 

(a) All Board Members will be appointed for a three-year term. 
(b) All Board Members will attend Board meetings. 

(c) All Board Members have a fiduciary responsibility to RAA. 

(d) All Board Members are required to have knowledge of the organization and a personal commitment to the goals and objectives of RAA. 
Section 4. Indemnification 

(a) RAA will indemnify its Board of Directors and Officers against judgments, fines, amounts paid in settlement and reasonable expenses and costs, including attorneys’ fees, in connection with any claim asserted against the Director, Officer and employees by action in court or otherwise, by reason of the fact that such person was a Director or Officer of RAA and acting in good faith for a purpose which such person reasonably believed to be in the best interest of RAA and lawful. 

(b) Indemnification will be provided in the manner and to the full extent afforded by the Not-for-Profit Corporation Law of the State of New York; and as permitted by such law, RAA may provide additional indemnification pursuant to: an agreement, action of the Board of Directors, or by provision of the bylaws. 
(c) RAA will avail itself of any rights and remedies to offer indemnification to Directors, Officers and employees, including, but not limited to, the purchase and maintenance of insurance to fund the aforementioned indemnification pursuant to the Not-for-Profit Corporation Law.
Section 5: Conflict of Interest

(a) No member of the Board of Directors will represent himself/herself as acting on behalf of RAA without prior approval of the majority vote of the Board of Directors. 

(b) Any member of the Board who believes that his/her personal or business affairs may damage the interest of RAA must disclose such conflict to the Board and refrain from voting or acting in such a way as to damage the interest of RAA. 

(c) The Board has the right to determine if a Board Member should recuse himself/herself from a vote that the Board determines is a conflict of interest. 

(d) Any attorney representing RAA may also be eligible for Board nomination. Such function as Board Member will not in itself be considered a conflict of interest
 Section 6. Removal of Officers, Directors and Members 

(a) Any Officer, Director, or Member may be removed by the Board of Directors whenever in the judgment of the Board the business interests of RAA are not being served. 

(b) Removal of Officers or Directors must be accomplished by a two-thirds (2/3) vote of the Board of Directors to be valid. 

(c) Any member may be removed from the membership by a majority vote of the Board of Directors for any inappropriate conduct as defined in Code of Conduct and Harassment Policy in the Bylaws. The above member will receive written notice of the removal. 

Section 7. Vacancies 

(a) Vacancies on the Board of Directors will be filled by appointment made by the remaining Directors only if it is determined by a two-thirds (2/3) majority of the Board of Directors that the position of the Directors must be filled. 

(b) If the need to fill the vacancy is so determined, each person so selected to the Board to fill that vacancy should remain a Director until the term of the vacancy s(he) was filling comes to its scheduled end. 
Section 8. Action by Written Consent 

If and when the quorum of Directors will unanimously consent by any mode of communication to any action to be taken by RAA, such action will be a valid RAA action as though it had been authorized at a meeting of the Board of Directors. This will result in written consent. 
Section 9. Power to Appoint Other Officers and Agents 
The Board of Directors will have power to appoint such other Officers and agents as the Board may deem necessary for transaction of RAA business by a two-thirds (2/3) majority vote. 
Section 10. Delegation of Powers 
Due to absence, the Board may delegate all or any of the powers and duties of any Officer to any other Officer or Director. No Officer or Director will execute, acknowledge or verify any instrument (e.g. vote, authorization of documents or contracts, etc.) in more than one capacity. 
Section 11. Executive Committee 

The Executive Committee is composed of President, Vice President, Treasurer, and Secretary, and meets at least on a quarterly basis. All Executive Committee decisions, meetings, and business transactions will be reported to the Board for approval. 

Section 12. Advisory Board 
An Advisory Board can be created at the discretion of the Board of Directors. 

Section 13. Honorary Board 
An Honorary Board can be created at the discretion of the Board of Directors. 
Article VI. Quorum
Section 1. Quorum of Members 

RAA member whose dues are current representing a majority of members participating in the voting on the particular issue will constitute a quorum. 

Section 2. Quorum of Directors 

The quorum required for carrying any vote of the Board of Directors will be a majority of the entire Board of Directors present or through proxy. 

Article VII. Voting and Proxies
Section 1. Voting Eligibility 

Each RAA member whose dues are current will be entitled to one vote upon each subject properly submitted to vote. 

Section 2. Proxies 

No proxy will be deemed operational unless there is a vote on the agenda and the proxy is signed by the member (written and/or e-mail) and filed with RAA. 

Article VIII. Duties of Specific Officers
Section 1. President 

(a) Presides over all meetings of the Board of Directors and the members in the following manner: 

(i) The President is not permitted to vote on any issue put before the Board, committee, 
or any membership meeting except that in all tie votes, the President will cast the deciding vote. 

(ii) The President decides all questions of order, subject to the appeal of the body by majority vote of the eligible Board of Directors and/or members. 

(iii) The President will set an agenda for each Board and general membership meeting, subject to any agenda items submitted by Board of Directors and/or members.
(iv) The President will, at the request of three (3) Board members call a special Board meeting. 

(b) The President may declare an office vacant when an Officer is absent without notification of leave of absence for three (3) consecutive meetings of the Board of Directors. 

(c) S(he) will have general and active management of the business of RAA and will see that all orders and resolutions of the Board of Directors are carried into effect, and will notify the Board of Directors if such resolutions are not kept. 

(d) S(he) will be an official member of all standing committees and has the following specific duties of management and supervision of such committees: 

(i) To recommend to the Board of Directors the formation of committees 

(ii) To consult with the chairperson of the committee to see if the committee needs assistance of the membership and/or the Board of Directors. 

(iii) To determine whether the committee is carrying out the responsibility 

which has been vested in it and informing the Board if it has not done so. 
Section 2. Vice President 

(a) The Vice President will perform the duties and exercise the powers of the President during the absence or disability of the President. 

(b) S(he) will perform such other duties as may be delegated to him/her by the Board of Directors or by the Executive Committee. 

Section 3. Secretary 

(a) The Secretary will attend all general member and Board of Directors meetings and see that all his/her duties are properly delegated if such attendance is not possible. 

(b) S(he) will record the minutes and attendance of RAA proceedings as above. 

(c) S(he) will have authority to affix the RAA seal to all instruments where its use is required. 

(d) S(he) will perform such other duties as may be delegated to him/her by the Board of Directors or by the Executive Committee. 

Section 4. Treasurer 

(a) The Treasurer will understand financial accounting for nonprofit organizations and serve as the chair of the Finance Committee 

(b) Manage, with the Finance Committee, the Board’s review and/or action related to the Board’s financial responsibilities 

(c) S(he) will be responsible for implementing internal controls. 

(d)Work with RAA’s Fiscal Officer to ensure that appropriate financial reports are made available to the Board of Directors on a timely basis. 

(e) Present the annual budget to the Board of Directors for approval. 

(f) Review the annual audit with the Fiscal Officer and Finance Committee and present it to the Board of Directors 

(g) All disbursements will be co-signed by the Treasurer, President, Vice President, and/or Fiscal Officer. 

(h) S(he) will perform such other duties as may be delegated to him/her by the Board of Directors or by the Executive Committee. 

Section 5. General Rights and Duties

Any dispute as to the duties performed by an Officer will be resolved by a majority vote of the Board. 

Section 6. Vacancy of an Office 

When an office has been declared vacant by the President due to failure to attend the requisite amount of meetings or as set forth in Duties of Specific Officers and President, or if a vacancy is declared for any other reason, the existence of such vacancy and the need to fill it will be determined by a two-thirds (2/3) majority vote of Directors. 

Article IX. Membership Rights and Duties
Section 1. General Rights of Membership 

All members whose dues are current are hereby granted voting rights consisting of one vote per member whose dues are current on any issue upon which they are entitled to vote pursuant to these bylaws. 
Section 2. Membership Dues 

(a) Annual membership dues will be assessed to every member, except that no additional fees/dues will be imposed by Board members. 

(b) Membership dues will be due upon acceptance of a completed membership application and payable yearly. 

(c) Failure to pay dues within 30 days of the expiration date will render membership invalid. 

Article X. Code of Conduct and Harassment Policy
Section 1. Harassment 

Harassment including, but not limited to, abusive language and/or behavior relating to race, ethnicity, national origin, gender, religion, veteran status, marital status, age, disability, sexual orientation will not be tolerated by RAA. Inappropriate physical touching and suggestive language will not be tolerated by RAA. 

Section 2. Theft, Violence, Vandalism 

Incidents of theft, violence and vandalism are prohibited on RAA premises, at RAA events, while conducting RAA business or representing RAA. 

Section 3. Alcohol/Drug Free Environment 

(a) The abuse of alcohol, drugs or other substances on RAA premises and while on RAA business is prohibited. 
(b) The use, possession, sale or distribution of illegal drugs or misuse of alcoholic beverages and/or prescription drugs on RAA premises or while on RAA business is prohibited. 

(c) The use of alcoholic beverages by individuals who are under the legal age of 21 on the premises of or while on RAA business is prohibited. 

(d) Disciplinary action, up to and including immediate termination of membership and/or employment will be taken for any violation of this section. 

Section 4. Reporting process 

(a) Individuals should not assume that RAA has knowledge of any/all discriminatory situations that may exist. Individuals who believe they have been discriminated against/harassed or observe or become aware of conduct that involves discrimination or harassment against any member/employee, have an obligation to report the incident of discrimination/ harassment to the President or the Board of Directors. 

(b) In the event the complaint involves the President of RAA, the incident must be reported to the Board of Directors. 

(c) Upon receipt of a report RAA will investigate the complaint promptly, fairly and thoroughly. Every effort will be made to protect the privacy of both the member/employee reporting the concern and the person(s) named. 

(d) RAA prohibits any form of retaliation against a member/employee for raising a bona fide complaint, for assisting in an investigation arising from a complaint, or otherwise opposing discrimination. If an individual believes they have experienced retaliation they should report their complaint to the President or the Board of Directors. 
Section 5. Resolution and Follow-up 

(a) If, upon investigation, it is determined that a member/employee was involved in a discriminatory incident, RAA will take appropriate action up to and including termination of membership and/or employment. 

(b) The employees of RAA will be bound by RAA’s Bylaws and RAA’s personnel policies and procedures. 

Article XI. Meetings/Committees
Section 1. Place of Meeting 
Any or all meetings of the Board of Directors of RAA may be held within the State of New York. 

Section 2. Annual Meeting of Members 

After the year 1995 (the year of incorporation), an annual meeting of the members will be held in December. 

Section 3. Delayed Annual Meeting 
If, for any reason, the annual meeting of the members is not held in December such meeting may be called and held as a special meeting at a later date. 

Section 4. Order of Business at Annual Meeting 

The order of business at the annual meeting of the members will be as follows: 

(a) Report of President 

(b) Annual Summation 

(c) Future plans of RAA provided that, in the absence of any objection, the presiding Officer may vary the order of business at his/her discretion. 
Section 5. Special Meetings of Members 

Special meetings of the members may be called at any time by the President, or by a majority of the Board of Directors. 

Section 6. Notice of Special Meetings of Members 

(a) At least twenty-four hours prior to the date fixed for holding of any special meeting of members, notice of the time, place, and purposes of such meeting will be communicated via email to membership. 

(b) No business not mentioned in the notice will be transacted at such meeting unless waived by unanimous vote, as per a quorum of members present, by proxies or stating in writing they will not be attending. 

(c) If a unanimous vote of the members, as per a quorum of members present, allows additional agenda items to be presented for a vote at the meeting, all business conducted in this manner will be deemed valid. 

Section 7. Regular Meetings of the Board 

(a) Regular meetings of the Board of Directors will be held at least ten times per year at the time and place as the Board of Directors determines. 

(b) The President, Secretary or their delegates will provide notice of regularly scheduled Board meetings to the Board of Directors. 

(c) The President, Secretary, or their delegates may communicate a change of a regular Board meeting. 

(d) Waiver of notice of any regular Board meeting may be expressed or implied by attendance at the meeting without objection. 

Section 8. Special Meetings of the Board 

(a) Special meetings of the Board of Directors may be called by the President or three of the Board members at any time as the President or Directors in their discretion deem sufficient communicating time, place and purpose. 
(b) Action taken at any such meeting will not be invalidated by claim of lack of notice. 

(c) Waiver of notice of any special spontaneous Board meeting may be expressed or implied by attendance of a quorum of Directors at the meeting without objection. 

Section 9. Notices and Mailings 

(a) All notices will state the authority pursuant to which they are issued. 

(b) RAA notices and communication will only be issued by authorized representatives of RAA. 

(c) Unauthorized communications by members regarding RAA business is prohibited and grounds for dismissal. 

(d) RAA is not responsible for any unauthorized communications and their content. 

Section 10. Committees 

(a) The Board of Directors may, by resolution adopted by a majority of the Directors in office, establish committees of the Board composed of at least two (2) persons which, except for an Executive Committee and Finance Committee, may include non-Board members. The Board may make such provisions for appointment of the chair of such committees, establish such procedures to govern their activities, and delegate such authority as may be necessary or desirable for the efficient management of the property, affairs, and business activities of RAA. 

(b) A special meeting of the Board may be convened if, a committee has been neglectful, delinquent in its duties, or if the duties have otherwise been negligently performed. The purpose of such special meetings will be to resolve any dispute and/or difficulties created by the neglectful, delinquent, or negligent behavior of the committee members. 

Article XII. Legal Representation
(a) Any attorney serving on the Board or admitted to membership to RAA will not by virtue of this service or membership alone be deemed to represent RAA on any matter coming before it. 

(b) RAA will not list the attorney as RAA’s legal counsel on any official corporate document unless the attorney agrees to be so listed. 

(c) The provisions will not prevent any member/Director attorney from recommending that legal representation be sought on a given issue, however, failure by the attorney to so recommend legal representation will not be deemed a breach of duty on the part of said member/Director unless retained as legal counsel on such specific issue. 

(d) Hiring of an attorney by RAA will only be accomplished by a written agreement with counsel to be approved by a majority vote of the Board. 

Article XIII. Execution of Instruments
Section 1. Checks and Drafts 

All checks, and orders for payment of money will be signed in the name of RAA and will be countersigned by Officers or agents that the Board of Directors designate for that purpose. 
Section 2. Purchases, Contracts and Conveyances 
(a) The Board of Directors will have power to designate the Officers and Directors who will have authority to execute any instrument on behalf of RAA. 

(b) Only Board Directors or Officers have authority to execute contracts. No other employee/agent/member has authority to sign contracts on behalf of RAA. 

(c) Contracts will not be binding until ratified. 

(d) Ratification of any contract requires a simple majority vote of the Board. 

Section 3. Liability of Contracts 

(a) Any contract not properly ratified by the Board can be voided by the Board and by the other party of the unratified contract. 

(b) Any Board member or member who does not wish to be bound by a contract or otherwise objects may voice such an objection in the following manner: 

(i) At a regular or special meeting, whether or not the issue has been proposed for a 
vote, voice his/her objection in public or privately to the Secretary or other person 
delegated to keep minutes. The Secretary or delegate will then note such objection in 
the minutes, or 

(ii) Submit such objection in writing to the Secretary who will then add the written objection to the official records of RAA. 

(c) There is no personal liability for Officers, Directors, agents, employees and members of RAA. 
Section 4. Annual Audit 
The accounts of RAA will be audited each year by an independent certified public accountant who is not, nor is any member of his or her firm, an Officer, Board member, employee or volunteer of RAA or has an immediate family member who is. Said certified public accountant, his or her firm, and any related entities will perform only audit-related business, and no other business whatsoever with RAA. 

Article XIV. Amendment of Bylaws
(a) These bylaws may be amended, changed, added to, or repealed by the affirmative vote of a majority of the member whose dues are current. 

(b) Members will be notified of the proposed amendment, changes, addition or repeal.
(c) The amendment will be ratified by a majority of member whose dues are current participating in the vote. 

Article XV. Dissolution
(a) RAA may be dissolved by a two-thirds vote of the members whose dues are current, if any, following a dissolution plan submitted by the Board of Directors. If there are no RAA members whose dues are current, then the dissolution may proceed following the adoption of the dissolution plan by the Board of Directors. 

(b) Upon dissolution of RAA, any residual assets will be donated to a not-for-profit organization designated by the Board of Directors.
