


 BYLAWS FOR THE ROOSEVELT NEIGHBORHOOD ASSOCIATION - SEATTLE

Article I.  Identification and Fiscal Year.

Section 1.  Name.  The name of the corporation is the Roosevelt Neighborhood Association - Seattle (“RNA”).  RNA has been formed as a non-profit corporation pursuant to the Articles of Incorporation filed with the Secretary of State of the State of Washington on November 18, 2003.

Section 2.  Fiscal Year. RNA shall use the calendar year for accounting purposes.

Section 3. Mission, Vision, Values.

MISSION: RNA is dedicated to inclusive community engagement that supports our neighbors, including all those who live, work, play, learn, or travel through our neighborhood.
 
VISION: People with different backgrounds, incomes, abilities, access to resources, and ages can live, work, learn, grow, and play in a Roosevelt with a variety of high-quality housing, transportation, businesses, schools, and community spaces. RNA will strive to use its resources effectively to support this vision, encouraging the participation and engagement of our neighbors in everything we do.

VALUES:
· Inclusivity: We welcome everyone in Roosevelt and surrounding communities to participate in RNA.
· Equity: We believe that the nature or quality of a person’s experience in RNA, Roosevelt or the surrounding community should not be determined by race, sex, gender, sexual orientation, age, religion, national origin, disability, economic status, immigration status, or housing status.
· Future-orientation: We celebrate Roosevelt’s history and proactively collaborate with our neighbors and partners to envision and plan for the future of our neighborhood.
· Community voice: We support community members’ ability to express their wishes, values, and aspirations by promoting meaningful community engagement and access to information.
[bookmark: _heading=h.gjdgxs]
Article II.  Neighborhood Boundaries.
 
With two exceptions, we have chosen to define our boundaries in accord with the city of Seattle 2025 Roosevelt Urban Center map. The exceptions are: the northern boundary continues northeast to the intersection of Lake City Way and 15th Avenue NE, and the southern boundary extends southeast to the corner of NE Ravenna Blvd and 15th Av NE.
So, the boundaries of Roosevelt neighborhood for the purposes of these bylaws are:
(a) The northern boundary is NE 75th Street from NE Banner Pl east to Roosevelt, then extends along Lake City Way to 15th Av NE.
(b) The southern boundary is NE Ravenna Blvd from I-5 to 15th Av NE.
(c) The western boundary is I-5.
(d) The eastern boundary is:
· 15th Av NE north from NE Ravenna Blvd to NE 65th St.
· NE 65th St east from 15th Av NE to 17th Av NE.
· 17th Av NE north from NE 65th St to NE 68th St.
· NE 68th St west from 17th Av NE to 16th Av NE.
· 16th Av NE north from NE 68th St to NE 70th St.
· NE 70th St. west to 15th Av NE
· 15th Av NE north to Lake City Way
Also see map in the appendix.

Article III.  Membership.  

Section 1.	Definition, Qualifications for, and Privileges of Membership

(a) Qualifications for members. All people who are at least 16 years of age and meet at least one of the following criteria are eligible to be RNA members: reside in the neighborhood; own property in the neighborhood; own or are employed by a business, church, school, or nonprofit entity located in the neighborhood; attend school in the neighborhood; or live in an adjacent neighborhood. 
(b) Privileges of members. Any member may serve as a board member or officer as described further in Article V. Any member may vote during elections, special meetings, or general meetings; serve as a committee chair; or participate in committees.
(c)  Privileges of business membership. The owner or representative of a business located within the Roosevelt neighborhood geographical area is entitled to one vote at general membership meetings.
(d) These membership guidelines are to be liberally construed; those who wish to become or remain members should be allowed to do so in most circumstances. The board will consider on a case-by-case basis any circumstances that might call for revocation of membership and may, by a two-thirds vote, do so. The member will be given the opportunity to respond to the justification for removal. The reasons for removal and procedure followed will be recorded in the minutes of the meeting.

Section 2.  Joining the RNA. Any person who qualifies for membership as outlined in Article III (1a) may become a member if they either pay membership dues or choose to become a non-paying member.  

Section 3.  Dues/Categories.  Categories and fees for annual dues are established by the board and reviewed as needed. These are clearly published on the RNA website and elsewhere as needed. No one will be excluded from membership because they are unable to pay dues.

Section 4.  Nondiscrimination.  The association does not deny membership to, or discriminate against any person on the basis of race, religion, creed, color, national origin, immigration status, disability, sex, gender expression, or sexual orientation. This list is not exhaustive; all forms of discrimination are prohibited.

Article IV.  Membership Meetings.

Section 1.  Public Meetings.  All meetings are open to the public, though by majority vote the board may choose to hold meetings which include only members of the board; this privilege should be used sparingly and only if absolutely essential. If a person attending a meeting interferes with the conduct of RNA business, the chair (or, in the chair’s absence, another board member who is facilitating the meeting) has the authority to exclude that  person from the meeting, though this authority should be exercised only in extreme circumstances and must be explained to the person being excluded and documented in the minutes of the meeting.

Section 2.  Annual Meeting. There is an annual general membership meeting for elections in the fall, but the board may designate a different date.

Section 3.  Special Meetings. Special meetings may be called by the chair, a majority of the board members, or at the petition of at least fifteen members. Such meetings will only be called to resolve issues that must be dealt with before the next scheduled meeting. 

Section 4.  Notice. Special notice is not required for a regularly scheduled meeting.  The board notifies the membership of the annual meeting at least fifteen days in advance. Publication of notice of a membership meeting in the RNA newsletter, e-mail, social media, and/or website is deemed appropriate notice.

Section 5.  Quorum.  A membership quorum consists of five members, either present or by proxy, in addition to a quorum of the board, at the annual meeting, membership meeting, or any special meeting. The board may reschedule any annual meeting, membership meeting or special meeting to ensure the presence of a quorum.  

Section 6. Consensus. Whenever possible, the board and membership make decisions by reaching consensus rather than voting, and vote only in situations where a discussion reaches a stalemate and resolution of the question is imperative. Otherwise, such matters are considered unresolved until such time as a consensus can be reached. 

Section 8. Proxy voting. In the event a member or board member cannot be present at a meeting and wishes to vote, they may do so by informing the chair prior to the meeting and making clear how they would like to cast their vote. In the event of a change in the  issue or person being voted on and the proxy vote is unclear, the proxy will be void, at the chair’s discretion.

Article V.  Board of Directors

Section 1.  Duties, Composition, Number, Member Type. 

(a) The board manages the affairs and business of RNA. 
(b) Members of the board are responsible for upholding the bylaws.
(c) The board is composed of elected officers and elected board members.
(d) There is no set number of board members.
(e) At least 60% of the board must be persons who live within the boundaries of the Roosevelt neighborhood, as described in Article II.

Section 2.  Qualification. Any member in good standing is eligible to serve on the board, subject to the limitations of section 1e above. 

Section 3.  Election and Terms of Office.  RNA members elect officers and board members at the annual meeting by plurality of the votes cast by members.  Officers and board members are elected for a term of two years, with half being elected in even calendar years, and the remainder being elected in odd calendar years.  Except in cases of resignation or removal, board members hold their position until their successors are elected. Board members and officers may continue to serve in their role for additional terms if elected to do so, but neither the chair nor the treasurer should serve more than two consecutive terms.

Section 4.  Powers and limitations.  The board exercises all the authority of the RNA, subject only to restrictions contained in these bylaws or applicable law. The board has no authority to obligate RNA beyond its assets and will in no case place the organization into debt, except in extremely limited circumstances such as use of a credit card which is paid in full each month. Board members may not use RNA’s name in connection with any personal or political activities, other than to state that such person is a member of the board and to indicate any offices held.

Section 5. Responsibilities. 

(a). All officers and board members will make a good faith effort to attend most RNA meetings and events. 
(b). All officers and board members take on at least one major role (i.e., chair or treasurer) or actively participate in an RNA project that furthers the goals of the organization. They will fulfill the responsibilities of those obligations to the best of their ability.
(c). All officers and board members agree to have a rooseveltseattle.org email address and will make a regular habit to check their email and chat on a regular basis.
(c). RNA is composed entirely of volunteers, and in order for the organization to succeed, volunteer officers and board members must commit to fully carrying out the responsibilities they assume. If an officer or board member finds that they cannot commit to this level of responsibility, they may be asked to resign or choose to do so. Please see Section 10 for removal procedures.

Section 6.  Nominating board members.  Any member wishing to nominate a board candidate may submit that person’s name to the board prior to the annual meeting. The board will then verify that the candidate is willing and able to serve; if they are unable to verify this or the candidate declines, the nomination will be void. If no candidates have been offered for a position, the board may, at its discretion, accept nominations from the floor at the annual meeting if the candidate is present and consents.

Section 7.  Meetings.  The board meets at dates and times the board designates. Meetings are open to the public, but the board has the authority to close meetings or restrict attendance, at its sole discretion. Justification for any such exclusion must be provided and documented in the minutes of the meeting.
  
Section 8.  Virtual Meetings/Meeting by Telephone. Board members may participate in any meeting by telephone, a video-meeting platform, or any means of communication that allows all participants to interact freely. If the mode of communication excludes any participant (e.g., audio-only communication excluding someone with hearing difficulty), it should not be used and other means found to hold the meeting, or it should be postponed.

Section 9.  Quorum.  A quorum is defined as having a majority of the board members present (in person or virtually), although a lesser number may vote to adjourn the meeting until a quorum is present.  Any vote of a majority of the board members at a meeting at which a quorum is present is considered binding, unless otherwise restricted by law, or by these bylaws.

Section 10.  Removal.  By two-thirds majority vote, the board may remove any board member from their position for failure to carry out the responsibilities of the position or office or for disregard of RNA’s purposes, ethics, spirit, or bylaws. The board member will be given the opportunity to respond to the justification for removal. The reasons for removal and procedure followed will be recorded in the minutes of the meeting.

Section 11.  Vacancies.  Any vacancy occurring on the board, including due to resignation or removal of an officer or board member, may be filled by the board until the next scheduled election meeting. In order to maintain the even/odd election years, the new board member filling the vacancy will serve out the unexpired term of the person they are replacing.


Article VI.  Officers.

Section 1.  Positions.  The officers of the RNA consist of a chair and a treasurer. Both officers are also board members. By majority vote the board may create or eliminate any other positions.

Section 2.  Election and Term of Office.  The officers are elected by the membership at the annual meeting and serve for two-year terms. As noted above, they may serve one additional term if elected but should in no case serve more than two consecutive terms.

Section 3.  Removal.  The board may remove any officer by a two-thirds majority vote for failure to carry out the responsibilities of the office or for disregarding the purposes, ethics, spirit, values, or bylaws of the RNA. The officer will be given the opportunity to respond to the justification for removal. The reasons for removal and procedure followed will be recorded in the minutes of the meeting.

Section 4.  Vacancies.  If any position becomes vacant, the board may appoint any member in good standing to that position, to serve until the next annual meeting.

Section 5.  Chair.  The chair serves as an authorized RNA agent. In carrying out their duties, the chair: 
(a) manages the affairs and ensures continuous operations of the RNA,
(b) provides leadership and coordination to the organization, 
(c) except as otherwise determined by the board or delegated by the chair, serves as the organization's spokesperson and representative,
(d) performs other duties as designated by the board.
The chair has authority to sign any contract or other instrument the board has expressly approved and any contract or other instrument that, although not expressly approved by the board, arises in connection with conducting business that the board has authorized and that are in RNA’s ordinary course of business.

Section 6.  Treasurer.  The treasurer serves as an authorized RNA agent. The treasurer maintains accounting records, including membership rolls, and records of dues received from members. The treasurer also receives and disburses other funds, and prepares financial statements as required by the board, the chair, or applicable law. The treasurer will prepare and present a thorough accounting of finances at least once a year at the annual meeting. Along with the chair and any other board member designated by the board, the treasurer has authority to sign RNA checks. When contracts are entirely financial in scope, the treasurer may be the signatory if so designated by the board or chair.

Section 7.  Limitation of Liability.  A board member of the RNA is not personally liable to the RNA for monetary damages for conduct as a board member, except for liability of the board member: 
(a) for acts or omissions that involve intentional misconduct by the board member or a knowing violation of law; 
(b) arising under Section 23B.08.310 of the Revised Code of Washington; or 
(c) for any transaction from which the board member will personally receive a benefit in money, property, or services to which the board member is not legally entitled. 
If the Washington Nonprofit Corporation Act or the Washington Business Corporation Act are amended to authorize corporate action further limiting or eliminating the personal liability of board members, then the liability of a board member of the corporation will be limited or eliminated to the fullest extent permitted by the Washington Nonprofit Corporation Act or the Washington Business Corporation Act as amended. Any repeal or modification of this section will not adversely affect any right or protection of an RNA board member that existed at the time of such repeal or modification.

Section 8.  Indemnification.  RNA has the power to indemnify and to purchase and maintain insurance for its board members, officers, trustees, employees, and other persons and agents, and (without limiting the generality of the foregoing) shall indemnify its board members against all liability, judgments, damages, fines, settlements and expenses arising from or in connection with service for, employment by, or other affiliation with the RNA or other firms or entities to the maximum extent and under all circumstances permitted by law. Pursuant to Section 23B.08.560 of the Revised Code of Washington, any indemnification authorized or required by this section for liability may not result from one or more of the following:
(a) acts or omissions determined to be intentional misconduct or a knowing violation of the law 
(b) conduct that is determined to result in liability under Section 23B.08.310 of the Revised Code of Washington
(c) a transaction determined to have resulted in the indemnified person receiving any money, property or services to which they were not legally entitled shall not be subject to the limitations set forth in Section 23B.08.550 of the Revised Code of Washington but shall be exclusively administered by the  board members.

Article VII.  Committees and other representatives

Section 1.  Creation of committees.  The board may create committees.  Each committee may exercise any authority that the board has delegated to that committee.

Section 2.  Other Representatives.  The board may elect by majority vote a member to attend meetings of any associated or community groups that require an RNA representative, or to represent the organization on city government advisory committees. These persons serve at the pleasure of the board and may be removed at any time, but justification for this action must be provided and documented in the minutes of the meeting in which it occurs.

Section 3.  Dissolution of committees and removal of members.  The board may dissolve any committee or remove any committee member or chair by majority vote at a duly called meeting, if that member or chair fails to carry out the responsibilities of the position, or disregards the purpose, ethics, spirit, and/or bylaws of the RNA, or if the committee is deemed to be no longer needed. In the case of removal, the committee member will be given the opportunity to respond to the justification for removal. The reasons for removal and procedure followed will be recorded in the minutes of the meeting.


Article IX.  Amendments.

These bylaws may be amended by the board of board members by a majority vote.

					
Certificate by board member of Adoption by board members.  

	THIS IS TO CERTIFY that I am the duly elected, qualified, and acting agent of the above named non-profit corporation and that the foregoing bylaws were adopted as the bylaws of the Roosevelt Neighborhood Association on the date set forth below by the persons elected as the current board of this corporation.  
Executed at Seattle, Washington, on 

Appendix A to RNA Seattle Bylaws
Map of the Roosevelt Neighborhood – Seattle
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