MOUNT BAKER NEIGHBORHOOD ASSOCIATION

ARTICLES OF INCORPORATION

ARTICLE I – CORPORATE NAME

The name of this corporation shall be Mount Baker Neighborhood Association

ARTICLE II – CORPORATE DURATION

The duration of this corporation shall be perpetual unless dissolved pursuant to the Revised Code of Washington 24.03, referenced hereinafter as RCW 24.03.

ARTICLE III – CORPORATE PURPOSE

The purpose of this association shall be:

1. to provide a venue for the residents, business owners and property owners of the neighborhood to come together and discuss common concerns and issues;

2. to provide a mechanism to create neighborhood positions and make these known to government, business and other entities;

3. to foster a spirit of community among the people who live and work in the neighborhood.

ARTICLE IV – INTERNAL AFFAIRS

The Mount Baker Neighborhood Association shall have such general powers to perform all lawful acts that are necessary, appropriate or desirable to further the purposes as set forth in Article III and as permitted in RCW 24.03.035

1. In the event of dissolution of this corporation, all assets remaining after payment of debts and liabilities shall be distributed in accordance with RCW 24. 

2. Personal liability for monetary damages is eliminated when officers and members are engaged in lawful conduct on behalf of the corporation, subject to the specific exceptions of RCW 24.03.025 (4) ©.

3. The powers of this corporation are limited as set forth in RCW 24.03.030.

4. There shall be bylaws and rules adopted so that the corporation can be managed in an orderly and democratic manner, with officers selected pursuant to these adopted rules.

ARTICLE V – REGISTERED AGENT AND OFFICE

The address of the initial registered office of this corporation is 2200 Rimland Drive, Suite 250, Bellingham, WA 98226. The initial registered agent at this address is Stowe Talbot.

ARTICLE VI - INITIAL BOARD OF DIRECTORS

The management of this corporation shall be vested in a board of directors. The number of directors and the method of selecting them shall be fixed by the bylaws of this corporation provided that the initial directors shall be three (3) in number. The initial directors shall serve until the first general meeting of the Mount Baker Neighborhood Association, or until their successors are appointed and qualified. The names and addresses of the initial directors are:

???

???

???

ARTICLE VII – INCORPORATOR

The incorporator of this corporation is _Stowe Talbot c/o Barkley Company, 2200 Rimland Drive, Suite 250, Bellingham,WA 98226.

ARTICLE VIII – DISTRIBUTION RECEIVER

Should the corporation be dissolved, the receiver of the net assets shall be: Stowe Talbot c/o Barkley Company, 2200 Rimland Drive, Suite 250, Bellingham,WA 98226.

These Articles of Incorporation signed and dated this ___ day of __________, 2006.

Signature of Incorporator _______________________________________

 

 

MOUNT BAKER NEIGHBORHOOD ASSOCIATION

BYLAWS

Article I – Authority and Name

The Articles of Incorporation creating the Mount Baker Neighborhood Association (hereinafter referred to as the “MBNA”) filed in November 2006, establish by law the right of the MBNA to make, alter, amend or repeal Bylaws for the regulation and management of the non-profit Corporation’s affairs consistent with the Articles of Incorporation.

Article II – Purpose

The purpose of this association shall be:

1. to provide a venue for the residents, business owners and property owners of the neighborhood to come together and discuss common concerns and issues;

2. to provide a mechanism to create neighborhood positions and make these known to government, business and other entities;

3. to foster a spirit of community among the people who live and work in the neighborhood.
Article III – Prohibited Activities

The MBNA shall have such powers as are generally exercised by a non-profit corporation and as are allowed under the laws of the State of Washington regulating such corporations (RCW 24.03). No part of the net earnings of the MBNA shall inure to the benefit or be distributed to its members, officers or other private persons except that the MBNA shall be authorized and empowered to pay reasonable compensation for services rendered and to make payments and distributions in furtherance of the purposes set forth in the Articles of Incorporation.

Article VI – Membership and Dues

A. All persons at least eighteen (18) years of age and living in or owning a business or property within the geographical area of the Mount Baker Neighborhood, as defined in the attached Exhibit A, are considered members of the MBNA. Each household member, property owner or business owner is entitled to one (1) vote at any general membership meeting.

B. There are no mandatory annual dues; however, the Board of Directors of the MBNA may establish a voluntary suggested annual amount in its discretion. 

C. The Board of Directors may adopt any additional procedures it, in its discretion, deems necessary to determine whether any individual is entitled to vote at any meeting of the general membership.

Article V – Board of Directors

A. General Powers: The business and affairs of the MBNA shall be managed by its Board of Directors, which may exercise all powers of the MBNA and perform all acts that are not by law, the Articles of Incorporation or these Bylaws, prohibited. The Board of Directors shall be comprised of no less than three (3) members and no more than five (5) members. The first Board of Directors elected to full terms shall determine the length of the initial term for purposes of staggering terms, provided the length of the term does not exceed two (2) years.

B. Officers’ Positions: The Board of Director’s positions are set forth as follows:

1. President

2. Secretary

3. Treasurer

4. Director

5. Director – Liaison for ABN1 and MNAC2. 

Any officer may hold no more than two (2) positions on the Board of Directors, but the President may not serve simultaneously as the Director - Liaison.

C. Vacancies: Any vacancy occurring on the Board of Directors for any reason may be filled by a majority vote of the remaining members of the Board of Directors, even though such majority does not constitute a quorum. 

D. Removal/Resignation: An officer shall be removed exclusively by the procedure provided in this section. Before any officer may be removed, written charges specifying the alleged sufficient cause that is detrimental to the best interest of the MBNA, shall be filed with the Secretary (or, of removal of the Secretary is sought, with the President) and a copy thereof shall be delivered to the director charged. He or she shall be given the opportunity, at a meeting of the Board of Directors called for that purpose, to be heard on the subject of the charges against him or her. The affirmative vote of two-thirds (2/3) of the Board of Directors shall be necessary to effectuate the removal of the charged officer. In the event any director misses three (3) consecutive meetings of the Board of Directors, that officer shall be automatically removed from the Board of Directors and his or her vacancy shall be filled pursuant to Section C of this Article. Any officer may resign at any time by giving written notice to the Board of Directors or President. Unless otherwise specified in such notice, the resignation shall be effective upon delivery to the Board or the President.

E. Open Meetings: All meetings of the Board of Directors are open to all members.

F. Meeting Schedule: The Board of Directors shall meet at a regularly scheduled time and place as designated by the President.

G. Quorum: A quorum for Board meeting shall be at least fifty-one (51%) of the Board members.

H. Voting: Decisions of the Board are approved by a simple majority of the Board members present, except where noted elsewhere in the Bylaws.

I. Proxy Voting: Proxy voting shall not be allowed. 

J. Order of Business: All business shall be conducted in accordance with the latest edition of Robert’s Rules of Order.

Article VI – Duties of Directors

A. General Duties: Each member of the Board has the duty to act in the best interests of the MBNA, including attendance at meetings, participation in the business of the MBNA and representation of the residents and business owners of the MBNA.

B. President: The President shall plan, organize and preside at Board meetings and meetings of the general membership. The President shall be in charge of membership development and neighborhood involvement, shall keep a roster of attendance at general meetings and maintain membership lists. The President shall make an annual report at the annual meeting of all business conducted by the MBNA during the time period since the last meeting of the general membership.

C. Secretary: The Secretary shall maintain a permanent file of all minutes; unfinished business and records utilized in the business of the organization and shall be responsible for communication. The Secretary shall centralize all records, except Treasurer’s records, and maintain files that can be passed on to the next officer. The Secretary shall file the annual report and any other required reports of the MBNA with the State of Washington.

D. Treasurer: The Treasurer shall maintain accounting records, receive and disburse funds, prepare financial statements as required by the Board of Directors or President, and shall propose an annual budget to be approved by the Board by November 30 of each year for the upcoming year.

E. Director: The Director shall serve as liaison between the Board and MBNA members. The Director shall assist the other officers as needed.

F. Director - Liaison for ABN1 and MNAC2. This position is appointed by the Mayor of the City of Bellingham. This position shall represent the MBNA at the ABN and MNAC meetings, and provide reports to the Board.

Article VII – Elections

A. An election for the open and expiring positions on the Board of Directors shall be held at the annual membership meeting in February of each year.

B. All terms of office are for two (2) years, however, some of the initial members of the Board of Directors shall serve less than two (2) years due to staggering the terms of the Board of Directors. In no case shall an individual be elected to the same office for more than three (3) consecutive terms. 

C. The quorum for the annual meetings shall be ten (5) members. Voting by proxy shall not be allowed.

D. A nominating committee shall be appointed by the Board of Directors no later than November of each year. A slate of nominees shall be available to the members at least thirty (30) days prior to the annual meeting.

E. Nominations may also be made from the floor at the annual meetings with the consent of the person nominated.

F. At the February meeting, members may vote for all officers. 

G. All members shall sign the membership roster prior to voting on any issue or candidate.

Article VIII – Corporate Finances and Contracts

A. Deposit of Funds: All funds of the MBNA shall be deposited in such banks or trust companies as the Board shall designate by vote.

B. Authorization for the Expenditure of Funds: All checks, drafts, notes and contracts of the MBNA shall be signed by the Treasurer and one (1) other officer. In the absence of a Treasurer, negotiable instruments and contracts shall be signed by an officer and one (1) other Board member. 

C. Non-budgeted Expenses: Any disbursement for any single non-budgeted item in excess of one hundred dollars ($100) shall be approved by the Board.

D. Budgeted Expenses: The Board shall not authorize, and no expenditures shall be incurred, in excess of funds on hand excepting where reimbursement is guaranteed.

Article IX – Compensation of Officers 

A. Compensation: No officer of the Board may receive compensation for their work, but they may be reimbursed for expenses incurred on behalf of the MBNA, as approved by the Board. Such reimbursement authorization shall be made prior to incurring such expenses. 

Article X – Fiscal Year

The fiscal year of the MBNA shall be from January 1 of each year through December 31 of the same year.

Article XI – Amendments

These Bylaws may be amended at any general membership meeting of the MBNA by a two-thirds vote of the members present, provided that the amendment has been submitted in writing at the previous general meeting.

Adopted this ____ day of _________________, 2006, by an affirmative vote of the MBNA

__________________________

Print Name:________________

Title: President

Certification:

I certify that the foregoing document consisting of six (6) pages was duly adopted by the MBNA at a proper meeting called for such purpose and at which a quorum was present.

Dated the _____ day of ____________________, 2006.

__________________________

Print Name:_________________

Title: Secretary

