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Updated Bylaws of the
Cooper-Young Community Association
As Proposed 2017


Article I Name and Purpose
A. Name          
The name of this nonprofit corporation shall be the Cooper-Young Community Association (the “Corporation”).
B. Purpose
Our purpose is to form an association of residents and interested parties to work together to make our community a more desirable and safer place to live, worship, work, and play. 
C. Activities
No substantial part of the activities of the Corporation shall be the carrying on of propaganda, or otherwise attempting to influence legislation, and the Corporation shall not participate in or intervene in (including the publishing or distribution of statements for) any political campaign on behalf of any candidate for public office.
Notwithstanding any other provision of these Bylaws, this organization shall not carry on any other activities not permitted to be carried on by an organization exempt from federal income tax under Section 501(c)(3) of the Code, as amended, or the corresponding provision of any future United States Internal Revenue Law.
No part of the net earnings of the Corporation shall inure to the benefit of, or be distributable to, its Directors, members, officers, or any private individual, except that the Corporation shall be authorized and empowered to pay reasonable compensation for services rendered, and no Director, officer, or any private individual shall be entitled to share in the distribution of any of the corporate assets upon dissolution of the Corporation. 
Notwithstanding anything herein to the contrary, at any time during which it is deemed a private foundation, the Corporation shall distribute its income for each taxable year at such time and in such manner as not to become subject to the tax on undistributed income imposed by Section 4942 of the Code, as amended, or corresponding section of any future federal tax code; the Corporation shall not engage in any act of self-dealing as defined in Section 4941(d) of the Code, as amended, or corresponding section of any future federal tax code; the Corporation will not retain any excess business holdings as defined in Section 4943(c) of the Code, as amended, or corresponding section of any future federal tax code; the Corporation shall not make any investments in such manner as to subject the Corporation to the tax under Section 4944 of the Code, as amended, or corresponding section of any future federal tax code; and the Corporation shall not make any taxable expenditures as defined in Section 4945(d) of the Code, as amended, or corresponding section of any future federal tax code.
D. Distribution of Assets upon Dissolution.  
Upon dissolution of the Corporation, all of the remaining assets and property of the Corporation shall, after the payment of the debts of the Corporation and the necessary expenses incident to such dissolution, be distributed, at the discretion of the Board of Directors of the Corporation, for one or more exempt purposes within the meaning of Section 501(c)(3) of the Code, as amended, or corresponding section of any future federal tax code, or to the federal government, or to a state or local government, for a public purpose.    Subject to the foregoing in all instances upon dissolution or termination, the assets of the Corporation shall be distributed in accordance with the provisions of Tennessee Code Annotated Section 48-64-106 and the Tennessee Nonprofit Corporation Act, as they now exist and as they may hereafter be amended or adopted.
E. Tax Exempt Status.  
It is intended that the Corporation shall have the status of a corporation that is exempt from federal income taxation under Section 501(a) of the Code as amended, or corresponding section of any future federal tax code and more specifically shall be an organization described in Section 501(c)(3) of the Code.  These Bylaws shall be construed accordingly, and all powers and activities of the Corporation shall be limited accordingly.  
Article II Members
A. Membership
Membership in this association is open to those persons residing in, attending churches in, owning property in, or having an interest in the following area:
Beginning at the intersection of Central and East Parkway, proceed south on East Parkway to Southern, west on Southern to McLean, north on McLean to Central, and then east to the beginning intersection. 
B. Voting
Any duly qualified member in good standing shall have the right to vote and otherwise participate in any regular or special meeting of the association. A member in good standing will have paid their dues at least 30 days prior to a vote and be recorded in the membership rolls maintained by the association. Voting privileges are allotted as follows:
· A Senior membership is entitled to one vote
· A Household membership is entitled to one vote per person with a maximum of two votes per household
· A Trestle Tender membership is entitled to one vote per person with a maximum of two votes per household
C. Dues
The association shall have the right to assess dues for the support of the association. Each dues-paying member in good standing shall be entitled to one vote, with no more than two votes per household membership. Only members in good standing who have paid their dues shall be eligible to vote in the annual, member, or special meetings.
Article III Officers, Board of Directors and Staff
A. Officers
The officers of the association shall be President, Vice-President, Secretary, and Treasurer and shall be members in good standing. These officers are elected and comprise the Executive Board of the association. Candidates for the Executive Board must line in the Cooper-Young boundaries as specified in Article II, Part A.
B. Duties of Officers
1. The President (or designate) shall preside at all meetings of the association and the Board, and the President shall be the chief executive officer and have general control and management over the affairs of the association subject to the approval of the Board of Directors. The President shall appoint all committees of the association and designate their chairs and duties annually subject to the approval of the Board and shall perform all other duties assigned by the Board.
2. The Vice-President shall, in the absence of the President, perform the duties and exercise the powers of the President. The Vice-President shall assist the President in the affairs of the association and shall perform such other duties as may be assigned by the Board. 
 3. The Secretary (or designate) shall attend all meetings of the Board and Executive Board and shall record votes and minutes of proceedings and shall perform such other duties as may be assigned by the Board. The Secretary shall maintain an archive of important historical records and documents of the association. The Secretary shall produce all books and records of the association which may be inspected by any member, or their agent or attorney for any proper purpose at any reasonable time. 
4. The Treasurer shall keep an accurate record of all finances and funds of the association and shall have custody of all association funds. The Treasurer (or designate) shall disburse the funds of the association as authorized by the executive board, and monthly shall give an account of all transactions as Treasurer and of the financial condition of the association at the board meetings. The Treasurer (or designate) shall deposit all receipts in the name of and for the credit of the association in such accounts as may be designated by the executive board. The Treasurer shall have the records verified on a regular basis by an auditor who shall be appointed by the Board. 
C. Board of Directors
The Board of Directors shall consist of a maximum of fifteen members and a minimum of five members: elected officers and appointed members.  Board members shall be selected by a majority vote of the current Board.
D. Duties of the Board
1. The Board of Directors shall have general management and control of the association and shall exercise all powers given it by the association and the constitution and the bylaws. Unless otherwise designated, the officers shall act as a Personnel Committee responsible for the hiring, firing and annual evaluation of all staff. 
2. Should both President and Vice-President be absent from any meeting, the order of succession for presiding officer at the meeting shall be Secretary then Treasurer. In the absence of any officer, the Board may delegate the powers or duties of such officer to any other officer or Board member, except where otherwise provided for by this constitution or its bylaws. The Board shall not have power to act on any matter not directly affecting the area. If any office becomes vacant, the remaining Board members shall choose a successor, who shall hold office until the next annual meeting except the President, who shall be succeeded by the Vice-President as provided for in these bylaws. Any officer or appointed member may be removed from that office or appointment by a majority vote of the Board or membership for removal. Any Director who misses three consecutive meetings without cause shall be removed after having an opportunity to be heard at the next meeting of the Board.

E. Staff

The Board will hire a staff person to be the principal employee of the association who, subject to the control of the Board of Directors, shall in general supervise all of the day to day business and affairs or of the association. The employee may sign instruments which the Board of Directors has authorized to be executed, except in cases where the signing and execution thereof shall be expressly delegated by the Board of Directors or by these bylaws to some other officer or agent of the association, or shall be required by law to be otherwise signed or executed. In general, the staff shall perform all duties prescribed to the position and such other duties as may be prescribed by the Board of Directors from time to time.
Article IV Elections
A. Term
Two officers shall be elected at each annual meeting. The President and Treasurer shall be elected for a term of two years and at the next annual meeting, the Vice President and Secretary shall be elected for a term of two years. The candidate elected for each office shall be the one receiving the largest number of votes cast in each election.
 B. Vacancies
Any vacancies occurring between elections shall be filled by the Board except the President who shall be succeeded by the Vice-President for the remainder of the term in office.

C. Quorum

For board meetings, a quorum shall consist of one half or more of the total number of filled board positions. For general elections and general meetings a quorum shall consist of 5% of the current membership of the association. Except as otherwise provided in these Bylaws, no business shall be considered by the Board or general membership at which a quorum does not exist. 
D. Voting

Votes shall be accepted starting the opening of business on the day of the Annual Meeting through the close of business the following day. Votes shall be submitted to the Executive Director within this time period with the voter’s name and address to allow for the verification of valid membership to be counted in the election.
Article V Meetings
A. Member Meetings
The member meetings of the association shall be open meetings held at least once per quarter.
B. Special Meetings
Special meetings of the association may be called by the president on seven days’ notice or on like notice upon written request of three Board members, or by a written request to the Board of ten members in good standing, stating the purpose for which the meeting is called.
 C. Annual Meeting
The Annual Meeting of the association shall be held on the second Tuesday in April of each year.
 D. Board Meetings
The Board meetings of the association shall be closed meetings held at least twice per quarter.
Article VI Amendments & Updates
A. These bylaws may be amended at any member meeting of the association provided that at least thirty days’ notice is given to all members made by reasonable means of any proposed amendment.
B. Any amendment to the bylaws must be approved by two-thirds vote of the membership present.

C. These bylaws are to be reviewed and updated as appropriate in conjunction with the election for the office of the board president.
Article VII Committees
The following standing committees shall be appointed by the President, with the approval of the Board, with the following duties:
A. Nominating Committee - The President shall appoint a nominating committee to consist of three members in good standing, not later than thirty days prior to the annual meeting. This committee shall nominate not less than one candidate for each executive office which is up for election at that annual meeting. Additional nominations may be made from the floor during the annual meeting.
A. Financial Committee - The Financial Committee will be chaired by the Treasurer and maintain the financial records and tax returns for the association. 
B. Building Committee – The Building Committee will be comprised of the President, Vice President, Secretary, Treasurer and any other additional board members or interested volunteers.  The purpose of the committee is to oversee the maintenance and upkeep of the building, including managing rental agreements, regular updates and repairs and upgrades to existing infrastructure.

C. Personnel Committee – The Personnel Committee will be comprised of the President and Vice President and at least one additional board member. The purpose of the committee is to hire, manage and evaluate any employees of the association.
D. Other committees may be appointed as the need arises by the President as provided for under the duties of the President. 
Article VIII Authority
A. Contracts
The President, or other agent of the association approved by resolution of the Executive Board, is authorized to enter into any contract or execute and deliver any instrument in the name of and on behalf of the association. 
B. Checks, Drafts, or Orders
All checks, drafts, or orders for the payment of money, notes, or other evidences of indebtedness issued in the name of the association shall be signed by the Treasurer, President, or other agent(s) of the association approved by resolution of the Executive Board.  The Board shall have the authority to require by resolution that any instrument shall be signed by the Treasurer and countersigned by the President (or designate).  Staff members of the association have the authority to sign such instruments without a countersigning requirement, up to a maximum limit approved by resolution of the Board.  
C. Fiscal Year
The fiscal year of the association will begin on January 1 of each year and end at midnight on December 31 of that same calendar year.
Article IX Indemnification
Section 1.
Indemnification
For purposes of this Article IX, “director” means an individual who is or was a director of this Corporation, including individuals who have been duly authorized to perform some or all of the duties of a director, or an individual who, while a director of this Corporation, is or was serving at the Corporation’s request as a director, officer, partner, trustee, employee or agent of another foreign or domestic corporation, partnership, joint venture, trust, employee benefit plan, or other enterprise.  A director is considered to be serving  an employee benefit plan at the Corporation’s request if his duties to the Corporation also impose duties on, or otherwise involve services by, him to the plan or to participants in or  beneficiaries of the plan.  “Director” includes the estate or personal representative of a director.  Each director and officer shall be indemnified, to the fullest extent allowable by Section 48-58-502 of the Tennessee Nonprofit Corporation Act, by the Corporation against any “liability” because he is or was a “director” or officer.  “Liability” means the obligation to pay a judgment, settlement, penalty, fine (including an excise tax assessed with respect to an employee benefit plan) or reasonable expenses, including attorneys’ fees, incurred with respect to a proceeding (any threatened, pending, or completed action, suit, or proceeding, whether civil, criminal, administrative, or investigative and whether formal or informal).  However, no indemnification may be made to or on behalf of any director or officer if a judgment or other final adjudication adverse to the director or officer establishes his liability: (1) for any breach of the duty of loyalty to the Corporation; (2) for acts or omissions not in good faith or which involve intentional misconduct or a knowing violation of law; or (3) for any liability for an unlawful distribution in violation of Section 48-58-302 of the Tennessee Nonprofit Corporation Act.  The Corporation shall advance for reasonable expenses of a director or officer in connection with any “proceeding” (as defined above) involving a director or officer because he is or was a director or officer; provided that, the director or officer shall be obligated to repay the Corporation the advanced expenses if indemnification by the Corporation is not permitted as stated above.  Nothing provided in these Bylaws shall be construed to deprive any person of any immunity from suit pursuant to Section 48-58-601 of the Tennessee Nonprofit Corporation Act or any other provision of law.  The rights conferred on any director or officer hereby shall not be exclusive of any other rights which such person may have or hereafter acquire under any statute, any provision of the Charter, these Bylaws, or any agreement, or otherwise.
Section 2.
Insurance
The Corporation may purchase and maintain insurance on behalf of an individual who is or was a director, officer, employee, or agent of the Corporation, or who, while a director, officer, employee, or agent of the Corporation, is or was serving at the request of the Corporation as a director, officer, partner, trustee, employee, or agent of another foreign or domestic corporation, partnership, joint venture, trust, employee benefit plan, or other enterprise, against liability asserted against or incurred by him in that capacity or arising from his status as a director, officer, employee, or agent, whether or not the Corporation would have power to indemnify him against the same liability.  To the extent such insurance operates to protect any person, any obligation of the Corporation to indemnify such person shall be deemed satisfied to the extent of such insurance.
Article X Conflict of Interest Policy
Section 1.  Purpose
The purpose of the conflict of interest policy is to protect the Corporation’s interest when it is contemplating entering into a transaction or arrangement that might benefit the private interest of an officer or director of the Corporation or might result in a possible excess benefit transaction. This policy is intended to supplement but not replace any applicable state and federal laws governing conflict of interest applicable to nonprofit and charitable organizations.
Section 2.  Definitions  
(a) Interested Person: Any director, principal officer, or member of a committee with governing board delegated powers, who has a direct or indirect financial interest, as defined below, is an interested person.  
(b)  Financial Interest: A person has a financial interest if the person has,     directly or indirectly, through business, investment, or family:
1. An ownership or investment interest in any entity with which the Corporation has a transaction or arrangement,
2. A compensation arrangement with the Corporation or with any entity or individual with which the Corporation has a transaction or arrangement, or
3. A potential ownership or investment interest in, or compensation arrangement with, any entity or individual with which the Corporation is negotiating a transaction or arrangement.
Compensation includes direct and indirect remuneration as well as gifts or favors that are not insubstantial. A financial interest is not necessarily a conflict of interest. Under Section 3, Sub-Part B below, a person who has a financial interest may have a conflict of interest only if the appropriate governing board or committee decides that a conflict of interest exists.
Section 3.  Procedures  
(a) Duty to Disclose:  In connection with any actual or possible conflict of interest, an interested person must disclose the existence of the financial interest and be given the opportunity to disclose all material facts to the directors and members of committees with governing board delegated powers considering the proposed transaction or arrangement.
(b)  Determining Whether a Conflict of Interest Exists:  After disclosure of the financial interest and all material facts, and after any discussion with the interested person, he/she shall leave the governing board or committee meeting while the determination of a conflict of interest is discussed and voted upon. The remaining board or committee members shall decide if a conflict of interest exists.
(c)  Procedures for Addressing the Conflict of Interest  
1. An interested person may make a presentation at the governing board or committee meeting, but after the presentation, he/she shall leave the meeting during the discussion of, and the vote on, the transaction or arrangement involving the possible conflict of interest.
2. The chairperson of the governing board or committee shall, if appropriate, appoint a disinterested person or committee to investigate alternatives to the proposed transaction or arrangement.
3. After exercising due diligence, the governing board or committee shall determine whether the Corporation can obtain with reasonable efforts a more advantageous transaction or arrangement from a person or entity that would not give rise to a conflict of interest.
4. If a more advantageous transaction or arrangement is not reasonably possible under circumstances not producing a conflict of interest, the governing board or committee shall determine by a majority vote of the disinterested directors whether the transaction or arrangement is in the Corporation's best interest, for its own benefit, and whether it is fair and reasonable. In conformity with the above determination it shall make its decision as to whether to enter into the transaction or arrangement.
(d)  Violations of the Conflicts of Interest Policy  
1. If the governing board or committee has reasonable cause to believe a member has failed to disclose actual or possible conflicts of interest, it shall inform the member of the basis for such belief and afford the member an opportunity to explain the alleged failure to disclose.
2. If, after hearing the member's response and after making further investigation as warranted by the circumstances, the governing board or committee determines the member has failed to disclose an actual or possible conflict of interest, it shall take appropriate disciplinary and corrective action.
Section 4.  Records of Proceedings  
The minutes of the governing board and all committees with board delegated powers shall contain:
1. The names of the persons who disclosed or otherwise were found to have a financial interest in connection with an actual or possible conflict of interest, the nature of the financial interest, any action taken to determine whether a conflict of interest was present, and the governing board's or committee's decision as to whether a conflict of interest in fact existed.
2. The names of the persons who were present for discussions and votes relating to the transaction or arrangement, the content of the discussion, including any alternatives to the proposed transaction or arrangement, and a record of any votes taken in connection with the proceedings.
Section 5.  Compensation  
1. A voting member of the governing board who receives compensation, directly or indirectly, from the Corporation for services is precluded from voting on matters pertaining to that member's compensation.
2. A voting member of any committee whose jurisdiction includes compensation matters and who receives compensation, directly or indirectly, from the Corporation for services is precluded from voting on matters pertaining to that member's compensation.
3. No voting member of the governing board or any committee whose jurisdiction includes compensation matters and who receives compensation, directly or indirectly, from the Corporation, either individually or collectively, is prohibited from providing information to any committee regarding compensation.
Section 6.  Annual Statements  
Each director, principal officer and member of a committee with governing board delegated powers shall annually sign a statement which affirms such person:
1. Has received a copy of the conflicts of interest policy,
2. Has read and understands the policy,
3. Has agreed to comply with the policy, and
4. Understands the Corporation is charitable and in order to maintain its federal tax exemption it must engage primarily in activities which accomplish one or more of its tax-exempt purposes.
Section 7.  Periodic Reviews  
To ensure the Corporation operates in a manner consistent with charitable purposes and does not engage in activities that could jeopardize its tax-exempt status, periodic reviews shall be conducted. The periodic reviews shall, at a minimum, include the following subjects:
1. Whether compensation arrangements and benefits are reasonable, based on competent survey information, and the result of arm's length bargaining.
2. Whether partnerships, joint ventures, and arrangements with management organizations conform to the Corporation's written policies, are properly recorded, reflect reasonable investment or payments for goods and services, further charitable purposes and do not result in inurement, impermissible private benefit or in an excess benefit transaction.
Section 8.  Use of Outside Experts  
When conducting the periodic reviews as provided for in Section 7 above, the Corporation may, but need not, use outside advisors. If outside experts are used, their use shall not relieve the governing board of its responsibility for ensuring periodic reviews are conducted.
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