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ARTICLE 1 - Name

The name of this corporation is Chatham Arch Neighborhood Association Inc. (the
"Corporation").

ARTICLE 2 - Boundaries

The area of the Corporation's interest and jurisdiction shall include, but not be limited to,
the area commonly known as the Chatham Arch Neighborhood (as defined by the
attached map) and other contiguous areas as may be added at the discretion of the
Board of Directors of the Corporation (as defined by the attachment).

ARTICLE 3 - Members

Section 3.01. Qualifications. Any (i) person eighteen (18) years or older who resides in,
or is a property owner in the Chatham Arch neighborhood (as defined by the attached
map), or (ii) business, agency, organization or church that is located in the Chatham Arch
neighborhood is eligible to become a member of the Corporation.

Section 3.02. Membership Term and Rights. Any eligible person or business may
become a member of the Corporation by paying the required dues. A membership may
stand in the name of only one person or business. The right of a member to vote and all
member’s rights, title and interest in or to the Corporation shall cease upon the termination
of membership. The term of membership of all members shall be the period from the
date dues is paid through December 31 of each year. It shall be acceptable for a member
to pay in advance for the upcoming year, in which case the term of membership shall be
January 1 through December 31 of the year being paid for.

For those that pay membership dues by credit card, membership is automatically renewed
on January 1st of each year. For those that pay membership dues by check, membership
will not be renewed until a check for the membership dues is received by the Corporation.
Rules of membership include the following:
a) Any eligible person, business, agency or church may become a member of the
Corporation by submitting a membership application and paying the required

dues to the Corporation.

b) All members of the Corporation are entitled to receive all Corporation
communications and to attend all Corporation meetings and functions,

¢) Memberships shall not be transferable.

d) No member shall be entitled to share in the distribution of the assets of the
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Corporation upon any dissolution of the Corporation.

e) Any member may resign at any time and no refund of membership dues will be
made. The member, who pays dues with a credit card, is responsible for taking
steps to cancel auto-renewal of membership.

Section 3.03. Associate Members. A person who does not live or own property in the
Chatham Arch neighborhood or a business which is not located in the Chatham Arch
neighborhood may become an Associate Member under the same term and rights as
defined in Section 3.02, with the exception of the right to vote on matters before the
Chatham Arch Neighborhood Association. Associate Members are not counted when
determining a quorum under Section 5.06. Associate Members are not eligible to serve
on the Board of Directors, but may serve on working committees.

ARTICLE 4 - Dues

Any eligible person, business, agency, organization or church as described above who
desires to become a member of the Corporation may become and remain a member by
the payment of annual dues for each calendar year. Annual dues for members shall be
no fewer than five dollars ($5) and no more than one hundred dollars ($100), or as
otherwise designated by the Board of Directors in accordance with the Code of Bylaws.
The Board of Directors shall set the schedule for dues for the next calendar year prior to
the Annual Meeting, to be approved by the general membership at the Annual Meeting.
Failure to pay dues shall result in forfeiture of membership in the Corporation.

ARTICLE 5 - Meetings of Members

Section 5.01. Place of Meetings. All meetings of the members shall be held at such
places within the boundaries of the Chatham Arch Neighborhood as may be designated
by the Board of Directors and specified in the respective notices thereof.

Section 5.02. Annual meeting. An annual meeting of the members shall be held at the
November meeting of the Corporation.

Section 5.03. Time of Meeting. At a minimum, meetings of the members shall be held
on the fourth Tuesday of February, April, July, September and November, or as
otherwise designated from time to time by the Board of Directors.

Section 5.04. Special meetings. Special meetings of the members may be called
by the President of the Corporation, by a majority vote of the Board of Directors,
or by petition of members constituting ten percent (10%) of the membership of the
Corporation.

Section 5.05. Notice of meetings. Notice of annual, monthly and special meetings shall
be given by President or Secretary in a method consistent with state requirements.
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Section 5.06. Quorum. Ten percent (10%) of the members of the Corporation,
participating® in a meeting shall constitute a quorum for the transaction of business

Section 5.07. Voting rights. Each member of the Corporation shall be entitled to one vote
on each motion at any meeting of the Corporation membership. Each business, agency,
organization or church participating in a membership meeting shall identify one person as
a voting representative to the Corporation's President or Secretary prior to the start of that
meeting.

Section 5.08. Majority vote. A vote of the majority participating in and qualified to vote
shall be required for approving any action on behalf of the Corporation, provided, however,
that a quorum is participating at the time of the vote.

ARTICLE 6 - Board of Directors

Section 6.01. Purpose. The Board of Directors shall conduct the business and affairs of
the Corporation.

Section 6.02. Eligibility. Only individuals who are Corporation members in good standing
shall be eligible to serve as Directors.

Section 6.03. Number of Directors. The number of Directors of the Corporation shall be
eleven (11).

Section 6.04. Representation. The Board of Directors and the members of the
Corporation, in electing or appointing individuals to serve on the Board, shall endeavor to
ensure that the composition of the Board reflects the broad range of perspectives,
experiences, and connections present within the Chatham Arch Neighborhood. The
objective is to maintain a Board that, as a whole, represents the interests of the
neighborhood in its entirety.

Section 6.05. Terms of Directors. At the annual meeting of the members each year,
the number of Directors whose terms expire at such meeting shall be elected. The term
of office for any Director shall be two (2) years. No person shall be eligible to serve as a
Director for more than three (3) consecutive full terms of office to which he or she has
been elected.

Section 6.06. Election of Board of Directors. Each year a Nominating Committee shall
be formed comprised of two (2) representatives of the current Board of Directors and one
(1) voting member of the Corporation who is not a Director and shall be elected at the
October meeting of the Corporation. The Nominating Committee shall use the guidance

" “Participating in a meeting” includes in-person and/or virtually participation.
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in Section 6.04 of these Bylaws when selecting candidates for the Board of Directors. The
Nominating Committee shall nominate one person for each of the available positions on
the Board of Directors outlined in this Article 6 and present its nominees at the November
meeting of the members of the Corporation for election and the members shall elect a
Board of Directors to serve a term as set forth in Section 6.05. In the event of a tie vote
occurring at any election, the determination of the winner of such tie vote shall be decided
by the toss of a coin.

Section 6.07. Non-voting Members of the Board of Directors. The Board of Directors
shall have the power to invite a representative from local governmental or private
organizations to attend meetings of the Board of Directors as Non-Voting Members.
These organizations include, but are not limited to:

a) The Indianapolis Historic Preservation Commission

b) The Office of the Mayor of Indianapolis

¢) Indiana Landmarks

d) Indianapolis Public Schools

e) Representatives of the contiguous Historic Preservation Districts

Section 6.08. Vacancies and Resignations. Any vacancy among the Directors caused
by death, resignation, removal or otherwise shall be filled by a majority vote of all of the
remaining Directors, provided, however, that the individual elected to fill the vacancy
meets any applicable qualifications for the vacated office. A Director elected to fill a
vacancy shall have terms of service as outlined in Section 6.05. Any Director may resign
at any time by giving written notice of such resignation to the Board of Directors, the
President or the Secretary of the Corporation. A resignation is effective upon delivery
unless the notice specifies a later effective date. The acceptance of a resignation shall
not be necessary to make it effective.

Section 6.09. Removal. Any Director may be removed by the members, with or without
cause, in accordance with the provisions of the Indiana Nonprofit Corporation Act of 1991,
as amended (the "Act").

Section 6.10. Regular meetings. The Board of Directors shall meet at the date, time and
manner designated by the Board of Directors.

Section 6.11. Special meetings. Special meetings of the Board of Directors may be called
by a majority vote of the Directors or by petition of a majority of the voting members of the
Board of Directors, in writing to the Secretary of the Corporation. The Directors petitioning
for a special meeting shall fix the time and place of the meeting in the petition, provided
that the time of the special meeting shall be at least five (5) calendar days from the date
the petition is submitted to the Corporation President.
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Section 6.12. Quorum. A quorum of the Board of Directors at any meeting of the Board of
Directors shall be a majority of the duly qualified members of the Board of Directors then
occupying office, but in no case shall there be less than six (6) Directors participating
The act of a majority of the Directors participating in a meeting who constitute a quorum
shall be the act of the Board of Directors.

The act of a majority of the Directors present at a meeting who constitute a quorum shall
be the act of the Board of Directors; provided, however, that if at a regular monthly meeting
of the Board of Directors and the members of the Corporation, an action of the Board of
Directors is opposed by a majority of the members at such meeting who constitute a
quorum, such action shall be deemed to have been tabled by the Board of Directors and
shall be reconsidered at the next regular monthly meeting of the Board of Directors and
members of the Corporation.

Section 6.13. Special issues. A majority of members of the Board of Directors may vote
at any meeting of the Board having a quorum to declare any issue before the Board for
consideration to be a special issue to be decided by the full membership of the
Corporation. Upon such a vote by the Board of Directors, a decision on the issue shall be
deferred until the next regular or special meeting of the Corporation.

Section 6.14. Attendance. A Director who exceeds three (3) absences may be subject
to review for possible removal from the Board.

Section 6.15. Committees. The Board of Directors may establish special committees
consisting of Directors or members in good standing as deemed necessary to carry on
the work of the Corporation. The Treasurer, by virtue of his/her office, shall be the
Chairperson of any finance committee established by the Board of Directors.

Section 6.16. Rules of order. To the extent they are not inconsistent with the Articles of
Incorporation or Code of Bylaws, all meetings of the Corporation shall be governed by the
most recent version of Robert's Rules of Order. All questions of procedure shall be referred
to the presiding officer, whose decision as to such question shall be binding.

ARTICLE 7 - Officers

Section 7.01. Officers and Agents. The officers of the Corporation shall consist of a
President, one or more Vice-Presidents, a Secretary, a Treasurer, and such other officers
as the Board of Directors may, by resolution, designate from time to time. Any two (2) or
more offices may be held by the same person.

Section 7.02. Election of Officers. All officers shall be chosen annually at the annual
meeting of the Board of Directors from among the members of the Board. The Board of
Directors shall meet each year after the annual meeting of the members of the
Corporation in a manner designated by the Board of Directors, in order to vote on the
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nominees for officers.

Section 7.03. Term of Office and Qualification. Each officer shall hold office (unless
the officer resigns, is removed, or dies) until the next annual meeting of the Board of
Directors or until a successor is chosen and qualified. No officer shall be eligible to serve
in a particular office for more than three (3) consecutive full terms.

Section 7.04. President. The Board of Directors shall elect as President a member of the
Board of Directors. No Director may serve as President during the first year of his or her
first term as a Director. The President shall be the principal executive officer of the
Corporation and shall preside at all meetings of the Board of Directors and members, if
present; shall appoint the chairmen and members of all standing and temporary
committees; shall be the chief executive officer of the Corporation; shall have and exercise
general charge and supervision of the affairs of the Corporation; and shall do and perform
such other duties as this Code of Bylaws provides or as may be assigned by the Board of
Directors.

Section 7.05. Vice-President. The Vice-President shall exercise and perform all powers
of, and perform the duties incumbent upon, the President during the absence or disability
of the President and shall exercise and perform such other powers and duties as this
Code of Bylaws, the Board, or the President may prescribe.

Section 7.06. Secretary. The Secretary shall have custody and care of the corporate
records and documents of the Corporation. The Secretary shall 1) serve, or cause to be
served, all notices of the Corporation, 2) keep the minutes of the Membership and Board
of Directors meetings, 3) shall distribute, or cause to be distributed, a copy of minutes to
the Membership and/or the Board of Directors on or before the next meeting of such
body, 4) be custodian of the records of the Corporation, 5) shall authenticate records of
the Corporation as necessary, 6) and shall perform such other duties as may be required
by this Code of Bylaws or as may be prescribed by the Board of Directors or the
President.

Section 7.07. Treasurer. The Treasurer shall keep correct and complete records of
accounts, showing accurately at all times the financial condition of the Corporation. The
Treasurer shall be the legal custodian of all monies, notes, securities, and other valuables
that may from time to time come into the possession of the Corporation. All funds of the
Corporation coming into the Treasurer's hands shall be immediately deposited in some
reliable bank or other depository to be designated by the Board of Directors, and shall
keep such bank account in the name of the Corporation. The Treasurer shall furnish at
meetings of the Board of Directors, or whenever requested, a statement of the financial
condition of the Corporation and shall perform such other duties as may be required by
this Code of Bylaws or as may be prescribed by the Board of Directors or the President.

Section 7.08. Assistant Officers. The Board of Directors may from time to time
designate assistant officers who shall exercise and perform such powers and duties as
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the officers whom they are elected to assist shall specify and delegate to them, and such
other powers and duties as may be prescribed by this Code of Bylaws, the Board of
Directors or the President.

Section 7.09. Removal. Any officer may be removed from office, with or without cause,
by action of a majority of the Board of Directors.

Section 7.10. Resignations. Any officer may resign at any time by delivering notice to
the Board of Directors, the President or the Secretary. A resignation is effective upon
delivery unless the notice specifies a later effective date.

ARTICLE 8 - Financial Affairs

Section 8.01. Checks, etc. All checks, drafts, notes, bonds, bills of exchange, and orders
for the payment of money and other evidences of indebtedness shall, unless otherwise
directed by the Board of Directors or required by law, be signed by any two (2) of the
following officers who are different persons: President, Vice-President, Secretary or
Treasurer; provided, however, that any such obligations in an amount equal to or less
than five percent (5%) of the balance of the Corporation’s bank account at the beginning
of the fiscal year or two thousand dollars ($2000) whichever is greater may be signed by
any one (1) of such preceding officers.

No loan or other evidence of indebtedness in an amount greater than five percent (5%)
of the balance of the Corporation’s bank account at the beginning of the fiscal year or two
thousand dollars ($2000) whichever is greater shall be issued in the Corporation's name
unless authorized by a resolution of the Board of Directors.

The Board of Directors may, however, designate officers or employees of the Corporation,
other than those named above, who may, in the name of the Corporation, execute drafts,
checks, and orders for the payment of money in its behalf.

Section 8.02. Spending. The Corporation may spend funds for activities which benefit the
Corporation or neighborhood, including:

a) Fundraisers

b) Foundation donor recognition/appreciation
c) Promotion of the Corporation

d) Foundation needs

e) Philanthropic endeavors
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f) Recognition of individuals or organizations that support the Corporation
g) Community events

h) Corporation Board of Directors appreciation

i) Administrative needs

j) Other activities as approved by the membership

The Board of Directors may authorize expenditures up to five percent (5%) of the balance
of the Corporation’s bank account at the beginning of the fiscal year or two thousand
dollars ($2000) whichever is greater without the approval of the membership.
Expenditures in excess of five percent (5%) of the balance of the Corporation’s bank
account at the beginning of the fiscal year or two thousand dollars ($2000) whichever is
greater requires a majority vote of the membership as defined in Section 5.08.

Section 8.03. Investments. The Corporation shall have the right to retain all or any part of
any securities or property acquired by it in whatever manner, and to invest and reinvest
any funds held by it.

Section 8.04. Audit. The President shall appoint one or more members to audit the
Treasurer’s accounts at the close of the calendar year and to report their findings at the
February meeting of members. Any member may request to participate in the audit by
delivering notice to the President prior to the November annual meeting.

ARTICLE 9 - Fiscal Year

The fiscal year of the Corporation shall be the calendar year and shall begin on the first
day of January of each year and end on the last day of December of each year.

ARTICLE 10 - Corporate Indemnification

To the extent not inconsistent with the laws of the State of Indiana, every person (and the
heirs, estate, executors, administrators and personal representatives of such person) who
is or was a Director or officer of the Corporation shall be indemnified by the Corporation as
provided in the Act.

ARTICLE 11 - Prohibited Activities

Notwithstanding any other provision of this Code of Bylaws, no member, Director, officer,
employee or agent of this Corporation shall take any action or carry on any activity by or
on behalf of the Corporation not permitted to be taken or carried on by an organization
described in Section 501(c)(4) of the Internal Revenue Code of 1986, as amended, or any
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successor provision or provisions thereto. The Corporation shall not lend money to or
guarantee the obligations of any officer, member, or Director to the Corporation.

ARTICLE 12 - Amendments

The power to make, alter, amend or repeal this Code of Bylaws is vested in the members
of the Corporation, which power shall be exercised by the affirmative vote of a majority of
the members present at any meeting of the members; provided, however, that the
proposed amendment shall have been provided to the members present at the regular
monthly meeting of members prior to the meeting at which such vote is taken.
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