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BYLAWS OF� NORTH PROSPECT HEIGHTS ASSOCIATION  

ARTICLE I – ORGANIZATION � 

Section 1.1 – Name. The name of the organization shall be the NORTH PROSPECT 

HEIGHTS ASSOCIATION (“NPHA” or “The Association”).  

Section 1.2 – Offices. The principal office of the Association shall be located within 

Kings County, New York. The Association may from time to time establish such other 

offices as the Board of Directors (hereinafter defined) may designate or as the affairs of 

the Association may require.  

Section 1.3 – Purposes. The purpose of the Association is to achieve, and maintain, the 

aesthetic quality and general safety of the neighborhood it encompasses and represents, 

balancing the needs of the community’s residents, businesses, property owners, and 

government, through the use of an open process of communication and collaboration, 

whereby all of the neighborhood’s members may involve themselves in the affairs of the 

neighborhood and remain in contact with other neighborhood and block associations.  

 

ARTICLE II – MEMBERSHIP ORGANIZATION  

Section 2.1 – Members. Membership in the Association shall be open to natural persons 

who are owners, leaseholders, or residents of property on or within the following 

boundaries: 

• South: St. Marks from Flatbush Avenue to Vanderbilt Avenue 

• North: Atlantic Avenue from Flatbush Avenue to Vanderbilt Avenue 

• West: Flatbush Avenue from St. Marks Avenue to Atlantic Avenue 

• East: Vanderbilt Avenue from St. Marks Avenue to Atlantic Avenue 

And who agree to: 
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(a) subscribe to the aforementioned purposes of the Association,� 

(b) abide by these bylaws and such other rules and regulations the Association may 

formally adopt, and  

(c) provide written notification to the Secretary of the Association of the Member’s 

eligibility, including the Member’s name, legal street address, legal mailing address, 

telephone number, and email address if applicable. (This membership information will be 

used to maintain current membership rolls. It will be treated as confidential and will not 

be provided to parties outside of the Association.)  

The Board of Directors shall have the sole discretion in determining whether an applicant 

has met the requirements for membership. The geographic boundaries of the organization 

will define eligibility for board membership and membership of the organization 

generally. 

Section 2.2 – Annual Meeting. The annual meeting of the Members to elect Directors 

and to transact such other business as may properly come before the meeting shall be 

held each year at such reasonable date, time, and place as will be specified by the Board 

of Directors, provided that the Annual Meeting shall take place no fewer than eleven (11) 

months and no more than fourteen (14) months following the prior Annual Meeting. The 

President (hereinafter defined) shall send or cause to be sent to the Members at the 

address (e-mail or otherwise) appearing in the Membership roll, a notice indicating the 

time and place of such Annual Meeting. Such notice shall be sent or caused to be sent not 

less than two weeks before the date of the Annual Meeting. A written waiver of notice 

signed by the member or Members entitled to such notice, whether before or after the 

time stated therein, shall be equivalent to the giving of such notice. Any Member may 

make a motion to add an item to the agenda at the Annual Meeting. Adoption of said 

motion shall require a second of the motion, and a majority vote of Members present. 

Annual Meetings of the Members shall be presided over by the President, or if the 
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President is not present, by such other Member as the President shall designate prior to 

the meeting.  

Section 2.3 – Special Meeting. Special Meetings of the Members may be called by the 

Board of Directors at a date, time, and place that the Board of Directors deems 

appropriate. The Board of Directors shall call no less than six (6) Special Meetings per 

calendar year. Special Meetings shall be called no more than twice in any thirty (30) day 

period. The President shall send or cause to be sent notices of such meetings to the 

Members at the address (e-mail or otherwise) appearing in the membership roll at least 

ten (10) days before the scheduled date for such Special Meeting. Such notice shall state 

the business to be conducted at the Special Meeting, and, if any vote by written ballot 

shall be required at the Special Meeting, an example ballot for all such items shall be 

included with the notice. A written waiver of notice signed by the member or Members 

entitled to such notice, whether before or after the time stated therein, shall be equivalent 

to the giving of such notice. Special meetings shall be presided over and conducted in the 

same manner as the Annual Meetings.  

Section 2.4 – Emergency Meeting. In the event that the Board of Directors deems it 

necessary for the Association to meet at a time when it is not possible to provide ten (10) 

days notice of the meeting to the Members, the Board of Directors may call an 

Emergency Meeting, provided that no more than two (2) Emergency Meetings may be 

called during each calendar year. To the extent it is practicable, notice of Emergency 

Meetings will be given in the same manner as notice of Special Meetings.  

Section 2.5 –Certification and Voting List. At the time of adoption of these bylaws, 

each Member who has attended three (3) meetings of the membership in the preceding 

twelve (12) months shall be considered a Member in Good Standing. Subsequent to the 

adoption of these bylaws, each new Member will be a Member in Good Standing upon 

attending three (3) meetings of the membership that are no more than twelve (12) months 

apart from each other. Each Member in Good Standing will remain a Member in Good 



 
 

 4 

Standing unless such Member fails to attend at least three (3) Meetings of the Members 

in the preceding calendar year. Only Members in Good Standing shall be entitled to vote. 

The record date for establishing Members in Good Standing shall be the last day of the 

month preceding the month in which the meeting is to be held. As soon after the record 

date as is feasible, the Secretary shall prepare and certify a list of Members of the 

Association in Good Standing, in accordance with the criteria for Members specified in 

Section 2.1 and this Section 2.5 of these Bylaws. Members in Good Standing so certified 

shall have the sole privilege of voting on matters submitted to them at annual, special, 

and emergency meetings of the membership of the Association.  

Section 2.6 –Voting. Ten (10) percent of the Members in Good Standing shall constitute 

a quorum for the transaction of business at any meeting of the Members of the 

Association. Each Member in Good Standing shall be entitled to one (1) vote on all 

matters properly submitted to the Members. Businesses shall be limited to one vote each, 

regardless of how they are arranged. Members in Good Standing may cast votes in person 

or by via a representative by proxy. Notice of such representation by proxy must be made 

in writing to the Secretary seventy two (72) hours prior to the commencement of the 

meeting involved, or by signed and witnessed written proxy presented to the Secretary at 

such meeting.  

Section 2.7 – Meeting Minutes. Minutes of each meeting of membership shall be kept 

by the Secretary and shall be filed with the corporate records. At the commencement of 

each meeting the Secretary shall produce the Minutes from the previous meeting of the 

Members.  

Section 2.8 – Action without a Meeting. Any action required or permitted to be taken at 

a meeting of the Members may be taken without a meeting if consent in writing, setting 

forth the action so taken or to be taken is signed by all of the Members in Good Standing. 

Such consent (which may be signed in counterparts) shall have the same force and effect 

as a unanimous vote of the Members.  
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Section 2.9 – Termination of Membership. A Member shall be removed from the 

Association for noncompliance with the bylaws, or for behavior deemed inappropriate for 

a Member by a unanimous Board of Directors. A Member may be removed at anytime, 

and will be notified of his or her removal in writing. The Members of the Association 

will be notified of the removal at the subsequent meeting of the Members. Each member 

may resign from the Association by providing written notice to the Secretary of the 

Association. Membership in the Association shall be automatically terminated upon any 

event that causes a member to cease compliance with any of the eligibility requirements 

appearing in Section 2.1 of these Bylaws, or upon the change of ownership of a member 

business.  

ARTICLE III – BOARD OF DIRECTORS  

Section 3.1 General Powers. The business and affairs of the Association shall be 

conducted under the direction of, and the collection, control, and disposal of the 

Association’s properties and funds shall be vested in, its Board of Directors, except as 

otherwise provided in these Bylaws.  

Section 3.2 – Number, Election, Term, and Qualifications. The Board of Directors 

shall consist of up to fifteen (15) individuals. The Directors for the ensuing year shall be 

chosen at the Annual Meeting by a simple majority of Members in Good Standing 

present at such Annual Meeting and shall serve until they are replaced at the subsequent 

Annual Meeting. Any Member who is willing to serve is eligible for election to the Board 

of Directors.  

Section 3.3 – Limitations on Power. The Board of Directors shall have the power, 

authority, and discretion so designated by a majority of the Members in Good Standing, 

but in any event, shall conduct only ordinary business transactions and shall not bind the 

Association to any agreement with a third party without first receiving a majority of a 

quorum at a meeting of the Members.  
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Section 3.4 – Vacancies. Any Director may resign at any time by giving written notice to 

the remaining members of the Board of Directors. Such resignation shall take effect at the 

time specified therein, and if not specified therein, shall take effect upon receipt of such 

notice. Any Director who is absent from three (3) consecutive meetings of the Board of 

Directors without cause shall be deemed to have resigned. Any Director may be removed 

by unanimous vote of the remainder of the Board of Directors. Any vacancy occurring in 

the Board of Directors for any reason may be filled by the affirmative vote of a majority 

of the remaining Directors from Members in Good Standing eligible for election to the 

Board of Directors. Should every seat on the Board of Directors become vacant at the 

same time for any reason, any Member in Good Standing shall be entitled to call a 

Special Meeting for the purpose of electing a new Board of Directors.  

Section 3.5 – Meetings. The Board of Directors shall meet one (1) time per month for 

one (1) year following the adoption of these Bylaws, at a place, date, and time determined 

by the Board of Directors. Thereafter, the Board of Directors shall meet no less than one 

(1) time per calendar quarter, at a place, date, and time determined by the Board of 

Directors. Minutes of each meeting of Board of Directors shall be kept by the Secretary 

and shall be filed with the corporate records.  

Section 3.6 – Voting. Three (3) of the Directors shall constitute a quorum for the 

transaction of business at any meeting of the Board of Directors. The majority of 

Directors present at a meeting at which a quorum is present shall be the act of the Board 

of Directors unless a greater number is specifically required by these Bylaws. A Director 

may not vote or act by proxy at any meeting of the Directors.  

Section 3.7 – Waiver of Notice. Any Director may waive receipt of notice of any 

meeting before, at, or after such meeting. The attendance of a Director at a meeting shall 

constitute a waiver of notice of such meeting except where a Director attends a meeting 

for the express purpose of convening the meeting or objecting to the transaction of any 

business because the meeting is not lawfully called or convened. Neither the business to 
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be transacted nor the purpose of any regular meeting of the Board of Directors need be 

specified in the notice or waiver of notice of such meeting.  

Section 3.8 – Presumption of Assent. A Director of the Association who is present at a 

meeting of the Board of Directors at which action on a matter of the Association is taken 

shall be presumed to have assented to the action taken unless his or her dissent shall be 

entered in the minutes of the meeting, or unless he or she shall file his or her written 

dissent to such action with the person acting as the Secretary of the meeting before the 

adjournment thereof or shall forward such dissent by registered mail to the Secretary of 

the Association immediately after adjournment of the meeting or if dissent is not noted 

when the minutes are circulated or approved, the dissenting Director(s) may direct its 

inclusion. Such right to dissent shall not apply to a Director who voted in favor of such 

action.  

Section 3.9 – Compensation. No Director shall receive compensation for services in his 

or her capacity as Director.  

Section 3.10 – Action without a Meeting. Any action required or permitted to be taken 

at a meeting of the Directors or any Committee thereof may be taken without a meeting if 

a consent in writing, setting forth the action so taken or to be taken, is signed by all of the 

Directors or Committee members entitled to vote upon such action at a meeting. Such 

consent (Which may be signed in counterparts) shall have the same force and effect as a 

unanimous vote of the Board of Directors.  

ARTICLE IV – OFFICERS OF THE BOARD  

Section 4.1 – Number and Qualifications. The Officers of the Board shall consist of a 

President, Vice President, Treasurer, and Secretary. No Member shall hold more than one 

office at a time. No Officer shall serve more than two (2) consecutive terms in the same 

office.  
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Section 4.2 – Election and Term of Office. The Officers of the Board shall be elected, 

for a term commencing on election by majority vote of the Board of Directors within 30 

days of the Annual Meeting of the Members, and terminating upon the election of their 

successors within 30 days of the Annual Meeting of the Members in the subsequent year. 

The Officers shall be elected from among the members of the Board of Directors.  

Section 4.3 – Vacancies. Any Officer may resign at any time by giving written notice to 

the Board of Directors. Such resignation shall take effect at the time specified in such 

notice, and if not specified therein, shall take effect upon receipt of such notice. Any 

Officer may be removed by the Board of Directors, or a Committee appointed by the 

Board of Directors for such purpose, with or without cause, whenever in its judgment the 

best interests of the Association will be served thereby. A vacancy in any office, however 

occurring, may be filled for the unexpired portion of the term by a majority vote of the 

remaining members of the Board of Directors.  

ARTICLE V – COMMITTEES OF THE BOARD  

Section 5.1 – Designation of Committees. The Board of Directors may designate one or 

more standing or special Committees to advise the Board of Directors or to direct the 

business of the Association. Each such Committee may exercise the authority granted to 

it by the Board of Director’s enabling resolution.  

Section 5.2 – Limitation on Committee Powers. No Committee shall have the authority 

of the Board of Directors to amend, alter, or repeal these Bylaws; to elect, appoint, or 

remove any member of such Committee or any Officer or Director of the Association 

(except as specifically provided for below in this section 5.2); to amend the Articles of 

Incorporation of the Association, if any; to restate the Association’s Articles of 

Incorporation, if any; to adopt a plan of merger or adopt a plan of consolidation with 

another association; to authorize the sale, lease, exchange, substantially all of the assets 

of the Association; to authorize the voluntary dissolution of the Association or to revoke 
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proceedings thereof; to adopt a plan for the distribution of the assets of the Association; 

to amend, alter, or repeal any resolution of the Board of Directors; or as otherwise may be 

prohibited by law. Rules governing procedures for the meetings of any Committee shall 

be as established by the Board of Directors, or, in the absence thereof, by the Committee 

itself. If no rules are established, then the rules that govern the Directors shall govern 

each Committee. All Committees are to report promptly to the Board and only take such 

action(s) as is (are) specifically designated in these Bylaws or in the resolution 

establishing the Committee or setting forth its duties and responsibilities. Each 

Committee shall consist of three (3) or more Members appointed by the Board of 

Directors. The Board of Directors may designate one or more persons as alternate 

members of any Committee, and such alternates may replace any absent or disqualified 

member of the Committee at any meeting of the Committee. In the absence or 

disqualification of a member of a Committee, and of the alternate or alternates designated 

for such Committee, if any, the member or members of the Committee present at any 

meeting and entitled to vote, whether or not they constitute a quorum, may unanimously 

appoint another person to act at the meeting in the place of any such absent or 

disqualified member of the Committee or alternate member of the Committee. Members 

of the Committee shall serve until the next Annual Meeting of the Members, or until their 

successors are appointed.  

Section 5.3 – Committee Chair. The President, with the approval of the Board of 

Directors, shall appoint all Committee Chairs within a reasonable time after the Annual 

Meeting of the Members. If the Board of Directors establishes a new Committee by 

resolution, the President, with the approval of the Board of Directors, shall appoint its 

Chair at the time the Committee is established or within a reasonable time after the 

establishment of the Committee.  

Section 5.4 – Committee Meetings. Meetings of a Committee may be called by the 

Chair thereof or by any two (2) members of the Committee. At all meetings of any 
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Committee, a majority of the members of the Committee shall constitute a quorum for the 

transaction of business, and the act of a majority of the members of the Committee 

present at the Committee’s meeting for which there is a quorum shall be the act of the 

Committee, except as may be otherwise specifically provided for by these Bylaws. 

Minutes of each meeting of any Committee shall be kept by the Committee and shall be 

filed with the corporate records.  

ARTICLE VI – CONFLICT OF INTEREST  

Section 6.1 – Conflict Defined. A conflict of interest may exist when the interest or 

activities of any Director, Officer, or Committee member is competing with the interests 

or activities of the Association, or when any Director, Officer, or Committee member 

derives a financial or other material gain as a result of a direct or indirect relationship.  

Section 6.2 – Disclosure Required. Any possible conflict of interest shall be disclosed to 

the Board of Directors by the person concerned if that person is a Director or an Officer 

of the Association, or to the President (or to such person or persons as the President may 

designate) if the person concerned is not a Director or Officer of the Association.  

Section 6.3 – Abstinence from Vote. When any conflict of interest relates to a matter 

requiring action by the Board of Directors, the concerned person shall call it to the 

attention of the Board of Directors or its appropriate Committee and such person shall not 

vote on the matter; provided however, that any Director disclosing a conflict of interest 

may be counted in determining the presence of a quorum at a meeting of the Board of 

Directors or a Committee.  

Section 6.4 – Absence from Discussion. Unless requested to remain present during the 

meeting, the concerned person shall retire from the room in which the Board or 

Committee is meeting and shall not participate in the final deliberation or decision 

regarding the matter under consideration; however, that person shall provide the Board or 

Committee with any and all relevant information.  
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Section 6.5 – Minutes. The minutes of the meeting of the Board or Committee shall 

reflect that the conflict of interest was disclosed and that the concerned person was not 

present during the final discussion or vote and did not vote. When there is doubt as to 

whether a conflict of interest exists, the matter shall be resolved by a majority vote of the 

Board of Directors or Committee, excluding the person concerning whose situation the 

doubt has arisen.  

Section 6.6 – Annual Review. A copy of this conflict of interest Bylaw shall be 

furnished to each Director, Officer, and Committee member who is presently serving the 

Association, or who may hereafter become associated with the Association. This policy 

shall be reviewed annually for the information and guidance of Directors, Officers, and 

Committee members. Any new Director, Officer, and Committee member shall be 

advised of this policy upon undertaking the duties of such office  

ARTICLE VII – MISCELLANEOUS  

Section 7.1 – Books and Minutes. The Association shall keep correct and complete 

books and records of account, financial statements, and minutes of the proceedings of its 

Board of Directors and Committees. All books and records of the Association may be 

inspected by any Member or an accredited agent or attorney of any Member, for any 

proper purpose, at any reasonable time.  

Section 7.2 – Fiscal Year and Audit. The fiscal year of the Association shall be July 1 

through June 30, inclusive. After the close of each fiscal year of the Association, 

financial transactions of the Association for the preceding fiscal year shall be reviewed 

by, or as directed by, the Board of Directors, and a report of the review shall be made to, 

or made by, the Board of Directors within seventy five (75) days after the close of the 

fiscal year.  

Section 7.3 – Conveyances and Encumbrances. Property of the Association may be 

assigned, conveyed, or encumbered by such Officers of the Board may be authorized to 
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do so by the Board of Directors, and such authorized persons shall have the power to 

execute and deliver any and all instruments of assignment, conveyance, and 

encumbrance; however, the sale, exchange, lease, or other disposition of all or 

substantially all of the property and assets of the Association shall be authorized only in 

the manner prescribed by applicable law.  

Section 7.4 – Severability. The invalidity of any provision of these Bylaws shall not 

affect the other provisions hereof, and in such event, these Bylaws shall be construed in 

all respects as if such invalid provision(s) was (were) omitted.  

Section 7.5 – Dues. The Board of Directors may establish annual membership dues, as it 

deems appropriate, provided that the Board of Directors presents the proposed dues 

amounts to the Members at least thirty (30) days before the subsequent meeting of the 

Members, and at such meeting the Members in Good Standing approve the proposed dues 

by majority of a quorum. Any Dues amounts so approved must be paid in full by each 

Member in order to be eligible to be a Member in Good Standing, as defined in Section 

2.5.  

Section 7.6 – Amendments. These Bylaws may be amended, repealed, or modified, and 

new Bylaws adopted, by the affirmative vote of two thirds (2/3) of a quorum at a meeting 

of the Members. Any notice of a meeting at which these Bylaws are to be amended, 

repealed, or modified shall include notice of such proposed action.  
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BYLAWS CERTIFICATE  

The undersigned certifies that she is the President of the North Prospect Heights 

Association, and that as such he is authorized to execute this certificate on behalf of said 

Association, and further certifies that the foregoing Bylaws, consisting of thirteen (13) 

pages, including this page, constitute the Bylaws of the Association as of this date, duly 

adopted by the Members of the Association at their meeting on ____________ 

______________________________, as amended from time to time prior to the date 

hereof.  

__________ Date   ___________________________ Signature of President  

   ___________________________ Printed name of President  


