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ROCKY RIVER COMMUNITY IMPROVEMENT CORPORATION CODE OF REGULATIONS

ADOPTED:  November 12, 2002
REVISED:  February 10, 2014

ARTICLE I

MEMBERS AND AUTHORITY

Section 1.	Designation of Members.	The Members of the Corporation ("Members") shall be those persons who from time to time are serving as (i) members of the City Council of the City of Rocky River, Ohio ("City Council"), (ii) the Mayor of the City of Rocky	 River, Ohio, (iii) the Director of Finance of the City of Rocky River, Ohio.

Section 2. Authority of the Members. Except  as  otherwise  specifically  provided in the Articles of Incorporation (the "Articles of Incorporation"), the Members shall: approve amendments to the Articles of Incorporation and this Code of Regulations of the Corporation; develop, as the Members deem appropriate, policies and guidelines for mutual and consistent guidance and operation of the Corporation; and exercise such other powers as are necessary, appropriate, and consistent with law and with the Articles of Incorporation and this Code of Regulations of the Corporation.

Section 3.   Annual Meeting.  The annual meeting of Members shall take place in Rocky River, Ohio each year during the month of October, or at such date, time and place as may be fixed by the Board of Directors, provided that if such Board does not fix such date, time and place by the fifteenth day of October, then the President of the Corporation shall do so.

Section 4. Special Meetings. A majority of the Members, the President of the Corporation or any two (2) officers of the Corporation may call a special meeting of the Members. All such meetings shall be held in Rocky River, Ohio. Upon delivery of a written request stating the time and purpose or purposes of the meeting to the Secretary of the Corporation, said person shall cause notice to be given to the Members as provided below.

Section 5. Notice of Meetings. Not less than ten (10) days nor more than sixty (60) days before the date fixed for an annual meeting or a special meeting, written notice stating the date, time, place, and, in the case of a special meeting, the purposes of such meeting, shall be given by or at the direction of the President or Secretary of the Corporation or of the other person or persons calling the same. Such notice shall be to the Members entitled to notice of the meeting at their respective addresses as they appear on the records of the Corporation by personal delivery, mail, telegram or other written media.

Section 6. Quorum.  Except where the Articles of Incorporation or the laws of the State of Ohio provide for a greater proportion, at any meeting of Members a majority of the Members shall constitute a quorum; provided, however, that no action required by law, by the Articles of Incorporation or by this Code of Regulations to be authorized or taken by a designated proportion of the Members may be authorized or taken by a lesser proportion.

Section 7. Voting. Each Member shall be entitled to exercise one (l) vote upon any matter properly submitted to the Members for their vote. At any meeting at which a quorum is present all matters which come to a vote of the Members shall be determined by a majority of the votes cast except where a greater proportion is required by law, the Articles of Incorporation or this Code of Regulations.

Section 8.Proxies. No Member who is a natural person shall vote or act by
proxy.

Section 9. Membership Book. The Corporation shall keep a membership book containing the name and address of each Member, the date of admission to membership, and, in the event of classification of Members, the class to which each member belongs.
Section 1 0. Organization of Meetings:

(I) Presiding Officer. The President, or in such person's absence, the Vice President of the Corporation shall call the meetings of the Members to order and shall act as Chairperson thereof. If both are absent, the Members shall select a Chairperson.
(2) Minutes. The Secretary of the Corporation, or in such person’s absence, a person appointed by the Chairperson of the meeting, shall act as Secretary of the meeting and shall keep and make a record of the proceedings thereat.

Section 11. Order of Business. The order of business at all meetings of the Members, unless waived or otherwise determined by a vote of a majority of the Members present in person or represented by proxy shall be as follows:
I.	Call meeting to order.

2. Selection of Chairperson and/or Secretary, if necessary.

3. Proof of notice of meeting and presentment of affidavit thereof.

4. Roll call.

5. Reading, corrections and approval of previously unapproved minutes.

6. Reports of officers and committees.

7. Unfinished business, if adjourned meeting.

8. Consideration in sequence of all other matters set forth in the call for and written notice of the meeting.

9. Adjournment.
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ARTICLE II

DIRECTORS

Section 1. Authority and Duties. Subject to the provisions of Article I, the Board of Directors shall have general supervision and charge of the operation, property, affairs, and finances of the Corporation. Without limiting the generality of the foregoing, the Board of Directors shall elect the officers of the Corporation and shall cause a full report concerning the affairs of the Corporation to be rendered to the Members at any annual meeting of the Members.

Section 2. Number. Subject to Article FOURTH of the Articles of Incorporation, the authorized number of Directors shall be nine (9) and shall consist of such persons as are required in the Articles of Incorporation.	
Section 3. Annual Meeting. The annual meeting of the Board of Directors shall take place immediately after the adjournment of the annual meeting of the Members. All such meetings shall be held in Rocky River, Ohio. If, for any reason, said meeting is not held at such time, a special meeting shall be held as soon thereafter as practical. The purpose of the annual meeting shall be to elect the officers of the Corporation, receive the report of officers and committees of the Board of Directors, and transact such other business as may properly come before the meeting.

Section 4. Regular Meetings. In addition to the annual meeting, the Board of Directors shall hold regular meetings on such dates and at such times as the Board of Directors shall determine. All such meetings shall be held in Rocky River, Ohio. The Board of Directors shall provide appropriate notice regarding regular meetings specifying the times and places for such meetings, as determined by the Board of Directors. The purpose of regular meetings of the Board of Directors shall be to receive reports from officers and committees of the Corporation, if any, approve or disapprove actions by the Corporation requiring action by the Board of Directors, if any, and to consider and act upon any other matter which is necessary or appropriate for action by the Board of Directors.

Section 5. Special Meetings. A majority of the Directors or the President may call a special meeting of the Board of Directors. All such meetings shall be held in Rocky River, Ohio.

Section 6. Notice of Meetings. At least twenty-four (24) hours prior to a special meeting, and not less than ten (10) days and not more than sixty (60) days prior to an annual meeting, notice stating the date, time, place, and, in the case of a special meeting, the purpose or purposes of the meeting, shall be given to the Directors by or at the direction of the Secretary of the Corporation or of the person or persons calling the same. Such notice shall be given to the Directors personally or by telephone or by written notice which shall be given by personal delivery, mail, telegram or other written media addressed to the members of the Board of Directors at their respective addresses as they appear on the records of the Corporation.

Section 7. Quorum; Voting; Adjournment.   Except as otherwise provided in this Code of Regulations, a majority of the Directors of the Corporation serving as Directors shall constitute a quorum for the transaction of business. The act of a majority of the Directors

present and voting at a meeting at which a quorum is present shall be the act of the Board of Directors unless otherwise expressly provided by the Articles of Incorporation or this Code of Regulations. After a quorum has been established at a meeting of the Board of Directors, the subsequent withdrawal of Directors from the meeting so as to reduce the number of Directors present at any meeting to fewer than the number required for a quorum shall not affect the validity of any action taken by the Board of Directors at the meeting or any adjournment thereof. A majority of the Directors present, whether or not a quorum exists, may adjourn any meetings of the Board of Directors to another time and place.

Section 8. Order of Business. The order of business at all meetings of the Directors, unless waived or otherwise determined by a vote of a majority of the Directors present in person shall be as follows:

1. Call meeting to order.

2. Selection of Chairperson and/or Secretary, if necessary.

3. Proof of notice of meeting and presentment of affidavit thereof.
4. Roll call.

5. Reading, corrections and approval of previously unapproved minutes.

6. Reports of officers and committees.

7. Unfinished business, if adjourned meeting.

8. Consideration in sequence of all other matters set forth in the call for and written notice of the meeting.

9. Adjournment.

ARTICLE III

COMMITTEES

Section 1. Appointment. The Board of Directors  may  from  time  to  time appoint certain of its members (but in no event less than three)  to  act  as  a  committee  or committees in the intervals  between  meetings  of  the  Directors  and  may  delegate  to  such committee or committees powers to be exercised under the control and direction of the Directors. Each such committee and each member thereof shall serve at the pleasure of the Directors.

Section 2. Executive Committee. In particular, the Board of  Directors may create from its membership and define the powers and duties of an Executive Committee. During the intervals between meetings of the Board of Directors the Executive Committee shall possess and may exercise all of the powers of the Board of Directors in the management and control of the business of the Corporation to the extent permitted by law. All action taken by the Executive Committee shall be reported to the Board of Directors at its first meeting thereafter.
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Section 3. Committee Action. Unless otherwise provided by the Board of Directors, a majority of the members of any committee appointed by the Board of Directors pursuant to this Section shall constitute a quorum at any meeting thereof and the act of a majority of the members present at a meeting at which a quorum is present shall be the act of such committee. Action may be taken by any such committee without a meeting by a writing signed by all its members. Any such committee shall prescribe its own rules for calling and holding meetings and its method of procedure, subject to any rules prescribed by the Directors and shall keep a written record of all action taken by it.



ARTICLE IV

OFFICERS

Section 1. Designation and Election of Officers. The Board of Directors shall elect a President, a Vice President, a Secretary, a Treasurer, and such other officers and assistant officers as the Board of Directors may elect from time to time. The President shall be a Director of the Corporation but no other officer need be a Director. No person shall hold more than one office except that the offices of Secretary and Treasurer may be held by the same person. Officers shall be nominated and elected at a meeting of the Board of Directors by majority vote. No officer shall execute, acknowledge, or verify any instrument in more than one capacity, if such instrument is required to be executed, acknowledged, or verified by two (2) or more officers.

Section 2. Term of Office; Vacancies.  The President, Vice President, Treasurer and Secretary shall be elected for one (1) year terms. The officers of the Corporation shall hold office until their successors are elected, except in case of resignation, removal from office, or death. The Board of Directors may remove any officer at any time with or without cause by a majority vote of the Directors then in office. Any vacancy in any office may be filled by the Board of Directors for the balance of the term of the resigned, removed or deceased officer.

Section 3. Authority. All officers of the Corporation shall have such authority and perform such duties as customarily pertain to their respective offices and such additional authority and duties as may be prescribed by the Board of Directors. The enumeration of specific powers and duties set forth below shall not in any way limit the generality of the foregoing.

(a) President. The President shall be the chief executive officer of the Corporation. Subject to the direction of the Board of Directors, the President shall be responsible for carrying out the directions and policies of the Board of Directors, shall have general management and administration of the daily operators and affairs of the Corporation and shall perform any other duties or functions that may be necessary in the best interests of the efficient operations of the Corporation within limits established by the Board of Directors. The President shall serve as an ex officio voting member of all committees of the Board of Directors.

(b) Vice President. In the event of the absence or disability of the President, the Vice President, or, in case there shall be more than one Vice President, the Vice President designated by the Board of Directors, shall perform all the duties of the President, and when so acting shall have all the powers of, and be subject to all the restrictions upon, the President. Except where by law the signature of the President is required, each of the Vice Presidents shall possess the same power as the President to sign all certificates, contracts, obligations and other instruments of the corporation. Any Vice President shall perform such other duties and may exercise such other powers as from time to time may be assigned by this Code of Regulations or by the Board of Directors or by the President.

(c) Secretary. The Secretary shall keep the minutes of meetings of the Members and of the Board of Directors. The Secretary shall keep such books as may be required by the Board of Directors, shall give notices of the meetings of the Members and of the Board of Directors required by law, or by this Code of Regulations, or otherwise, and shall have such authority and shall perform such other duties as may be determined by the Board of Directors.
(d) Treasurer. The Treasurer shall receive and have in charge all money, bills, notes, bonds, stocks in other corporations, interests in partnerships, and similar property belonging to the Corporation, and shall do with the same as may be ordered by the Board of Directors. The Treasurer shall supervise the maintenance of accurate financial accounts and hold the same open for inspection and examination by the Directors and shall have such authority and shall perform such other duties as may be determined by the Board of Directors.

Section 4. Delegation of Authority and Duties. The Board of Directors is authorized to delegate the authority and duties of any officer to any other officer and generally to control the actions of the officers and to require the performance of duties in addition to those mentioned herein.

ARTICLEV

INDEMNIFICATION

Sect ion 1. Rights of Indemnification. The Corporation shall indemnify any Director or officer of the Corporation to the fullest extent provided by, or permissible under Section 1702.12 of the Ohio Revised Code; and the Corporation is hereby specifically authorized to take any and all further action to effectuate any indemnification of any person which any Ohio corporation may have power to take, by any vote of the disinterested Directors, by any agreement, or otherwise. This section of the Code of Regulations of the Corporation shall be interpreted in all respects to expand such power to indemnify to the maximum extent permissible to any Ohio corporation with regard to the particular facts of each case, except in relation to the following matters:
a) Those as to which the Director or officer shall finally be adjudged in such litigation to be liable because of dereliction in the performance of duties as such Director, director, or officer, or

b) Those which have resulted in a judgment in favor of the Corporation and against the Director or officer, or which are settled by any payment by the Director or officer to the Corporation.

Except in cases where above clause (a) or clause (b) applies, "expenses" shall be deemed to include fines and penalties imposed on such person, and amounts paid upon a plea of nolo contendere or similar plea, or in compromise or settlement of the litigation or in satisfaction of judgments, if, and only if, such indemnification, and the amounts to be indemnified against, are approved as being reasonable in the circumstances by (i) the vote of a majority of the Directors of the Corporation in office if such majority are not involved in any such litigation, or
(ii) the vote of a majority of the members of the Corporation excluding for the purposes hereof the members involved in such litigation, or (iii) a court of competent jurisdiction. The foregoing right of indemnification shall not be exclusive of other rights to which such person, their heirs, executors, or administrators, may be entitled.

Section 2. Purchase of Insurance.  The Corporation may  purchase  and  maintain insurance on behalf of any person who is or was a Director or officer of the Corporation, or is or was serving at the request of the Corporation as a member, director, Director, partner or officer of another corporation (whether non-profit or for profit), partnership, joint venture, trust, or other enterprise against any liability asserted against them and incurred by them in any such capacity, or arising out of their status as such, whether or not the Corporation would have the power to indemnify them against such liability under the provisions of this Article or of the Ohio Nonprofit Corporation Law.

ARTICLE VI

BOOKS, RECORDS AND ACCOUNTS

The Corporation shall keep correct and complete books and records of accounts. The Corporation shall also keep minutes of the proceedings of the Members, the Board of Directors, and committees of the Board of Directors. All funds of the Corporation shall be deposited in an account or accounts credited to and in the name of the Corporation, and no disbursements therefrom shall be made except upon checks or withdrawal orders bearing the signature of signatures specified by resolution of the Board.

ARTICLE VII

FISCAL YEAR

The fiscal year of the Corporation shall begin on the 1st day of January and end on the 31st day of December each year or any other period as deemed appropriate by the Board of Directors.

ARTICLE VIII

AMENDMENTS

This Code of Regulations of the Corporation may be amended, or a new Code of Regulations may be adopted, by the Members at a meeting held for such purpose, by the affirmative vote of a majority of the Members present, if a quorum is present, or by the unanimous written consent of all the Members of the Corporation.




