CCM-101

- @ity of Cambridge

IN CITY COUNCIL

April 2, 1979

ORDERED:
That the City Manager be andbhereby is fequested to file
a 121A Application and form a 121A East Cambridge Development Corp-

oration for the East Cambridge UDAG Area.

In City Council April 2, 1979
Adopted by a yea and ‘nay vote:
Yeas 7; Nays O; Absent 1; Present 1.

Attest: Paul E. Healy, City Clerk

A true copy, :
ATTEST: | %%/, 4447
S 4z¢u4ff'2é? ,/i7b t%&é7;$-

CITY CLERK
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L ' BY-LAWS

“*  EAST CAMBRIDGE COMMUNITY DEVELOPMENT CORPORATION, INC. .

ARTICLE I - NAME:

“'1. . The name of this corporation is East Cambridge

Community Development Corporatioﬁ,'Iﬁc. (this Cofporatio;).
| | 2. fhe principal office of this Corgoration is
c/o City Manager, City Hall, Cambridge, Maséachuset£s 02139.
'This_Corporation ﬁay have éuch other bffiées and such mailing
addressés aé the Béard of»Directoré may determine.
| CARTICLE II - PURPOSES -
As set férth in the Articles of Organization.
o ARTICLE ITI - MEMBERS
1. _Thé membership of the Corporation shall cohsist,

"at all times, of the City Manager and the City Councillors of

the City of Cambridge who are then in office. Each member shall be .

a member of such time as he or she holds such office and until
‘his or her successor is duly eledtedbor appointéd,’as the.case'
may bé; to and Qﬁalifies‘for such office. &he Board of Directors
may at.ahy time elect to membership, on such terms as they from
time to Eime may determine; such additional persons as they con-
sider eiigible. There sha}% be one class of members.

2. . Any member may resign at any time by filing -a
written resignation with the Clerk. Any member may be removed
from membership, with or without cause, by the majority vote of
all the other members of the Board of Directors.

3. Each member shall have one vote. Members may

vote at meetings of the members in person or by proxy.
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c I 'ARTICLE IV - MEETINGS OF MEVIBERS

1. All meetlngs of the members shall be held 1n Massa-o

chusetts at such place as is stated in the call or notice of-sald'

meeting.
| f2. ‘The annual meetlnguof the members shall be held on
the th1rd Tuesday in May, at such hour and place as the Board of
D1rectors may determine. The purposes for which sald meetlng is
to be held, in addition to those prescribed by these by—laws,
may, but need not, be specified by the Board of Directors or by
writing signed by‘the‘gre51dent, the Clerk, a majorlty of the
Directors or a majority of the members. Ig such annual meetlng
is not held as hereln provided, a special meeting may be held in
place thereof, and any business transacted or elactions held at
such meeting shall. have the same effect as if transacted or held
at the annual meetlng
3. Spe01al meetings of the members may be called by the
_'Pre51dent the Clerk or a majorlty of the Directors, and shall be
called by the Clerk, or, 1n case of the death, absence, 1ncapa—
city or refusal of the Clerk, by any other oﬁilcer upon written
applicatlon-of three or more of the.members. Such call .shall
state the time, place and purposes of the meeting.
| .4. A written notice of each meeting of members, stating
the place, day and hour.thereof and, in_the case of a special
meeting, the purposes for which the nceting.is called, shall be
hgiven by the‘Clerkhat.least seven days before the meeting to
each member by leaving such notice with him or at his residence

or usual place of bnsiness, or by mailing it postage prepaid and

. &



;;addressed to such member at hls address as 1t appears upon the
books of thlS Corporatlon. In case of the death, absence, in--
capac1ty or refusal of the Clerk, such notlce may. be given. by any-”ﬁ

other officer or by a person de51gnated elther.by the Clerk: or by

‘the persons ca111ng the meetlng or by the Board of Dlrectors. No o

notlce of the tlme or place of any regular meetlng of the members-
or of the time, p}ace of»purposes of any-agreed.meetlng'shall be
required if every'member}or his attorney, thereuntoAauthorized,
'shall waive such'noticegby a writing which is filed with the re-
cords of the meeting.

5. Except as otherwise spec1f1ca11y requ1red by law or
by the Artlcles of Organlzatlon or these by-laws, one- thlrd of
those entitled to vote at any meeting sha1l constltute a quorum
except that a majorlty of those entitled to vote shall constltute
a quorum if .there shall be ten (10) or fewer members. When a |
quorum is present at any meeting, a majority of the votes cast,
except where a larger'VOte is required by theseoby-laws, shall
decide any question hrought before such meeting. A majority of
- those present at any meeting,vthough less thgn a quorum, may
adjourh the meeting from time to time and such meeting may be

held as adjourned without further notice.



ARTICLE V
BOARD OF DIRECTORS
1. There shall be a Board of Directors which shall

'-_ consist of not less than five nor more than twelve members. The

number of initial Directors shall be determined by, and the
lnltlal Dlrectors shall be elected by, the Incorporator.

2. The number of Directors to serve until the next
annuaL meeting of members.shall'be'Such number as are designated
by the members at the:annuai.meeting:pfior to the election of
Directors thereat. |
3.} The Board of'Directors shall-heve and may exercise

all the powers of this corporation except such as are expressly

and clearly conferred upon the members by these by -laws.

4, .Regular meetings of. the Board of Dlrectors may be
T held without ‘call or formal notice-at such places an@ at such
times,as-the Board may.dete;mine by vote from time to time. A
regular meeting of the Board of Directors mayvbe held without
call or formal notice immediately after and'qt the same place as
the annual meeting of the members, er the special meeting of the
members held in place of such annual meeting. | |

5. Spec1al meetlngs of the Board of Dlrectors may be
held at any time and at any place when called by the President,

the Clerk, or two or more Directors, reasonable notice of such

time and place being given to each_Director by the Clerk or, in



~case.of the death, absence, 1ncapac1ty or refusal of the Clerk,-
: by the officer OI-DlreCtOIS calllng the meeting,. or at any time
without call or formal notice provxded that all the D1rectors,are’
| present or waive notlce thereof by a wr1t1ng whlch is filed w1th
the records of the meetlng. Reasonable notlce shall be deemed to
have been given 1f a Dlrector shall be notlfled of the meeting
the day prior to such meeting by'telephooe. |

6. A majority of the Directors then in office shall
constitute~a-quorum for the transactlon of b551ness, but a less
number may adjourn any meeting from time to- time, and the meetlng
may be held as adjoutned without further motice. When a quorum
is ptesent at any meeting, a majorlty of the Dlrectors in atten-
dance thereat, except where a larger vote is required by these
byelaws, shall decide any questlon brought before such meetlng.v

7. Any ‘action required or permltted to be taken at any
- meeting~of the Board of Directors may be taken without a meeting
if all the Directors consent to the action in writing and the
written consents are ﬁiled ‘with the records of the meetings of

the Board of Directors. Such consents shall be treated for all

purposes as a vote at a meeting.



ARTICLE:VI'
' COMMITTEES | .

1. The Board of Dlrectors, or‘the Pre51dent with the
approval of the Board of Dxrectors, may app01nt commlttees of
Amembers of thlS Corporatlon.- Suchscommlttees may be continuing
or temporary, and may 1nclude an executlve commlttee (composed
solely of’ Dlrectors) to whlch may be delegated from time to time
‘and until further order of the Board of-Dlrectors; any or'ali of
the power of said Board except as otherWise required by=1aw,fby
'the,ArtiCIesiof Organiaation_or by these%byliaws.

2.'mThe Board of Directors shall haye the authority. to
fix the duties and responsibilities of all commlttees. Alldcom—
mittees shall act under ‘the supervision of the Board of Dlrectors
except as otherw1se prov1ded in these by laws. | |

3. Members of all corimittees may be removed at any time
.w1th or w1thout cause and all or ‘any of the commlttee or commit-
'ptees may_be terminated at any time by the Board,of;Directors.

4. Each committee may make such rules and regulations
as the Boardiof Directors may approve and as the committee may
. deem proper for its own oovernment and for the transaction of its
business (including but not limited to rules with respect to call
.or notice or waiver of call and notice, and the number necessary

to constitute a quorum). Except as otherwise provided by the
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COmmittee or such rules and regulatlons, committee busxness shall
be conducted in the same manner as is prov1ded by these by—laws
:for the.cohduct of bu51ness by the Board of Directors.
| . ARTICLE VII S
OFFICBRS

11"The officers of thlS Corporatlon shall be a Presi-
.dent,"a Clerk, a Treasurer and such other officers as the Board
of Dlrectors may app01nt in their dlscretlon. Oﬁficers may be
members. -They may . but,need not, be Dlrectorsrunless otherwise
provided in these by-laws. The President, the élerk and‘the
Treasurer shall be elected annually by the Board of D1rectors at
jts first meeting following the annual meetlng of members or the
special meetlng 1n lieu thereof. All officers shall hold office
during the pleasure of the Board.of D1recto£s. |

2. So far'as is permitted by law, any two or more. Offl-
ces may-be f£illed by the sameé person. subject to law, to the
 Artic1es‘of Organizatioh and to the other orovisions of.these by-
laws, each officer shall hold office until the next,anuual meet-
ing (or special meeting in place thereof) of the members and
-untll his successor is chosen and qualified. Subject to these
by—laws each officer shall have in addltlon to the duties and
powers hereln set forth, such duties and powers as are commonly
- incident to hlS offlce, and such dutles and powers as the Board'
of Directors shall from time to time de51gnace.

o president

3. The Pre51dent shall be the chief executive officer:

- of this Corporation. Bxcept ‘as otherwxse voted by the Board of



Directors;_he shall preside at all meetings of the members and of
the Board of Directors at which he is present} The President
shall‘haVe custody of the treasurer's bond, if any. 1If requested
_by the Board of Directors so to do, he shall submit an annual
report to the Board of Dlrectors setting forth the work of thls
Corporation, its f1nanc1al operations and status, and a budget
for the ensulng year.

4. The Pres1dent must be a blrector and must be elected
by not less than a majority of the»DireCtors'then in offlce.

| | Clerk :

7

x5. 'The Clerk 'shall be a resident of Massachusetts,
"shall keep these by—laws, with a reference’in the margln to all
amendments thereof, shall attend and keep a true record of all
'meetlngs of members in a book to be kept therefor, which book
shall be kept at the pr1nc1pa1 office of this Corporatlon and
shall be-open at all reasonable-tlmes to 1nspect10n_by any. member
and shall keep a list of all of the members with their addresses,
said list to be available at all reasonable times to inspection
by any member. In the absence of the Clerk at any such meeting,
“a temporary clerk shall be chosen who shall record the proceed-
inQS'of such meeting in the aforesaid book.

.6. The Clerk shall also keep accurate minutes of all
meetings of the Board of Directors'and»in.his abSence from.any
such meeting a temporary clerk shall be chosen‘Who;shall record
the proceedings of such meetlng |

7. In the absence or dxsablllty of the. Presxdent, the

Clerk shall assume the duties of Pre51dent. He shall have such



:lother‘duties and powers-as the Board of Directors shall designate
.'from‘timeAto time. | | . ‘ |
Treashreri

8. The Treasurer, sub]ect to the dlrectlon and under
the supervision of the Board o€ Dlrectors, shall have the general |
charge of the f1nanc1a1 concern; of this Corporatlon and the care’
and custody of the funds and valuable papers of thls Cornoratlon,
. except his own bond, if any, and he shall have the power to-
endorse for deposit'or:cOllection”all notes, checks, drafts.and -
other obligationslfor'the.paynent of money payable to this COrpo—
ration or 1ts order, and to accept drafts on behalf ofdthis cor-
'poration. He shall keep,-or cause to be kept, accurate books of
account. If required by the»Board of D1rectors;he shallhgive,
bond for the faithful performance of hrs dut" in such form, in
such sum. and with such suretles as the Board of Dlrectors shall
require.

| ARTICLE VIII
 VACANCIES

If the offlce of any Director or of'any offlcer becomes
vacant by reason of death, re51gnatlon, removal, dlsquallflcatlon
or otherw1se, the Dlrectors or the remalnlng Dlrectors, though
less than a quorum may choose by a- majority vote of their entire
number, ‘'unless such vacancy 1n‘the office of a Director shall ~

have been filled by the members, a successor who shall hold

~office for the unexpired‘term;



" ARTICLE IX
EXECUTION OF PAPERS
Unless the Board of Directors shall aUthorize the'exeou-'
tion thereof in some ‘O0ther manner, all deeds, leases, transfers,
-.contracts, bonds, notes, hecks, drafts and other obllgatlons
made, accepted or endorsed by this Corporatlon shall be 51gned by
“the Pre51dent or by the Clerk. The Board of Dlrectors may adopt
a seal for the Corporatlon and alter it at thelr pleasure.
ARTICLE X
ADVISORY COMMITTEES OR PANELS
The Board of birectors mayvappointwfrOm their number, or
‘from,among such persons as the Board may see fit, one Or more
| advisory committees or panels, and at any time nay appoint-addi-
tional members thereto. Thedmembers of any such committee or
panel shall serve during the pleasure of the Board of Directors.
Such advisOry committees or panels shall advise with and aid the
Directors and officers of this Corporation in all matters desig-
nated by the Board of Directors.- Each such committee or panel,
subject to the approval of the Dlrectors, may prescribe rules and
regulations for the call and conduct of meetings of that body and
other matters relatlng to 1ts procedure.-
| | - ARTICLE XI
FISCAL YEAR
Except as from ‘time to tlme otherwise. prov1ded by the.

Board of Directors, the flscal year of this Corporatlon shall be

the calendar year.

10
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d ARTICLE XII
. AMENDMENTS
‘l.' Tﬁese by-laws may’be‘aﬁehded or repealed and new}by-
laws may be adopted by vote of two-thirds of the members present
.at a meetlng ‘of which the noticé shall have spec1f1ed the subject
- matter of the proposed change or the artlcles to be affected |
.thereby. | |
2. Except as otherwise required by law, these by-laws
aﬁd the Articles of Organization of thie Corpo:ation may be
amended from time to time‘by the affirmative Vote‘of at least
two-thirds of the voting members, previded that no-amendment
'shall authorize‘er permit this Corporation to be operated_othere
wise than exclusively for charitable; education or scientific

purposes.



CITY OF CAMBRIDGE

CAMBRIDGE, MASSACHUSETTS 02139 .
Tel. 498-9011 -

EXECUTIVE DEPARTMENT
JAMES L. SULLIVAN

City Manager A . April 2, 1979

To the Honorable, the C1ty Council:

I herewith. re—1ntroduce the East Cambrldge 121A Development Corpora-
tion for your consideration. John Bok, the UDAG project attorney
will be present at the meeting to present for discussion the Appli-
cation materials, Corporation papers and By-laws.

Enclosed is a copy of the proposed By-laws for the East Cambridge .
12]A Corporation. You will note the following highllghts in review-
ing these proposed By-laws:

— Membership of the corporation will consist of the City Manager
and the City Councillors who are then in office, although the
Board of Directors shall consist of not less than five nor
more than twelve members. The President (City Manager) must
be one of the Directors.

- The president shall be the Chief Executive Officer of this Cor-
poration. He would preside at all meetings. The President,
Treasurer, and Clerk will perform day-to-day functions of the
Corporation, such as scheduling meetings, keeping minutes and
.dealing With Corporate transactions.

- An Executive Committee can be establlshed whlch could have any
or all powers of the Board.

- Meetings can be scheduled quite easily and at the convenience
of the Board Members. For example, we could schedule meetings
one hour before the City Council meetings, since many Council-
lors arrive early for Council meetings.

= An annual meeting must be held each year invMay. Special meet-
ings can be called by the President, Clerk or Majority of the
Directors. '

We will discuss this material in more detail at the Council Meeting.

Very truly yours,

ames L. Sullivan
ity Manager

JLS/mbf
Enc.
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