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BYLAWS

THE BROOKLYN QUEENSLAND TRUST

ARTICLEL
INTRODUCTION AND DEFINITIONS

SECTION 1: INTRODUCTION

The keyto understanding The Brooklyn QueensLand Trust startswith the Bylawd

The Bylawsarean essentid part of The Brooklyn QueensLand Trust and must befollowed by the
Membership Body, the Board of Directors, and al Member Gardenersto ensurethe BQL T isawell
functioning, effectiveorganization workingto fulfill the Misson of the BQLT.

Two bascquestionsareanswered throughout the Bylaws:

1)
2)

What is* The Brooklyn QueensLand Trust” all about?, and
What arethe democratic proceduresfor the BQL T to makedecisons?

Everyonesarvingon the Membership Body and the Board of Directors, and all Member Gardeners,
should haveagenerd working knowledgeof theseBylaws. Remember to alwaysusethe “ Tableof
Contents’ to help you answer aquestion about the BQLT!

SECTION 2: DEFINITIONS

Y ou should befamiliar with thesetermsto haveaclear understanding of the Bylawvs

1)

2)

3)

“BQLT” = The BrooklynQueensLand Trust. The BQLT, asanonprofit corporation, joins
hundredsof land trusts acrossthe country that areresponsiblefor owning private property
dedicated to publicuse. Instead of protecting wildernessaress, shorelines, lakesand farmland,
the BQL T isamongatiny percentageof theseland truststhat work in big citiesand evenfewer
that work to preservecommunity gardens. Thismakesthe BQL T avery specid land trust. Itis
asoan amost uniqueorganization sinceit isprimarily under the direct leadershipand
management of Member Gardeners, asneighborhood, grasstoots people, responsiblefor
operating the Member Gardensaspublic, open spaces. The Member Gardenerswork closdy
with the ResourcePeopleto governthe BQL T and fulfill itsMisson asaland trust.

“Ownership” = Havinglegd titleto aproperty, likeacommunity garden, with al the rightsand
responsibilitiesof full possessonand use. Theterm *ownership” throughout these Bylavsmay
dsoinclude, if the BQLT sodecides, aright to possessonand useof property whichislessthan
legd title, such asalease, licenseor other typeof agreement, givingthe BQL T responsibilitiesfor
protecting aproperty asapublic, open space.

“Member Gardens’ and “Membership” = The community gardensthat arepart of the BQLT.
Other open spacesin addition to gardensthat may one day be owned by the BQL T, such asparks



4)

5)

6)

7)

8)

9

10)

ARTICLE1:
INTRODUCTIONSAND DEFINITIONS (Continued)

and playgrounds, might also becomepart of the Membership. Thesetermsdo not refer to
individua gardenerswho arecaled Member Gardeners.”

“Member Gardeners’ = The people(mostly gardeners) who arevolunteersserving asthe
leadersand managersof BQLT Member Gardens. Someof the Member Gardenerswill serve
each year on the Board of Directors.

“Garden Representative’ = The Member Gardenersvotewithin their garden group to
democraticaly eect one (1) Garden Representativewho isat least 18 yearsold. Sheor he attends
the Membership Body with one (1) voteto represent the Member Garden. One or more
Alternate Representativesare d so e ected by the garden group to servein the Membership Body
in the absenceof the Garden Representative. Note: Theterm * Garden Representative’ dso
refersto “ Alternate Representative’ throughout these Bylaws.

“Membership Body” = The decison-making group of Garden Representativesfromthe
Member Gardens. The Membership Body isbased on the principleof “onegarden, onevote’ to
ensurethat all Member Gardenshaveegual voting power. Each garden sendsone (1) voting
representative, caledthe “ Garden Representative,” to the Membership Body.

“Board of Directors’ and “Board’ = The decis on-making group of Member Gardenersand
ResourcePeople, atotal of fifteen (15) people, servingasvolunteerson the Board of Directors.
Note: The Member Gardenerssitting on the Board of Directorsarenot the samepeople, and do
not havethe samedutiesand responsbilities asthe Garden Representativesservingin the
Membership Body.

“Resour cePeople’ = Five(5) to seven(7) of thefifteen (15) peopledtting on the Board of
Directorswill be elected by the Membership Body becauseof their professond skills talents,
experiences knowledgeand contacts. TheseResourcePeople, asvoting membersof the Board,
will assist the Member Gardenersin leadingand managingthe BQL T. A variety of interests
could berepresented on the Board by the Resource People, including greening, socid service, law,
businessand nonprofit management. The Resource People, whilesharingacommitment to the
Mission of theBQLT, arenot membersof aBQLT Member Garden and do not haveto be
gardeners.

“Garden License Agreement” = The Agreement betweenthe BQL T and each garden group as
the leader and manager of each Member Garden. The Agreement providesthe garden group
with the legd authority to usethe Member Garden property subject to conditionsset by the
BQLT to ensurethe property isoperated asa“community” garden for the benefit of the public
(the“public’ includesthe gardeners!).

“Stewar dship” = Each garden group isthe daily steward of itsMember Garden and must follow
the Garden LicenseAgreement. The“steward” of aMember Garden servesasthe leadership and
management of the property asapublic, open space. The BQL T isthe overall steward of dl the
Member Gardensand must A) meet al the responsbilitiesof property ownership: and B)
ensurethat the garden groupsarefollowingthe Garden LicenseAgreement. Both the garden
groupsand the BQL T, asstewards, must work to guaranteethat the garden propertiesarenot
private garden clubsbut rea public spacesand neighborhood resources.



ARTICLEZ2:
PURPOSE OF THE BQLT

SECTION 1: HISTORY

Therootsof The Brooklyn QueensLand Trust aregrounded in 34 gardensstretching acrosstwo boroughsin the
City of New York. 32 of the 34 gardens, part of agroup of 114 throughout the City, werethreatened with
destruction through the auction of publicly-owned propertiesin May 1999 (two of the BQL T gardens, not
owned by the City, werea ready protected or soon would be). The auction took placeat atimewhen City
officidsfailedto understand and appreciatethe critical roleof community gardensin the socia fabric of urban
neighborhoods.

A grasstoots, City-widecampaign of community gardeners, greening organizationsand advocatesof open space
cametogether to build public support for savingthe gardensfrom the auction. Many of the volunteerswho
campaigned against the destruction of the gardenstook their proteststo the streetsduring ralliesand marches,
and to the hallsof City government during public hearings. Somelost their freedom when arrested and jailed for
openly advocating to “ Savethe Gardens.”

The 34 Brooklyn Queensgardens, dl originally established under the City’ sGreenThumb gardening program,
weresaved from the auction after The Trust for PublicLand (“TPL"), anonprofit, land conservation
organization, reached alast-minute agreement with the City to purchasethe propertiesfor permanent
preservation aspublic, open space.

The membersof the 34 gardensrepresent an extraordinary group of racidly, culturally and economicaly diverse
people. All of the BQLT gardeners, despitethisdiversty, shareacommon bond that runsacrossartificia
borders separating neighborhoodsand communities: the recognition of the worth of public, open spaces,
especialy community gardens, to improvingthe qudity of city life.

Soon after the crissof the auction had passed, the work beganwith TPL of organizingthe membersof the 34
gardensto formthe BQLT. Thiswork required
1) Building commitment among the gardenersto the principlesand operation of aland trust asa
wayto protect al of the BQL T gardensasprivatepropertiesheldin trust for publicuse;

2) Creatinganew “community of gardeners’ by familiarizing gardenerswith oneanother ona
personal level sothey could work closdytogether asacohesivegroup;

3) Educating gardenerson the specificissuesand proceduresrelated to forming and governinga
new, nonprofit land trust; and

4) Increasingthe “comfort level” of gardeners, asgrassroots, community people, in owning
numerous open-spaceproperties and in taking acritical leadership and management rolein
governingoneof the largest urban land trustsin New Y ork City and the United States.

A uniquely dedicated, coregroup of garden leaders, demonstrating extraordinary patienceand perseverance,
worked with TPL and took on the principal responsibility asvolunteersof formingthe BQLT. Thiswas
accomplished with the establishment of anumber of working groups, created during different timesin the land
trust formation period, and included the Steering Committee, Garden Operations Committee, Nominations
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ARTICLE2:
PURPOSE OF THE BROOKLYN QUEENSLAND TRUST (Continued)

Committee, Events Committee, Communications Committee, BylavsCommittee, and Board of Directors
Search Committee.

BQLT, incorporated March 11, 2004, held its Organi zation Meeting for the election of thefirst Board of
Directorson April 24, 2004.

SECTION 2: MISSION STATEMENT

The Mission Statement definesthe purposefor whichthe BQL T isbeing established and describes in generd,
the activitiesthe BQL T can beinvolvedin asanonprafit, tax-exempt, charitablecorporation. The Membership
Body, Board of Directors, and al Member Gardenerswill look to the Misson Statement for guidancein making
decisonsfor the BQL T, dongwith the Bylawsand the Certificate of Incorporation (thisisthe lega document
that makesthe BQL T anonprofit corporation).

Community gardensarean important physicd, ecologica and economicresourceto the City of New Y ork.
Community gardening strengthensour communities, enhancesour livesand providesrecreationa opportunities
and beauty to our neighborhoods.

TheMissonof theBQLT isto:
1) Establishacommunity of gardenersin Brooklyn and Queensto:

B Educateand inspire peopleof al agesto become successful and environmentally
responsiblegardeners,

B Support community involvement in community gardening, neighborhood
beautification and open spaceenhancement through activitiesand programs; and

B Promotetheinterestsof community gardens.

2) Preserve, support, manageand enhancecommunity gardens, and areasof Smilar natural or
recreationa va uesuch asneighborhood open spaces, greenwaysand playgroundsfor the benefit
of the generd public; and

3) Act assteward of the open spacepropertiesthat it owns(including propertiesin Brooklynand
Queenspurchased by or donated to it in the future) for the abovementioned purposes.



ARTICLES:
BASIC INFORMATION ABOUT THE BQLT

SECTION 1: MEMBERSHIPOF THE BROOKLYN QUEENSLAND TRUST

The Brooklyn QueensLand Trust isamembership organization. There aretwo different typesof memberswith
different rolesto playwithinthe BQLT:

1)

2)

Member Gardens. Each community garden owned by the BQL T isaMember Garden. If the
BQLT ever ownsother public, open spaceslikeparksand playgrounds, they, too, may become
Membersof the BQL T provided thereisavolunteer neighborhood group or other nonprofit
organi zation respons blefor serving asthe leadership and management of the open space. Thus,
the sizeof the Membership will increaseasthe BQL T becomesthe owner of additional gardens
including other open-spaceproperties.

Member Gardens, if they are” Membersin Good Standing,” havethe right to send one (1) elected
representativeto the Membership Body to votein BQL T decisionsincluding the eection of the
Board of Directorsand the approva of the Annual Budget for the BQLT.

Member Gardenes EachMember Gardeninthe BQL T should be operated by agroup of
volunteers. The BQL T Bylawsrefer to thesevolunteersas“Member Gardeners.” They arepart
of their garden group and, asmembersof the BQL T, Member Gardenershavetheright to vote
for aGarden Representative (seebelow). Note: If aBQLT Member Garden isoperated by a
nonprofit organization likeasocia serviceagency or aday care center instead of agroup of
volunteers, the term “Member Gardeners’ throughout these Bylawswill alsoapply to the
nonprofit organization.

Member Gardenerseach haveone (1) votein the eection within their garden group of aGarden
Representative (and at least one Alternate Representative) who will attend the Membership
Body and represent the Member Garden. Member Gardenershavethisright to votewithin their
garden group provideda) they arecomplyingwith the bylawsand rulesof their own garden; and
b) they arefollowingthe Bylawsand rulesof the BQLT.

Asindividuas Member Gardenershaveavotewithin their garden group but do not votein the
Membership Body. It istheir Garden Representative(or Alternate Representative) who hasthe
right to votewithin the Membership Body. The Garden Representativeand Alternate
Representativeare e ected by the Member Gardeners.

SECTION 2: LEGAL STRUCTURE

Thebasiclegd structure of The Brooklyn QueensLand Trust isasfollows:

1)

2)

A nonprofit, tax-exempt, charitablecorporation under New Y ork Statelaw;

An urban land trust responsiblefor owning private propertiesfor publicusethat areprotected
from deve opment;



3)

4)

ARTICLE3:
BASIC INFORMATION ABOUT THE BQLT (Continued)

A membership organization in which each community garden (and possibly other public, open
spaces) owned by the BQL T ispart of the Membership; and

A corporation with “perpetual duration” that isintended to continue protecting community
gardensand other public, open spacesfor the useand enjoyment of the publicfor generationsto
come.

SECTION 3: WHO MAKESLAND TRUST DECISIONS?

Two groupsof peopleareresponsiblefor making decisonsasthe leadersand managersof the BQLT.
Thetwo groupsarecalledthe “M ember ship Body” and the “Board of Directors”

1)

2)

M ember ship Body: Thisgroup ismadeup of one Garden Representativefrom each of the
community gardensowned by the BQL T. Each Garden Representative, democraticaly e ected by
her or hisgarden group, hasone (1) votein the Membership Body. All gardenshaveequa voting
power under the principleof “ one-garden, one-vote.”

The Membership Body will makemajor decisionsin governingthe BQL T, including electingthe
Board of Directorsand approvingthe Annual Budget. Each Garden Representativeisprimarily
respons blefor representing the interestsof hisor her garden, but must alsobesurethat decisons
aremadein keepingwith the Mission of The Brooklyn QueensLand Trust and arein the best
interestsof dl of the Member Gardensinthe BQLT.

At least one meeting of the Membership Body, cdledthe “ Annua Meeting,” will take placeeach
year. Other meetings, called Specid Meetings” could be called if needed.

Board of Directors Thisgroup hasatotal of 15 peopledected by the Membership Body. A
maority of the Board consistsof M ember Gar dener sfrom the community gardensowned by
the BQL T, and Resour cePeople.

Sincethe Membership Body usually meetsjust onceayear, the Board of Directorswill havethe
principa responsbility for the leadership and management of the BQLT.

The Member Gardener sserveon the Board asdedicated, grassoots, community people
who know dl about the challengesand rewardsof starting and running community
gardensin New Y ork City. The Member Gardeners, by bringingfirst-hand knowledgeof
their gardensand their communities, arethe voicefor not just their ownindividual
garden but for all of the Member Gardensowned by the BQLT.

The Resour ce People, who arenot membersof aBQLT Member Garden, providean essential
“balance’ amongthe Directorsasthey join the mgority of neighborhood, grasstoots peopleon
the Board. All membersof the Board of Directors must shareacommitment to the Misson of
the BQL T, and the Resource Peoplea sobring professond skills talents, knowledge, experiences
and contactsto help with the leadership and management of the BQLT.
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ARTICLE3:
BASIC INFORMATION ABOUT THE BQLT (Continued)

The Member Gardenersand the Resource People, together, serveon the Board asthe
leadersand managersof the BQL T asit worksto accomplishthe following:

A) Fulfill the Misson of The Brooklyn QueensLand Trust;

B) Set apositiveexampleof how community gardensshould beoperated in New Y ork City
and acrossthe country;

C) Makethe Member Gardensmore open, whenever possible, for the publicto join as
membersand to vidt asfriendsand neighbors,;

D) Assist the garden groupsin effectively operating asvolunteer organizationsin making
group decisonsthrough ademocratic processof respectful discusson and votes, and free
and fair elections, and

E) Increasethe valueof the Member Gardensascommunity resourcesfor improvingthe
quality of neighborhood lifein New Y ork City.

The Board of Directorsworksin partnership with the Member Gardenersand the Committees
of theBQLT to accomplishdl of the aboveand more!

SECTION 4: BQLT POWERS

The Brooklyn QueensLand Trust hasall the generd powerspermitted under the not-for-profit corporation law
of the State of New Y ork including, but not limited to, the following:

1)

2)

3)

4)

5)
6)

7)

Own “red property” (otherwiseknown as*land” including community gardensand other open
Spaces);

Own “persond property” (thismeansalmost everything except “land” and includesoffice
machinesand furniture, tools, vehicles, etc.);

Employ staff with such titlesand compensation asthe Board of Directorsmay determine;

Solicit and raisefunds’ (that is, money likegrantsand contributions) and “in-kind” donations
(anything except money, such asfurniture and tools) from foundations, for-profit and nonprofit
corporations, government, and individuals

Enter into contractsfor anything related to the Misson and corporate purposesof BQLT;
Bring and defend against lawsuits;

Adopt corporate sed (thisisthe officid stamp or “impresson” madeby the BQLT on legd
documentsto makethem officid actsof the BQL T asacorporation);

11



8)

9)

10)

ARTICLE3:
BASIC INFORMATION ABOUT THE BQLT (Continued)

Makefinancid investmentsusing BQL T fundsfor the benefit of the BQL T, subject to legd
restrictionson the typesof investmentsavailableto anonprofit organization;

Produceincomeor profit subject to legd restrictionsfor anonprofit organization. The BQLT
doesnot havethe authority to distributefor persond profit any part of incomeor profit to the
Member Gardens, Member Gardenersor Directorsof theBQLT.

Suchincomeor profit may be distributed, however, for any of the followingreasons.

A) If the Member Gardens, Member Gardeners, Directorsor Officersof the BQLT areto be
reimbursed for |legitimate expensesrelated to BOQL T business, or

B) If the BQLT isto provideagrant or other assstanceto aMember Gardenthat is
responsiblefor leadingand managingaBQL T garden, and the grant or other assstanceis
in keepingwith the Misson of the BQLT; and

Conduct activitiesfor profit or financia gain provided such activitiessupport itsother lawful,
nonprofit activitiesin keepingwith the Mission of the BQLT.

SECTION 5. RIGHTSOF MEMBERGARDENS

The basicrightsof eachMember Gardeninthe BQLT arelisted below:

1)

2)

Theright to the protection and preservation of the property owned by the BQLT asa
“community garden” for the useand enjoyment of the public;

If the requirementsof “Member In Good Standing” aremet:
A) Right to usethe property asacommunity garden;

B) Right to voteinthe BQL T (one-garden, one-vote) through a Garden Representative (or
Alternate Representative) who isat |east 18 yearsof ageand amember of the garden that
isrepresented in the Membership;

The garden group must elect at least one Alternate Representative, but may elect more
than one provided the group suppliesthe BQL T with alist stating the order in which
oneor moreAlternate Representativeswill serveand voteif the Garden Representativeis
absent;

C) Right to haveMember Gardenersconsdered for eection to the Board of Directors,
D) Right to haveMember Gardenerscons deredfor election to serveasOfficers,

E) Right to volunteer to serveon Committeeswithin the rulesof the BQL T; and
12



ARTICLE3:
BASIC INFORMATION ABOUT THE BQLT (Continued)

F) Right to applyto the BQLT for grantsand request technical assstancein organizing,
fundraisng, community outreach, property management, etc.

SECTION 6: DUTIESOF MEMBERGARDENS

The basicdutiesof each Member Gardeninthe BQLT arelisted below:

1) Fulfill al the requirementsof a“Member In Good Standing” includingsigningin atimely
manner and followingthe Garden License Agreement;

2) Sarveasthe steward of the garden property and operatethe property asatrue “community”
garden within the Bylaws rulesand policiesof the BQL T, and the bylawsand rulesof the
Member Garden;

3) Elect in ademocratic manner the Garden Representativeand one or more Alternate
Representativesto attend meetingsof the Membership Body. The garden group must elect the
Garden Representativeand Alternative Representative(s) at least 10 daysbut not morethan 50
daysbeforethe meeting of the Membership Body, and must alsonotify within thistime period
the Secretary of the Board of Directorsof the resultsof the eection by the Member Garden,

4) Actively participatein leadingand managingthe BQLT; and
5) Work for the protection, preservation and improvement of all BQL T properties.

SECTION 72 MEMBERGARDENERS RIGHTS

If aMember Gardener fulfillsthe dutiesdescribed in Section 8, below, then the Member Gardener hasthe
followingBQLT rights:

1) Right to participatewithin your garden group in democratically electing aGarden Representative
and at least one Alternate Representativeto attend and votein the Membership Body of the
BQLT;

2) Right to beconsdered for election asthe Garden Representativeor Alternate Representative;
3) Right to be consdered for election to the Board of Directors, and asan Officer;
4) Right to be consdered for eection to the Nominations Committee;

5) Right to volunteer to serveon Committeesof the BQL T (subject to the election or appointment
by the appropriate BQL T Officer or group);
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ARTICLE3:
BASIC INFORMATION ABOUT THE BQLT (Continued)

6) Right to attend all meetingsof the BQLT provided that the rulesfor attendanceand
participation are observed, and the Membership Body, Board of Directorsor Committeesarenot
having aclosed meeting dueto personne issuesor other confidential matters; and

7) Right to attend all socia and businesseventsof the BQL T provided dl rulesfor attendanceand
participation are observed.

SECTION 8. MEMBERGARDENERS DUTIES

The dutiesof Member Gardenersincludethe following:

A) Duty to followthe Garden LicenseAgreement between your Member Garden and the
BQLT;

B) Duty to follow the Bylawsand rulesof the Member Garden and the BQL T; and

C) Duty to volunteer in sharing with other Member Gardenersin the leadership and
management of the BQLT.
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ARTICLEA4:
MEMBERSHIPBODY

SECTION 1: MEMBERGARDENSMAKEUP THE MEMBERSHIPBODY

The Membership Body consistsof the Member Gardensowned by the BQLT. TheseMember Gardens, if they
meet the requirementsof a“Member in Good Standing,” havethe right to send one (1) voting representativeto
the Membership Body.

Each Member Garden hasone (1) votein the Membership Body. Thiswill ensurethat each garden hasequal
votingpowerinthe BQLT. A Garden Representativeand at least one (1) Alternative Representativewill be
democraticaly elected by the Member Gardenersin each Member Garden to represent the garden group at
meetingsof the Membership Body. Note: A Garden Representativeor Alternate Representativein the
Membership Body cannot serveat the sametime asaMember Gardener on the Board of Directors.

SECTION 2. MEMBERIN GOOD STANDING

When aMember Garden isunder the leadership and management of Member Gardeners, the gardenisentitled
to dl therightsand privilegesof Membershipinthe BQLT (includingthe right to votein the Membership
Body) if the Member Garden meetsthe followingrequirementsto bea“Member in Good Standing.” If oneor
more of theserequirementsarenot being met by the Member Garden, then it may be subject to the “ Grievance
Procedurefor the BQLT” under Article11 of theseBylaws

1)

2)

3)

4)

5)

6)

7)

Comply with the Bylaws policiesand rulesof the BQLT.
Sgnin atimely manner and follow the Garden License Agreement.

Attend and actively participatein meetingsof the BQL T, including the Membership Body and
Committee meetings, to sharewith other Member Gardenersin the responghbility of leadership
and management of the BQLT.

Keepthe Member Garden property, including the sidewak, clean and safefor public use(magor
repairsto the property and sidewak arethe responsibility of the BQLT).

Maintain hourswhen the garden gatesare unl ocked and open for the generd publicto enter and
vidgt the Member Garden provided the public complieswith the posted garden rulesfor vistors.
The daysand timesfor open hoursmust be posted on asign readablefrom the sidewak. Open
hours should be maintained on asregular abasisasisreasonably possiblefor volunteers.

Hold an “open housg’ event onceeach year to invitethe publicinto the Member Garden.

Agreeasagarden group to follow awritten set of bylawsfor the Member Garden that includes, at
aminimum, these principlesand procedures.
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ARTICLE 4:
MEMBERSH|P BODY (Continued)

A) Decisonsabout the Member Garden and how it ismanaged are made by the membersof
the group, who each havetheright to vote, after the opportunity for freeand open
discusson;

B) Peoplecan apply for and gain membership in the Member Garden if they qualify as
membersafter meeting written standards set by the group including the agreement to
follow the Bylawsand rulesof the Member Garden and the BQLT; and

C) Regular meetingsof the garden group are scheduled in advanceat regular days, timesand
locationswith awritten agenda. T he public may attend garden meetingswhen the
meetingsareheld in the Member Garden or other public placesprovided (a) the rulesof
the garden arefollowed by vistors, (b) al peopleattending the meetingsarerespected,
and (c) the meetingsarenot disrupted.

8) Treat with respect and dignity, and do not discriminate against, any person entering, visiting or
usingthe Member Garden, or applyingfor membershipin the Member Garden, regardlessof
race, creed, religion, color, ethnicity, hedth status, national origin, culture, sex, age, income, place
of residence, veteran' sstatus, physica appearance, English proficiency, marital status, handicap or
sexud orientation.

9) Provideeach year, asneeded, to the Secretary of the BQL T, by adateto beset by the Board of
Directors, A) acopy of the Bylavsand rulesof the Member Garden; B) acompletelist of each
Member Gardener’ snameand mailingaddress and, asapplicable,
e-mail, fax, telephone and cell number; and C) acopy of the keys(or combinationsto the locks)
to al garden gates. EachBQL T Member Garden must keep the Bylawsand rules, thelist of
Member Gardeners, and keysand combinations, updated during the entire year by informingthe
Secretary of any changesor supplying new keysor combinations.

If aMember Garden isnot under the leadership and management of Member Gardeners, but isoperated by a
nonprofit organization such asasocid servicesagency or aday carecenter, the Member Garden must meet at a
minimum thoserequirementslistedin 1) through 4), above, in addition to any other written requirements set by
the Board of Directorsto bea“Member in Good Standing.”

SECTION 3: DUTIESAND RESPONSIBILITIES GARDEN REPRESENTATIVES

Each Garden Representativein the Membership Body hasthe followingdutiesand responsibilities:

1) To makedecisionsfor the benefit of al the Member Gardensof the BQL T, includingthe garden
represented. T hisduty includesthe followingtwo requirements:

A) A Garden Representativewill ensurethat the Mission of the BQL T iscarried out as
reflectedin the Certificate of Incorporation, Bylaws and al other documentsissued by
the BQLT. A Garden Representativewill faithfully comply with thesedocuments, as
well asdl other rulesand regulationsof the BQLT; and
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2)

3)

4)

5)

6)

ARTICLE 4:
MEMBERSH|P BODY (Continued)

B) A Garden Representativewill haveundivided allegianceto the BQLT when usingthe
power of her or hisposition asaGarden Representativeand when usinginformation he
or shepossessesconcerningthe BQL T and the propertiesit owns,

To dischargethe dutiesof aGarden Representativein good faith and with that degreeof
diligence, care, and skill which “an ordinarily prudent person would exercissunder smilar
circumstancesin likepositions’ (that is, someonelikeavoting member of anonprofit, land trust
organization Smilarto the BQLT);

To recognize, understand and accept the need for diversty in the makeup of the Board of
Directors, employees, consultants and volunteers. Thisdiversity includes but isnot limited to,
race, creed, religion, color, ethnicity, heath status, national origin, culture, sex, age, income, place
of resdence, veteran' sstatus, physica appearance, English proficiency, marital status, handicap or
sexud orientation;

To recruit on the Board individuasfrom the communitiesserved by the BQL T, and
professonasfrom fieldsrelated to the Missionand/or organizational needsof the BQLT;

To bewillingto serveasa Garden Representativewithout compensation or profit of any kind,
except that reasonableexpenses, asdetermined by the Board of Directors, may be paid to any
Garden Representativewho i ncurssuch expensesin the performanceof hisor her officia duties
on behalf of theBQLT; and

To providethe Secretary of the Board of Directorswith her or hiscorrect mailing address,
telephone number, and other formsof communication, if any, to enablethe Secretary to provide
noticeof meetings.

SECTION 4: POWERSOF THE MEMBERSHIPBODY

The Member Gardensin the BQL T, working and voting together in the Membership Body with one
(1) vote per garden, havethe power to makethe following decisonsand to takethe followingactions.

Note: Thelist belowisonly asummary of the powersof the Membership Body. Besureto read the
relevant sectionsof the Bylawsfor moreinformation beforeusing any of thesepowers.

1)
2)
3)

4)

Elect the Board of Directorsand al Officersby amgjority vote;
RemoveaDirector from the Board of Directors*“for cause’ or “without cause’ by amgjority vote;
Fill vacanciesin the Board of Directorsby amgjority vote;

Removean Officer from holding officeon the Board of Directors“for cause’ or “without cause’
by amgjority vote;
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5)

6)

7)

8)

9)

10)

11)

12)

13)

14)

ARTICLE 4:
MEMBERSH|P BODY (Continued)

Approvethe Annual Budget for the BQLT by amgjority vote of the entire Membership; that is, a
mgority of thetotal or “entire’ number of Member Gardens;

Approveof the purchaseof land by BQL T (or the acceptanceof land through donation) by a2/3
vote of the entire Membership; that is, 2/3 of thetotal or “entire” number of Member Gardens.
(Note: the purchaseor donation must also be approved by a2/3 vote of the entire Board of
Directors; that is, 2/3 of thetota or “entire” number of seatson the Board);

Approveof the sdeor donation of land owned by the BQL T by a2/3 voteof the entire
Membership; that is, 2/3 of thetotal or “entire’ number of Member Gardens. (Note: the saleor
donation must also be approved by a2/3 vote of the entire Board of Directors; that is, 2/3 of the
total or “entire’ number of seatson the Board). Any proposed sdeor donation of BQLT landis
subject to legd restrictionsthat preservemost, if not al, BQLT propertiesaspublic, open space;

Adopt, amend or repeal the Bylawsof the BQL T by a2/3 voteof the entire Membership; that is,
2/3 of thetotal or “entire’ number of Member Gardens. (Note: the Board of Directorsdoesnot
havethe power to adopt, amend or reped the Bylaws);

Elect by mgority votethe five(5) peopleservingon the Nominations Committee: two (2) from
the Board of Directors, and three (3) Member Gardeners;

Create by mgority vote* Committeesof the Corporation” to provideadviceand
recommendationsto the Board of Directorsand/or the Membership Body, and elect or appoint
personsto those Committeesby majority vote;

Adopt by mgority voterulesand proceduresfor meetingsof the Membership Body;
Takeaction without ameetingwhen 100% of the Garden Representativesagreein writing;

Call aSpecid Membership Body M eeting when 10% of the Garden Representativesagreein
writing; and

Other powersasprovided by the Bylaws rulesand/or policiesof the BQLT, or by federd, state
or locd law, with decisonsof the Membership Body being made by mgjority vote unless
otherwisestated.

SECTION 5: PLACEOF MEMBERSHIPBODY MEETINGS

There aretwo typesof meetingsof the Membership Body: Annua Membership Body Meetingsand Specid
Membership Body M eetings. Both typesof meetingswill beheld at alocation in the Borough of Brooklyn or
Queens, in the County of Kingsor Queens, in the City of New Y ork. The location will be determined by the
Membership Body or, if not so determined, by the Board of Directors.
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ARTICLEA4:
MEMBERSHIPBODY (Continued)

SECTION 6: ANNUAL MEMBERSHIPBODY MEETING

Therewill beat least one (1) meeting of the Membership Body each year. Thismeetingiscaledthe Annual
Membership Body Meeting and isheld for the election of Directorsand Officersto the Board of Directors, for
the adoption of an Annua Budget for the BQL T, and for other business

The datefor the Annual Membership Body Meeting will be set by the Board of Directorsnot morethan sixty
(60) daysnor lessthan thirty (30) daysbeforethe closeof the fiscd year. The Annual Membership Body Meeting
should beheld after the Annual Board Meeting.

SECTION 7: ORGANIZATION OF MEMBERSHIPBODY MEETINGS

The Membership Body will adopt by majority vote sdected portions of Robert’ sRulesof Order for Annual and
Specid Meetingsof the Membership Body. Theserulesand procedureswill includethe following:

The President of the Board of Directorswill chair the Membership Body Mestings. If the President isnot
available then the VicePresident, Treasurer or Secretary, in that order of availability, will chair the Membership
Body Meeting. If none of the Officersareavailable, then the Membership may elect achair at the start of the
Membership Body Meeting.

The Secretary of the Board of Directorswill takethe Minutesof the Meetingfor al Membership Body Meetings.
If the Secretary isunavailable, the Membership will designate a Secretary to takethe Minutesof the Meeting.

SECTION 8. AGENDA OF ANNUAL MEMBERSHIPBODY MEETING

The agendawill be prepared by the President of the Board of Directorsor other officer or person chairing
the Annual Membership Body M esting, and will be mailed with the meeting noticefor the Annual
Membership Body Meeting. No changescan be madeto the agendawithout the approva of amgjority of
Member Gardenspresent at the Annua Membership Body Meeting after aquorum isestablished.

The Secretary of the Board of Directorswill distribute minutesfrom the previousAnnua Membership
Body Meeting, aswel asfrom any previous Specid Membership Body Meetings, for review, revison (as
needed), and approva by the Member Gardens.

The Board of Directorswill present an Annual Report to the Member Gardensat the Annua Membership
Body M eeting showingthe following:

1) Assts, or thingsof valueowned by the BQL T, includingland, water systems, gazebos, fences,
sheds, furniture, cash, officeequi pment and supplies, investments, tc.;

2) Liahilities, or thingsthat must bepaid by the BQL T, including contractsfor renting officespace,
utilities, salaries, taxes, debts, unpaid bills, paymentsfor construction under existing contracts,
etc,
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ARTICLE 4:
MEMBERSH|P BODY (Continued)

3) Principa changesin assetsand liabilitiesduring the fisca year;

4) Revenueor incomeof the BQL T, including grants, donations, contributions, interest on
investments, sdeof property, etc.

5) Expensesof the BQLT;

6) Disbursements, or moniespaid out by the BQL T, including sdlaries rent, utilities, physica
improvementsto Member Gardenslikefencesand sdewaks, etc.;

7) Theidentity and number of Member Gardensand Member Gardenersof the BQL T, and if this
number hasincreased or decreased during the fiscal year; and

8) Thelocation wherethe namesand mailing addressesof the current Member Gardenersmay be
found.

The Annual Report, at thetimeit ispresented to the Membership Body, 1) must be confirmedto betrueand
accurate by the President and the Treasurer, or by amgjority of Directorsof the Board of Directors; or 2) must
be certified by an independent publicor certified public accountant or afirm of such accountants sdected by the
Board of Directors.

Other businessto be conducted at the Annual Membership Body Meeting includes, but isnot limited to, the
following:

1) Reports of Committeesof the Board of Directorsand of the Corporation;

2) Approva of the Annual Budget for the BQL T by amgjority vote of the entire Membership; that
Is,amgority of thetotal or “entireé’ number of Member Gardens,

3) Election of Directorsand Officersto the Board of Directors; and
4) Election of the Nominations Committee.

SECTION 9: SPECIAL MEMBERSHIPBODY MEETINGS

The Membership Body isrequired to meet at least onceayear at the Annua Membership Body Meeting. If there
isaneed to meet morethan onceayear, aSpecia Membership Body M eeting may becalled.

Therearetwo waysto cal aSpecia Membership Body Meeting:

1) 10%of the Garden Representativeswho belongto the Membership Body may sign aletter
demanding that a Specid Membership Body M eeting be called by the Secretary of the Board of
Directors. The written demand for the meeting must specify the date, month, timeand location
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2)

2)

ARTICLE 4:
MEMBERSH|P BODY (Continued)

for the meeting, and the meeting date cannot belessthan two nor morethan three monthsfrom
the date of the meeting notice.

If the Secretary doesnot send out the meeting noticesand cal the meeting, then the Garden
Representativesdemanding a Specia M embership Body Meeting can cal the meeting by sending
out the meeting noticesasdescribed below.

A mgority of the Board of Directorscan voteto cal aSpecid Membership Body Mesting.

SECTION 10: NOTICE OF MEMBERSHIPBODY MEETINGS

1)

2)

Member Gardens. Written noticeof the date, time and location of any Annual or Specid
Meeting of the Membership Body must be givento each Garden Representativeand Alternate
Garden Representativeusing at least one of the followingmethods (Note: Noticeof Specid

M eetingsof the Membership Body will indicatethe purposefor which the meetingsarecaled
and the person or personscallingthe meetings):

A) If by “persond delivery” such asmessenger serviceor hand delivery, written noticemust
bereceivedat least ten (10) daysbut not morethan fifty (50) daysbeforethe meeting; or

B) If by first classmail, written notice should be deposited, with sufficient postage,in an
officiad United Statespost officeor mail box for the delivery of mail at least ten (10) days
but not morethan fifty (50) daysbeforethe date of the meeting.

Noticeisgivenwhenit isdepogtedin the United Statesmail. In the absenceof fraud, it
issufficient evidenceof noticewhen the Secretary of the Board of Directors, or other
person doing the mailing, providesawritten declaration in an affidavit that the notice
wasdeposited in the United Statesmail asdescribed above.

L egd noticeof meetingsfor Member Gardens can only be satisfied by using one of the two
methodslisted above. Other formsof noticein addition to legd notice may begiven, if desired,
usinge-mail, fax or the telephone, but none of theseother formsisasubstitute for legd notice.

Note: A Garden Representativemay waivethe requirement to receivewritten noticeif awaiver,
signed by the Garden Representative, issubmitted to the Secretary of the BQL T beforeor after
the meeting. A Garden Representativemay asowaivenotice by attending ameeting and not
protesting at the start of the meetingthe lack of noticeor timely noticerecelved beforethe
meeting.

Member Gardenersand Board of Directors. Written noticeof the date, timeand location of
any Annual or Specia Mesting of the Membership Body must begivento each Member
Gardener and member of the Board of Directorsusing at least one of the following methods
(Note: Noticeof Specid Meetingsof the Membership Body will indicate the purposefor which
the meetingsare called and the person or personscalingthe meetings):
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ARTICLE 4:
MEMBERSH|P BODY (Continued)

A) If by “ persond delivery” such asmessenger serviceor hand delivery, written notice must
bereceivedat least ten (10) daysbut not morethan fifty (50) daysbeforethe meeting.

B) If by first classmail, written notice should be deposited, with sufficient postage,in an
officia United Statespost officeor mail box for the delivery of mail at least ten (10) days
but not morethan fifty (50) daysbeforethe date of the meeting.

Noticeisgivenwhenit isdeposited in the United Statesmail. In the absenceof fraud, it
issufficient evidenceof noticewhen the Secretary of the Board of Directors, or other
person doing the mailing, providesawritten declaration in an affidavit that the notice
wasdeposited in the United Statesmail asdescribed above. _

C) If by email, fax or the telephone, noticemust be givenat least ten (10) daysbut not more
than fifty (50) daysbeforethe date of the meeting.

Note: A Member Gardener or member of the Board of Directorsmay waivethe requirement to
receivewritten noticeif awaiver, sgned by the Member Gardener or member of the Board of
Directors, issubmitted to the Secretary of the BQL T beforeor after the meeting. A Member
Gardener or member of the Board of Directorsmay asowaivenotice by attending ameeting and
not protesting at the start of the meeting the lack of noticeor timely noticereceived beforethe
meeting.

SECTION 11: GARDEN REPRESENTATIVESENTITLED TO VOTE

At ameseting of the Membership Body wherevoting will take place, alist of the Garden Representativesand
Alternate Representativesentitled to vote, certified by the Secretary or other officer designated by the Board of
Directors, will beavailableto the person presiding at such meeting. In addition, at any Membership Body
Meetingwherevoting will take place, thislist must be provided to a Garden Representativeupon request after
givingwritten noticeto the Secretary of the Board of Directorsat least five(5) daysbeforeameeting. The
Secretary may, but isnot required to, givethelist to any Garden Representativeat the time of the meeting
whether or not arequest for the list issubmitted in writing prior to the meeting.

SECTION 12: ADJOURNED MEMBERSHIPBODY MEETINGS

When amesting of the Membership Body isadjourned to another date, timeand location, the BQLT must give
noticeof the adjourned meeting to those Garden Representativesnot present. Any businessof the BQLT may be
congdered at the adjourned meetingthat could havebeen taken up on the origina date of the meeting prior to
adjournment.

If, after the meetingisadjourned, the Board of Directorssetsanew date, timeand |location for the meeting of the
Membership Body, then noticeof the meeting must be sent to al Garden Representatives.
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ARTICLEA4:
MEMBERSHIPBODY (Continued)

SECTION 13: QUORUM FORMEMBERSHIPBODY MEETINGS

A “quorum” isthe minimum number of Garden Representativeswho must be present at an Annua Membership
Body Meeting or a Specid Membership Body Meeting for officia decisonsand votesto betaken by the BQLT.
Without aquorum, the Membership Body cannot conduct BQL T business.

The minimum number of Garden Representativesthat must be present at an Annual or Specid Membership
Body Meetingisamajority of the total number of Garden Representatives.

SECTION 14: VOTING

All votestaken to conduct the businessof the BQLT must bedemocratic. At any meeting of the Membership
Body, each Garden Representativewill haveone (1) vote. The election of al Board membersmust be by secret
ballot infreeand fair elections. Any one Garden Representativemay request and recelveasecret ballot or a
recorded roll-cdl votefor any votetaken at any meeting. In the caseof atie vote, whereamgority of the votesis
required to take action, the person chairing the meeting will cast the deciding vote.

SECTION 15: VOTING -ACTION BY THE MEMBERSHIPBODY

Unlessstated otherwisein the Bylawsfor aparticular action, avote of the mgority of the Garden
Representatives, present at ameeting after quorum isestablished, will constitute "Action By The Membership
Body"to carry on the businessof the BQLT.

SECTION 16: OPEN MEETINGS

All meetingsof the Membership Body areopen to the genera public unlessotherwiseagreedto by amgjority
vote of the Garden Representatives.

SECTION 17: ACTION BY THE MEMBERSHIPBODY WITHOUT A MEETING

Most decisonsand votesof the Membership Body will take placeduring an Annual Membership Body Meeting
or aSpecid Membership Body Meeting. There may betimeswhen decisionswill need to be madevery quickly
and theremay not be enoughtimeto cal ameeting. In these cases the Membership Body may takeaction
without ameeting.

If 100% of the Garden Representativesagreeto adecisonin asigned and dated writing, then that decisonisan
officid action of theBQLT.

SECTION 18: NO PROXIESFORTHE MEMBERSHIPBODY

Garden Representativesand Alternate Representativescannot issueproxies.
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A “proxy” isastatement signed by the Garden Representativethat givesthe right to voteat ameeting of the
Membership Body to another person, personsor organization. The Garden Representative, without the approva
of her or hisgarden, isableto choosethe person, personsor organization that will havethe proxy.

Thereaready existsa“proxy” systemestablished by the BQL T: if the Garden Representativecannot attend a
meeting, the Alternate Representative, € ected by the Member Garden, can attend and voteon behalf of the
garden. If both the Garden Representativeand the Alternate Representativecannot attend ameeting, the

Member Garden should elect morethan one Alternate Representativeto ensurethe garden will be represented at
meetings.
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ARTICLES:
BOARD OF DIRECTORS

SECTION 1: WHO SITSON THE BOARD OF DIRECTORS?

The Board of Directorsisthe group of Member Gardenersand Resource Peoplewho havethe authority and
power to makedecisonsin the leadership and management of the BQL T in keepingwith the purposesand
limitationsdescribed in the Bylaws, the Certificate of Incorporation and other applicablelaws. The Board
congstsof volunteerswho havethe legd duty to makeinformed and responsibledecisonsto fulfill the Misson
of theBQLT.

The Board of Directorswill haveatotal of 15 members: amgority of Member Gardeners, and the remaining
Directorsbeing Resource People.

Therewill beeight (8) to ten (10) Member Gardenerssitting on the Board ascommunity garden representatives
having varyinglevesof ability and knowledgewith auniversd dedication to the Misson of the BQLT. Note:
Member Gardenerson the Board of Directorscannot at the sametime serveas Garden Representativesor
Alternate Representativesin the Membership Body.

The remaining five(5) to seven(7) memberswill be public membersknown as* Resource People’ who will
providean al-important “baance’ to the membership of the Board of Directors. The ResourcePeople, who are
not membersof the BQLT Member Gardensand do not haveto be gardenersthemsalves will represent
greening, business socid service, law, nonprofit management, and other interestsrelevant to the BQLT. The
Resource Peoplewill bring professond skills, talents, knowledge, contacts and experiencesto assistin leadingand
managingthe BQL T alongwith the Member Gardeners.

SECTION 2: DUTIESAND RESPONSIBILITIESOE DIRECTORS

The dutiesand responsibilitiesof the Directorson the Board of Directorswill include, but not belimited to, the
following:

1) To provideleadership, guidanceand directionto the BQL T in promoting the Misson of the
organization, and to makedecisgonsand takeactionsfor the benefit of all the Member Gardens
of theBQLT. Thisduty includesthe followingtwo requirements:.

A) A Director will ensurethat the Mission and corporate purposesof the BQLT arecarried
out asreflectedin the Certificateof I ncorporation, Bylaws and al other documents
issued by the BQLT. A Director will faithfully comply with thesedocuments, aswell as
al other rulesand regulationsof the BQL T; and

B) A Director will haveundivided allegianceto the BQL T when usingthe power of her or
hisposition asaDirector, and when usinginformation he or shepossessesconcerningthe
BQLT and the propertiesit owns;

2) To carry out the dutiesof aBoard member in good faith and with that degreeof diligence, care,
and skill which “anordinarily prudent person would exerciseunder smilar circumstancesin like
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3)

4)

5)

6)

7)

8)

9

10)

ARTICLES:
BOARD OF DIRECTORS(Continued)

positions’ (that is, someonelikeaDirector of anonprofit, land trust organization smilar to the
BQLT);

To kegpinformed asto the policies, bus ness, finances, and affairsof the BQL T, and asto the acts
of the Officers, Committees, employeesand volunteersof the BQLT, in order to properly
perform the dutiesof aBoard member. Thisrequires, at aminimum:

A) A careful reading of any materidsdistributed to Board members,

B) Attentivenessduring Board discussonsto consider the different insghtsand experiences
of other Directors, and

@) A willingnessto ask questionsso asto makean informed decison at thetimeavoteis
taken.

To attend aminimum of 2/3 of al Annua, Regular and Specia Board meetings, and not to be
absent from three (3) or more consecutive Board meetings, during each fiscd year to ensurea
Director hasan opportunity to fulfill other dutiesand responsibilitiesdescribed in theseBylaws
includingthe duty to keepinformed about the palicies, bus ness financesand affairsof the
BQLT;

To draft ayearly budget for the BQLT prior to the start of the fiscal year by workingwith the
entire Board of Directors(the budget isan important policy statement intended to help fulfill
the Mission of the BQL T during atwelvemonth period);

To overseethe performanceof BQL T staff and consultants, and ensurethat all compensation
and expensesdueto BQL T staff and consultantsarepaid on time, and that all relevant payroll
taxesand benefitsrequired by law areasopaid on time;

To ensurethat al contractsentered into by the BQL T, and completed to the satisfection of the
BQLT, arepaidontime;

To bewillingto serveasaDirector of the BQL T without compensation or profit of any kind,
except that reasonableexpenses, asdetermined by the Board of Directors, may be paid to any
Board member who i ncurssuch expensesin the performanceof hisor her officia dutieson behaf
of theBQLT;

To ensurethat monies(and in-kind donations) received by the BQL T, whether through
contributionsor contracts, are spent (and used) for the purpose(s) for which they wereoffered
to, and accepted by, the BQL T, in kegpingwith the Mission of the organization; and

To providethe Secretary of the Board of Directorswith hisor her correct mailing address,
telephone number, and other formsof communication, if any, to enablethe Secretary to provide
noticeof meetingsto ensurethat the Directorshavethe full opportunity to takepart in the
affairsof theBQLT to fulfill their dutiesand responsibilities.
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ARTICLES:
BOARD OF DIRECTORS(Continued)

SECTION 3: QUALIFICATIONSOF DIRECTORS

All Directorsmust beat least eighteen (18) yearsof age. The followingadditiona qualificationsmust be met by
all candidatesfor dection asMember Gardenersand Resource Peopleto the Board of Directors, aswell asby al
current Directorswho wishto continue servingon the Board:

1)

2)

3)

4)

A commitment to high ethica standardsand professona conduct in the management and
operation of the BQLT, includingawillingnessto follow the Misson, Bylaws, rulesand
proceduresof the BQL T, and to work for the best interestsof dl the Member Gardens;

A dedication to fulfill the dutiesand respong bilitiesof amember of the Board asdescribed
throughout these Bylawsincluding, but not limited to, awillingnessto work towardsachieving
the fundraisinggodsof BQL T and maintaining the fiscad soundnessof BQLT;

A recognition, understanding and acceptanceof the need for diverdity in the makeup of the
Board of Directors, employees consultantsand volunteers Thisdiversity includes, but isnot
limited to, race, creed, religion, culture, sex, color, age, ethnicity, handicap, language, physica
appearance, nationd origin, health statusand sexual orientation; and

A commitment to recruit and maintain on the Board individua sfrom the communitiesserved
by the BQLT, and professondsfrom fieldsrelated to the Misson and/or organizationa needsof
theBQLT.

SECTION 4: POWERSOF THE BOARD OF DIRECTORS

The Member Gardenersand Resource Peopleon the Board of Directorshavethe power to makethe
following decisonsand to takethe followingactions.

Note: Thelist belowisonly asummary of the powersof the Board of Directors. Besureto read the
relevant sectionsof the Bylawsfor moreinformation beforeusing any of thesepowers.

1)

2)

3)

Serveasthe principal leadersand managersof the BQL T, and havethe authority to makeall
appropriate decisonson issuesthat comebeforethe BQL T duringthe entirefiscd year;

Suspend “for cause’ by mgority votethe authority of an Officer to act provided that at leasta
mgjority of the entire Board ispresent at the meeting (that is, amgority of thetotal or “entire”’
number of seatson the Board). Note: The Board cannot removean Officer from office"for
causs’ or “without cause’;

RemoveaDirector from the Board of Directors*for causeg’ by amgority voteprovided that at
least amgority of the entire Board ispresent at the meeting; that is, amgjority of the total or
“entire’” number of seatson the Board. Note: The Board cannot removeaDirector “without
cause”

27



4)

5)

6)

7)

8)

)

10)

11)

12)

13)

14)

15)

ARTICLES:
BOARD OF DIRECTORS(Continued)

Fill vacancieson the Board of Directorsby amgority vote of the Directorsthen in office(that is,
amgjority of the personssitting on the Board at the time) provided the vacancy isunfilledfor at
least six months and the Board cannot get aquorum to haveameeting dueto the absence, illness
or other inability of one or more of the remaining Directors,

Employ, by mgjority vote, BQL T staff with suchtitlesasthe Board of Directorswill determine
accordingto availableadministrativefundsand the needsof the BQL T; and set the rate of
compensation and benefitsfor such staff;

Takeaction without ameetingwhen 100%of the Directorsagreein writing;

Appoint, by mgjority vote, the ExecutiveCommittee and fill vacancieson the Executive
Committee,

Create, by mgority vote, Standing Committeesand Specid Committeesof the Board, aswell as
other “ Committeesof the Corporation,” and appoint persons, by mgority vote, to serveon the
Committees,

Present adraft Annual Budget, by mgjority vote, to the Membership Body for approva;

Approveof the purchaseof land by the BQL T (or the acceptanceof land through donation) by a
2/3 voteof the entire Board of Directors(that is, 2/3 of thetota or “entire’ number of seatson
the Board). (Note: the purchaseor donation must aso be approved by a2/3 voteof the entire
Membership; that is, 2/3 of thetotal or “entire” number of Member Gardens);

Approveof the sdeor donation of land owned by the BQL T by a2/3 voteof the entire Board of
Directors; that is, 2/3 of thetota or “entire” number of seatson the Board. (Note: the sdleor
donation of land must also be approved by a2/3 vote of the entire Membership; that is, 2/3 of
thetotal or “entire’ number of Member Gardens). Any proposed sdeor donation of BQLT land
issubject to legd restrictionsthat preservemost, if not al, BQL T propertiesaspublic, open
space;

Recommend, by magjority vote, to the Membership Body two (2) Board membersto servewith
thefive(5) peopleworking on the Nominations Committee, and fill vacancies by mgority vote,
in any of the fiveseatson the Nominations Committee whenever the Membership Body isnot
meeting;

Exercisethe powersof the Board asdescribed under the GrievanceProcedure;

Call Specid Meetingsof the Board of Directorsby mgority vote (Note: the President of the
Board, alone, dso hasthispower);

Call Specid Meetingsof the Membership Body by mgority vote,
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16)  Setthedatefor the Annua Mesting of the Membership Body, by magjority vote, not morethan
sixty (60) daysnor lessthan thirty (30) daysbeforethe closeof the fiscd year;

17)  Setthedatefor the Annua Meeting of the Board of Directors, by mgjority vote, not morethan
sixty (60) daysnor lessthan thirty (30) daysbeforethe Annua Meeting of the Membership
Body;

18)  Sdectthebank or banksfor thefundsof the BQLT;

19)  Assgnadditional dutiesto any of the Officersby mgjority vote;

20)  Adopt by mgority voterulesand proceduresfor meetingsof the Board of Directors; and

21)  Other powersasprovided by the Bylaws rulesand/or policiesof the BQLT, or by federd, state
or locd law, with decisonsof the Board of Directorsbe ng madeby mgority voteunless
otherwisestated.

SECTION 5: ELECTION OF FIRST BOARD OF DIRECTORS

The*Incorporators’ arethose personswho took the responsbility of formingor legdly“organizing” or
“incorporating” the BQL T by signingthe Certificate of Incorporation (thisisthe document that establishesthe
BQLT asanonprofit corporation under New Y ork Statelaw). A mgority of the Incorporators, servingasthe
“Initial Directors’ aslistedin the Certificate of Incorporation, will establish quorum at the Organization
Meeting of the BQLT. TheInitia Directorswill hold officeuntil the eection of the first Board of Directorsat
the Organization Meeting.

Thelnitia Directors, after adopting the Bylawsof the BQLT by mgjority vote, will elect thefirst Board of
Directors, and do any other businessasmay be necessary for the BQLT.

To becomeaDirector at the Organization Meeting, acandidatefor the Board of Directorsmust first be
nominated by at least onelnitial Director and then beelected by the Initia Directorsby mgority vote. The
election of the Board of Directorswill beby secret, written ballot: either by casting votesfor eachindividua
Board member or for adateof Board candidates.

SECTION 6: ELECTION AND TERM OF OFFICE OF DIRECTORS

At the Organization Meeting of the BQL T, after adopting the Bylaws, the Initial Directorswill eect by mgjority
votethefirst Board of Directors.

Thefirst Board of Directorswill bedividedinto the followingtwo (2) groups, with each group consisting of
Member Gardenersand Resource People, and will havethe followingtermsof office:

1) Group 1: A total of seven(7) of the Directorswill hold officeuntil the Annua Membership
Body Meetingin 2005 when their term of officeexpires, and
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2) Group 2: Atotal of eight (8) of the Directorswill hold officeuntil the Annual Membership
Body Mesetingin 2006 when their term of officeexpires.

Thelnitia Directorsat the Organization Meetingwill designate, by mgority vote, the two groups.

Beginningin 2005, at each Annua Membership Body M eeting followingthe Organization Meeting, each
Director will beelected to afull two-year term by amajority votethrough asecret, written ballot. Directorsmay
be elected to amaximum of two (2) consecutivetwo-year termson the Board. After servingfor two consecutive
terms, aDirector must not be servingon the Board for onefull term (two years) before becoming eigibleto seek
election and return to the Board asaDirector. Note: The Membership Body, by a3/4 vote, may elect aDirector
to aconsecutiveterm beyond two.

SECTION 7: REMOVAL OF DIRECTORS

A Director may beremovedfrom the Board of Directors“for cause’ or “without cause’ by amgjority
vote of the Membership Body at an Annua or Specid Membership Body Meeting. Note: The Board may
removeaDirector “for causg’ by amgority vote of the entire Board (that is,amgority of thetotal or
“entire’ number of seatson the Board). The Board cannot removeaDirector “without cause”

A Director may beremoved “for cause’ or “without causg’ assummarized bel ow:

1) “For Causer” Theremova of aDirector “for causs’ meansthat aDirector must havebreached
her or hisdutiesand responsibilitiesto faithfully servethe BQLT. A Director must haveengaged
in activitiesthat obstructed and interfered with the operation and purposesof the BQLT. The
fallureto fulfill the Dutiesand Responsibilitiesof aDirector, aslistedin Articleb, Section 2, is
evidenceof asubstantial breachin the obligation to faithfully servethe BQLT.

If aresolution isto be presented to the Membership Body or to the Board calingfor theremova
of oneor more Directors*“for cause” then al Garden Representativesand Alternate
Representativesin the Membership Body and all membersof the Board, must recelvewritten
noticeof the chargesagainst the Director. The notice must be sent in keepingwith the notice
requirementsfor M eetingsof the Membership Body or the Board depending on which group will
congder the proposed remova of aDirector.

Thefollowing proceduremust befollowedto ensurecomplianceby the BQL T with bascdue
processrequirements:

A) The Director must receivewritten notice of the chargesmaking up the proposed removal
“for causg’ from the Board of Directors. The noticemust bereceived prior to the
mesting that will hear the charges. The noticewill includethe date, timeand | ocation for
the meeting, and the chargesmust be stated in adetailed writing from the Board. The
notice of the meeting and chargesmust be sent to the Director in one of the following

ways.

Q) If by “ persond delivery” such asmessenger serviceor hand delivery, written
noticemust bereceived at least fourteen (14) daysbeforethe meetingthat will
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hear the chargesagainst the Director; or

2 If by certified mall, return recei pt requested, written notice should bemailed,
with sufficient postage, from an officid United Statespost officefor the delivery
of mail at |east seventeen (17) daysbeforethe date of the meeting that will hear
the chargesagainst the Director; or _

3) If by first-classmail, written notice should be deposited, with sufficient postege,
inan officid United Statespost officeor mail box for the delivery of mail at |east
seventeen (17) daysbeforethe meeting that will hear the chargesagainst the
Director.

Noticeisgivenwhenit isdeposted in the United Statesmail. I n the absenceof
fraud, it issufficient evidenceof noticewhen the Secretary of the Board of
Directors, or other person doing the mailing, providesawritten declarationin an
affidavit that the noticewasdeposited in the United Statesmail asdescribed
above.

B) The meeting at whichthe chargesagainst the Director will be heard must present the
chargesin detail with any supporting documentation;

@) At the meeting, the Director whoseremoval “for causg’ isproposed must havethe
opportunity to addressthe chargesand may present witnessesand crossexamineany
witnessespresented by the Board of Directorsto support the charges,

D) The Director who isbrought up on chargesmust havethe opportunity to berepresented
by legd counsdl, and if necessary, the meeting may haveto be adjourned to alow
sufficient timefor the Director and hisor her counsdl to preparearesponseto the
charges, and

E) The meeting at which the chargesare brought must berecorded.

“Without Cause:” Aslongasthe Membership Body followsthe procedurefor remova of a

Director “without causg’ (that is, remova by mgority vote), and followsthe procedures
described below, aDirector can beremoved “without cause’ aspermitted by law.

A) If aresolution isto be presented to the Membership Body calingfor the remova of one
or moreDirectors“without cause” then al Garden Representativesand Alternate
Representativesin the Membership Body, and al membersof the Board of Directors,
must receivewritten noticethat aDirector may beremoved “without cause” The notice
should specify the reason(s) why the Director may beremoved. The noticemust be sent
in keepingwith the noticerequirementsfor Meetingsof the Membership Body.

B) The Director must receivewritten notice of the reason(s) why he or shemay beremoved
“without cause’ from the Board of Directorsprior to the meeting of the Membership
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Body. The noticewill includethe date, timeand location for the meeting. The noticeof
the meeting and reason(s) for possibleremova must be sent to the Director in oneof the
three (3) methodsdescribed under remova of aDirector “for cause”

(@) At the Membership Body Meeting, the Director whoseremova “without cause’ is
proposed must havethe opportunity to addressthe reason(s) for removal asstated in the
noticeand presented by the Membership Body.

D) The Membership Body Meeting must berecorded.

SECTION 8. RESGNATION OF DIRECTORS

A Director may resgnfrom officeat any time. A resignation must bein writing and signed by the Director. The
resignation will take effect either immediately, or at the time specifiedin the writing. A resgnation doesnot
relievethe resigning Director of any past or existing obligation or duty asamember of the Board of Directors.

SECTION 9: VACANCIESAND NEWLY CREATED DIRECTORSHIPS

Vacanciesin the Board of Directorscan be created in two ways.
1) Bythe desth, resignation, remova or end of aterm of officeof aDirector; or

2) Through the creation of one or more new seats(“ Directorships’) on the Board by increasingthe
number of Directorsbeyond the current number of 15 (thiswould requirean amendment to the
Bylawsto increasethe total number of Directors).

Vacanciesin the Board of Directorsmust befilled by eection in the Membership Body through asecret, written
ballot by mgjority vote.

If avacancy on the Board of Directorsisunfilledfor at least sx monthsand aquorum of the Board cannot be
obtained dueto the absence, illnessor other inability of oneor moreof the remaining Directors, then the Board
may fill the vacancy by amgjority vote of the Directorsthen in office(that is, amgority of the personssitting on
the Board at thetime).

A Director eected or appointed to fill an unexpired term dueto avacancy will hold officeuntil the expiration of
that term.

SECTION 10: ORGANIZATION OF BOARD MEETINGS

The Board of Directorswill adopt by mgjority vote selected portions of Robert’ sRulesof Order for Annual,
Regular and Specid meetingsof the Board of Directors. Theserulesand procedureswill includethe following:

The President of the Board of Directorswill chair the Board Meetings. If the Presdent isnot available, then the
VicePresdent, Treasurer or Secretary, in that order of availability, will chair the Board Meeting. If none of the
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Officersareavailable, then the remaining Directors, by mgjority vote, may elect achair at the start of the Board
Mesting.

The Secretary of the Board of Directorswill takethe Minutesof the Meeting for all Board Mesetings. If the
Secretary isunavailableor ischairingaBoard meeting, the remaining Directorswill designate by mgjority votea
Secretary to takethe Minutesof the Board Meseting.

SECTION 11: PLACE OF BOARD MEETINGS

There arethreetypesof meetingsof the Board of Directors. Regular, Specid and Annual Board Meetings. All
meetingswill be held at alocation in the Borough of Brooklyn or Queens, in the County of Kingsor Queens,in
the City of New Y ork. Thelocation will bedetermined by the Board of Directors.

SECTION 12: REGULARBOARD MEETINGS

Regular meetingsof the Board of Directorswill beheld aminimum of four (4) timeseachfiscal year.

SECTION 13: SPECIAL BOARD MEETINGS

A Specid Meeting of the Board of Directorsmay be cdledin one of two ways
1) Bythe President of the Board; or
2) By amgjority vote of the Directorsat ameeting of the Board.

SECTION 14: ANNUAL BOARD MEETING

The Annual Meeting of the Board of Directorswill beheld no morethan sixty (60) daysnor lessthan thirty (30)
daysbeforethe Annual Meeting of the Membership Body.

SECTION 15: NOTICE OF BOARD MEETINGS

Noticeof the date, timeand location of any Annual, Regular or Specid Meeting of the Board of Directorsmust
begivento each Director and Member Gardener using at least one of the following methods:

1) If by “persond delivery” such asmessenger serviceor hand delivery, written noticemust be
received at |east five(5) daysbeforethe meeting.

2) If by first classmail, written notice should be deposited, with sufficient postage,in an officid
United Statespost officeor mail box for the delivery of mail at least seven (7) daysbeforethe date
of the mesting.

Noticeisgivenwhenit isdepostedin the United Statesmail. In the absenceof fraud, it is
sufficient evidenceof noticewhen the Secretary of the Board of Directors, or other person doing
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the mailing, providesawritten declaration in an affidavit that the noticewasdepositedinthe
United Statesmail asdescribed above.

3) If by email, fax or telephone, noticemust bereceivedat |east five(5) daysbeforethe meeting. _

Note: Any of the abovemethodsused for notice of Special M eetingsof the Board of Directorsmay bereduced, if
necessary, by two (2) days, e.g., noticeby “ persona delivery” may beonly three (3) daysbeforea Specid Meeting.
Noticeof Specid Meetingswill indicatethe purposefor which the meetingsare caled and the person or persons
calingthe meetings.

Note: A Director may waivethe requirement to receivenoticeif awaiver, signed by the Director, issubmitted to
the Secretary of the Board beforeor after the meeting. A Director may alsowaivenotice by attending ameeting
and not protesting at the start of the meeting the lack of notice or timely noticereceved beforethe meeting.

SECTION 16: QUORUM FOR BOARD MEETINGS

A “quorum” isthe minimum number of Directorswho must be present at aRegular, Specid or Annua Meeting
of the Board of Directorsfor official decisonsand votesto betaken by the BQLT. Without aquorum, the
Board of Directorscannot conduct BQLT business

The minimum number of Directorsthat must be present at aRegular, Specid or Annua Meeting of the Board of
Directorsisamagjority of the total number of Directors.

SECTION 17: VOTING - ACTION BY THE BOARD

Unlessstated otherwisein the Bylawsfor aparticular action, avote of the mgority of the Board of Directors
present, if aquorum existsat such time, will constitute "Action By The Board" to carry on the businessof the
BQLT.

SECTION 18: ACTION BY THE BOARD WITHOUT A MEETING

When decisonsaremadeand votesaretaken by the Board of Directors, thiswill amost alwayshappen when the
Board meetsduring an Annual, Regular or Specid Meeting of the Board. There may betimeswhen decisons
need to be madevery quickly and thereisnot enoughtimeto call amesting.

Whenever the Board of Directorsispermitted to takeany action by vote at ameeting, such action may betaken
without ameeting on written consent signed and dated by 100% of the Directorson the Board. The action taken
must be specifiedin detail in the written consent.

SECTION 19: ADJOURNMENTSOF THE BOARD

An *“adjournment” of ameeting of the Board of Directorsusualy takesplaceat the end of ameetingwhenthe
Board decidesto concludethe meeting until the next regularly-scheduled meeting.
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There may betimeswhen the Board of Directorswill declarean * adjournment” and decideto continue ameeting
of the Board at another date, timeand location other than the next regularly-scheduled meeting. If amgjority of
the Directors present should declarean adjournment (whether or not aquorum ispresent), then noticeof any
adjournment of ameeting of the Board to another date, time and location must be givento the Directorsnot
present at the time of the adjournment.

Noticemust lsobegivento the Directorspresent at the adjournment if the date, time and location for another
meetingwerenot announced until after the meeting ended.

SECTION 20: NO COMPENSATION OF DIRECTORS

All personsservingon the Board of Directorsarevolunteers. No Director can receivecompensation or
profit of any kind for servingon the Board.

Asdetermined by the Board of Directors, reasonableexpensesmay bepaid to any Board member
who incurssuch expensesin the performanceof hisor her officia dutieson behalf of the BQLT.

SECTION 21: NO PROXIESFOR BOARD

No proxiesmay beissued by Directorsfor attendanceor voting at any meeting of the Board, including Regular
Meetings, Annua Meetings, Specid Meetings, and all Committee meetings.

SECTION 22: HONORARY AND EX-OFFICIO DIRECTORS

The Board of Directorsmay, from timeto time, gppoint personsto be"Honorary Directors' or “Ex-Officio
Directors’ of the BQLT.

Personsare appointed by the Board to be Honorary Directorsbased on their past and/or continuing
contributionsand dedicationto the BQLT.

The Board will appoint personsto be Ex-Officio Directorsbased on their vaueto the BQL T asresources
To assstthe BQLT in accomplishingitsmission.

Honorary Directorsand Ex-Officio Directorsmay attend any meetingsof the Membership Body, Board of
Directors, ExecutiveCommittee or other Committeesbut arenot entitled to cast votesand do not havethe
dutiesand responsibilitiesof Directorsexcept to work towardsaccomplishingthe Misson of the BQLT.
The presenceor absenceof Honorary Directorsand Ex-Officio Directorshasno bearing on quorum
requirementsfor meetingsof the BQL T or on votestaken for conducting businessof the BQLT.
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SECTION 1: OFFICERS

The Officersof the BQL T, who havedutiesand responsibilitiesto the entire corporation, will bethe President,
VicePresdent, Secretary and Treasurer. The Membership Body may dect other Officers, including but not
limited to, one or moreVicePresidents, Assstant Secretaries, Assistant Treasurersand Financid Secretaries. All
Officerswill serveat the pleasureof the Membership Body.

SECTION 2: ELECTION AND TERM OF OFFICE

The Officerswill be elected by amgority vote of the Membership Body for aone (1) year term at the Annual
Meeting of the Membership Body. Thereisno limit to the number of termsaDirector may serveasan Officer
duringthetimeaDirector isamember of the Board. At least two (2) of the Officersmust be Member
Gardeners.

All of the Officersmay be elected together asagroup or may be elected individually. The election will beby
secret, written ballot. The ballotswill be counted by the Nominations Committee. Each Officer will continuein
officeuntil her or hissuccessor will havebeen elected and qualified, or until hisor her death, resgnation, removd
or end of aterm of office.

SECTION 3: REMOVAL OF OFFICERS

An Officer may beremoved from office”for cause’ or “without cause” prior to the end of hisor her
term, by amgority vote of the Membership Body. Unlessotherwisedirected by the Membership Body or
another provison of these Bylaws an Officer removed from officewill remain on the Board to complete
hisor her term asaDirector. Note: The Board cannot removean Officer from office®for cause’ or
“without cause”

Note: The Board of Directorsmay suspend “for cause’ by mgjority votethe authority of an Officer to act
providedthat at least amgjority of the entire Board ispresent at the meeting (that is, amgjority of thetotal or
“entire’ number of seatson the Board).

SECTION 4: VACANCIESOF OFFICERS

In caseof any vacancyin the position of any BQL T Officer, the Board, by mgjority vote, may appoint a
temporary replacement to fill the vacancy until the éection of asuccessor at the next meeting of the Membership

Body.

SECTION 5: PRESIDENT — DUTIESAND POWERS

The President of the BQL T hasthe generd responsbility of carryingout her or hisdutiesin good faith and with
that degreeof diligence, care, and skill that *an ordinarily prudent person would exerciseunder similar
circumstancesin likepostions’ (that is, someonelikeaPresdent of anonprofit, land trust organization smilar
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In addition, the President aso hasthe followingdutiesand powers

1)

2)

3)

4)

5)

6)

7)

8)

The President hasthe principal duty to provideguidanceand directionto the BQL T, and to see
to it that the BQL T worksto accomplishitsmisson;

The Presdent isthe principa spokespersonfor the BQLT,;

The President will havegenera supervison over the affairsof the BQL T, and will keepthe
Membership Body and the entire Board of Directorsfully informed about the activitiesof the
BQLT;

The President will presideat al meetingsof the Membership Body and the Board of Directors
but may, from timeto time, del egatethisresponsbility to another Officer;

The Presdent will havethe power to signand executein the nameof the BQLT all contracts,
deeds, |leases, bonds, licenses notesand other legal documents authorized by the Board of
Directors, except asthe Board may otherwisedeterming;

At the Annual Meeting of the Board of Directorsand the Membership Body, the President,
together with the Treasurer, will present an Annual Report asdescribedin Article4, Section §;

The President will be an ex-officio member of all Committees; and

The Presdent will perform all the dutiesincident to the officeof the President, and will perform
such other dutiesasmay be assgned from timeto time by the Board of Directors.

SECTION 6: VICEPRESDENT — DUTIESAND POWERS

TheVicePresdent of the BQL T hasthe genera responsibility of carryingout hisor her dutiesin good faith and
with that degreeof diligence, care, and skill that “an ordinarily prudent person would exerciseunder similar
circumstancesin likepositions’ (that is, someonelikeaVicePresident of anonprofit, land trust organization
smilartothe BQLT).

In addition, the VicePresident hasthe following dutiesand powers:

1)

2)

3)

The VicePresdent, likethe President, hasthe duty to provideguidanceand direction to the
BQLT, andto seetoit that the BQLT worksto accomplishitsmisson;

TheVicePresdent will presideat al meetingsof the Board of Directorsand the Membership
Body whenever the President isabsent;

TheVicePresdent will havesuch dutiesasare assgned by the President not inconsistent with
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4)

theseBylaws,

If the Presdent isunavailableto perform BQL T business(after reasonableattempts havebeen
made by the Board to locateher or him) or isabsent for an extended length of time, or if the
officeof President isvacant, the Board may transfer the dutiesand powersof the President to the
VicePresdent until the Membership Body, when necessary, €l ectsa successor to the officeof
President;

If the President isunavailableto perform BQL T business(after reasonableattempts havebeen
made by the Board to locateher or him), the VicePresident will havethe power to sgnand
executein the nameof the BQLT all contracts, deeds, |eases bonds, licenses, notesand other legd
documentsauthorized by the Board of Directors,; and

The VicePresdent will perform such other dutiesasmay be assgned from timeto timeby the
Board of Directors.

SECTION 7: SECRETARY — DUTIESAND POWERS

The Secretary of the BQL T hasthe general responsibility of carryingout hisor her dutiesin good faith and with
that degreeof diligence, care, and skill that “an ordinarily prudent person would exercissunder smilar
circumstancesin likepositions’ (that is, someonelikea Secretary of anonprofit, land trust organization smilar

totheBQLT).

In addition, the Secretary also hasthe following dutiesand powers.

1)

2)

3)

4)

The Secretary, likethe President, hasthe duty to provideguidanceand direction to the BQLT,
and to seeto it that the BQL T worksto accomplishitsmisson;

The Secretary will keep clear, honest and accuraterecordsof the affairsof the BQL T, including
listsof Garden Representativesand Alternate Representatives, and the past and current members
of the Board of Directorsand staff of the BQLT;

The Secretary will keep the Minutes of the Annua Meeting, Regular Meetings, and Specid
Meetingsof the Membership Body and the Board of Directors. The Secretary will record the
namesof the individualsin attendanceat these meetings, the votestaken at thesemeetings; and
the generd nature of discussonsat thesemeetings. The Minutesconstitute the factual and legd
history of the BQL T, and assuch, areimportant legd documents maintained by the Secretary;

All of the recordsmade by the Secretary will beavailablefor ingpection at the request of any one
or moreDirectorsof the Board, or Garden Representativesor Alternate Representativesin the
Membership Body. The Secretary will makeall other documents, including memorandaand
correspondence, availablefor inspection at the reasonablerequest of any one or more Directorsof
the Board, or Garden Representativesor Alternate Representativesin the Membership Body.

All documentsof aconfidentia nature, such aspersonnel records, will only be availablefor
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ingpection at theinstructionsof the Board of Directors, or at the instructionsof the
Membership Body for review by the Personnel Committee. The Secretary will provideany one or
more Directorsof the Board or Garden Representativesor Alternate Representativeswith acopy
of theBQLT Certificateof Incorporation or the Bylawswithin seven(7) daysof arequest;

The Secretary will beresponsiblefor the givingand serving of all meeting and other noticesof the
BQLT, whether personally or in writing by mail or other method of delivery.In the absence,
inability or failureof the Secretary to providetimely notice, the President or the Board of
Directorsmay designateone or more personsto providesuch noticeor to assist the Secretary in
givingtimely notice;

The Secretary will beresponsblefor the officia corporate sed of the BQL T, and will affixthe
sed to al instrumentswhen required by the Board,

The Secretary will presideat al meetingsof the Board of Directorsor the Membership Body
whenever the President, VicePresdent and Treasurer areabsent; and

The Secretary will perform al the dutiescustomarily incident to the officeof Secretary, subject to
the control of the Board, and will perform such other dutiesasmay be assigned fromtimeto time
by the Board of Directors.

SECTION 8. TREASURER—-DUTIESAND POWERS

The Treasurer of the BQL T hasthe generd responsibility of carryingout her or hisdutiesin good faith and with
that degreeof diligence, care, and skill that *an ordinarily prudent person would exerciseunder similar
circumstancesin likepostions’ (that is, someonelikeaTreasurer of anonprofit, land trust organization smilar

totheBQLT).

In addition, the Treasurer dsohasthe followingdutiesand powers.

1)

2)

3)

4)

The Treasurer, likethe President, hasthe duty to provideguidanceand directionto the BQLT,
and to seeto it that the BQL T worksto accomplishitsMisson,

The Treasurer will keep clear, honest and accuratefinancial recordsof the BQLT, including
receiptsand disbursementsof the BQL T. Theserecordsconstitute the financid history of the
BQLT, and assuch, areimportant legd documents maintained by the Treasurer;

The Treasurer will makeall financiad and related recordsof the BQL T availablefor inspection at
the reasonablerequest of any one or more Directorsof the Board, or Garden Representativesor
Alternate Representativesin the Membership Body;

The Treasurer will deposit al moniesof the BQLT in the nameand to the credit of the BQLT in
such banksasthe Board of Directorsmay designate;
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5)

6)

7)

8)

ARTICLESG:
OFFICERSOF THE BQL T(Continued)

Whenever required by the Board of Directors, the Treasurer will makeaverba and/or written
statement of the BQL T'sfinancia accounts;

At the Annual Meeting of the Board of Directorsand the Membership Body, the Treasurer,
together with the President, will present an Annual Report asdescribedin Article 4, Section 8;

The Treasurer will presideat al meetingsof the Board of Directorsand the Membership Body
whenever the President and VicePresident are absent; and

The Treasurer will perform al the dutiescustomarily incident to the officeof Treasurer, subject
to the control of the Board of Directors, and will perform such other dutiesasmay be assigned
fromtimeto timeby the Board of Directors.
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ARTICLEY:
EXECUTIVECOMMITTEE

SECTION 1: PURPOSE,.DUTIESAND RESPONSIBILITIES

In the absenceof aquorum for the Board of Directorsto meet and carry on the businessof the BQL T, the
Executive Committee may meet and will havesuch power and authority asthe Board of Directorswill specify
and aspermitted by law. Thiswill llowthe BQLT to makedecisonsand to take actionseventhough the Board
of Directorsisunableto meet. The ExecutiveCommitteewill havethe sameduty to faithfully servethe BQLT as
the Board of Directorsand itsindividua Directors(seeArticle5, Section 2).

SECTION 2: ELECTION, QUORUM, OFFICERSAND VOTING

The Board of Directors, by resolution adopted by amgjority of the entire Board (that is,amgority of thetotal or
“entire’ number of seatson the Board), will desgnatefrom amongits membersan ExecutiveCommittee.

The ExecutiveCommitteewill beelected at the first meeting of the Board of Directorsfollowingthe
Organization Mesetingof theBQLT. Theterm of officefor ExecutiveCommittee memberswill beone (1) yeer.
The Executive Committeewill beelected at each Annual Meeting of the Board of Directorsand will serveat the
pleasureof the Board.

Therewill beatotal of nine (9) membersof the Executive Committee: the President, VicePresident, Secretary,
Treasurer, and five(5) additional memberselected from the Board of Directors. At least five(5) membersof the
Executive Committeewill be needed for quorum to hold ameeting; provided, that if only five(5) membersare
present, an officia meeting cannot be held unlessat least one (1) of the fivememberspresent isthe President,
VicePresident, Secretary or Treasurer. The four Officersof the Board of Directorswill hold similar positionson
the ExecutiveCommittee. A mgjority vote of the Executive Committee, when aquorum ispresent, will
constitute officid action by the ExecutiveCommittee.

SECTION 3: POWERSOF THE EXECUTIVECOMMITTEE

The ExecutiveCommittee may act on behalf of the BQL T in any matter when the Board of Directorsis not able
to meet dueto the lack of aquorum except that the Executive Committeewill not haveauthority over the
following corporate matters:

1) Submitting to the Membership Body adecision for approva whenever such adecisonfirst
requiresaction by the Board of Directorsbefore being submitted to the Membership Body;

2) Fillingvacancieson the Board of Directorsor in any Committee;
3) Fixingcompensation for the Directors;
4) Amending or repedingthe Bylansor adopting new Bylaws, and

5) Amending or repedlingany resolution of the Board which, by the termsof the resolution, cannot
beamended or repeal ed.
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ARTICLET:
EXECUTIVE COMMITTEE(Continued)

SECTION 4: NOTICE OF EXECUTIVE COMMITTEEMEETINGS

If the Board of Directorsisunableto hold ameeting dueto the lack of aquorum, the Executive Committee may
immediately hold ameeting at the sametimeand placeaswasset for the meeting of the Board of Directors. No
advancenoticeof this Executive Committee meetingisnecessary.

SECTION 5. VACANCIESON THE EXECUTIVECOMMITTEE

Any vacancieson the ExecutiveCommittee may befilled at any meeting of the Board by amgjority of the entire
Board (that is,amgority of thetotal or “entire’ number of seatson the Board). The Directorselectedto fill
vacancieson the Executive Committee will serveuntil the next Annua Board Meeting.
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ARTICLES:
NOMINATIONS COMMITTEE FOR BOARD

SECTION 1. PURPOSE

Thereisno moreimportant decisionthat will be made by the Membership Body each year than the e ection of
peopleto serveon the Board of Directors. It isthe Board that will be activethroughout the year in leadingand
managingthe affairsand businessof The Brooklyn QueensLand Trust. Thisiswhyit issocriticd to elect the
right peopleto the Board of Directorssincethisgroup will be making decisonsthat will determinethe successof
the BQLT infulfillingitsMisson.

The Nominations Committeewill beresponsiblefor assstingthe BQL T in choosingthe Member Gardeners
and ResourcePeopleto serveon the fifteen (15) member Board. The Committee will interview and evaluate
peoplewho arerecommended by Member Gardeners, Member Gardens, and the Board, or who areup for re-
election to the Board, and will dsoidentify potential Board candidateson itsown. The Nominations Committee
will ultimately recommend to the M embership Body each year aproposed list of candidatesfor Member
Gardenersand ResourcePeopleto fill any seatsthat areup for eection to the Board. The Membership Body will
then vote on the recommendationsof the Nominations Committee.

SECTION 2: ELECTION OF COMMITTEE

Therewill beatotal of five(5) peopleservingon the Nominations Committee. Two (2) peoplewill comefrom
the Board of Directorsand three(3) peoplewill beMember Gardeners. The Membership Body will elect al five
(5) peopleon the Committee by mgority voteat each Annual Membership Body Meeting. Therewill beatwo
(2) year term of servicefor all membersof the Nominations Committee. If vacanciesoccur on the Committee
between the Annua Meetingsof the Membership Body, then the Board of Directorswill fill the vacancies The
Nominations Committeewill elect achairperson. If amember of the Nominations Committeeis(or will be)
presented to the Committee asacandidateto bean Officer of the BQL T, that member must immediately resign
fromthe Committee.

SECTION 3: PROCEDURE FOR RECOMMENDATIONS OF CANDIDATES

Beforethe scheduled éection of Board membersat aM embership Body Meeting, the Nominations Committee
will send anoticeto all Member Gardenersand the entire Board of Directors setting ascheduleand deadlinesto
accept for consideration the namesand qudlificationsof candidatesfor positionson the Board asMember
Gardenersor Resource People, and the namesand qualificationsof candidatesfor Officers.

Any Member Gardener, Member Garden, individual Board member or the Board asawhole, may submit
recommendationsto the Nominations Committeeto allowthe Committeeto evduateand, if desired, interview
acandidate.

A Garden Representativeattending and voting at aMembership Body Meeting may not nominate candidates
“fromthefloor” duringthe meeting. All candidatesmust be presented for consideration to the Nominations
Committee.
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ARTICLES:
NOMINATIONS COMMITTEE FOR BOARD (Continued)

SECTION 4: QUALIFICATIONSOF BOARD CANDIDATES

The Nominations Committee, aswell asthe BQL T asawhole, will work to fill seatson the Board of Directors
keepingin mind thefollowing principles

1)

2)

Diversity: The need for Board membersto reflect the diversity of the Member Gardenersand
the communitieswherethe Member Gardensarelocated. Thisdiversity includes, but isnot
limited to, race, creed, religion, color, ethnicity, hedth status, nationa origin, culture, sex, age,
Income, placeof residence, veteran' sstatus, physical appearance, English proficiency, marital
status, handicap or sexud orientation (Note: dueto the sizeof the Board, it isnot possibleto
havecompl eterepresentation of al peopleat any onetime).

Geography: The different neighborhoodsand areasin Brooklyn and Queenswherethe Member
Gardensarelocated should be represented on the Board (Note: dueto the sizeof the Board, it is
not possibleto havecomplete representation of neighborhoodsand areasat any onetime).

The Nominations Committeewill seek to identify candidatesfor the Board of Directorsthat meet these
minimum qualifications:

1)

2)

All Board Candidates (M ember Gar dener sand Resour ce People)

A) Commitment to the Missonof theBQLT;
B) Patiencefor the democratic processof heal thy debate and group decison making;

@) Ability to respect and betolerant of other peopl € sopinionseven when they differ from
your own;

D) Common senseand good judgement;
E) Capacity to work wdl within adiversegroup of people;
F) Persaveranceand follow-through in wanting to “get thingsdone;”

G) Willingnessto learn and betrained, asneeded, in the necessary knowledgeand skillsto
increaseyour effectivenessasaBoard member; and

H) Timeand energy availableto fulfill the dutiesand responsibilitiesof aBoard member,
including attending meetingsand doi ngwork, asneeded, between meetings.

Member Gardeners

A) Knowledgeof the joysand chalengesof beingacommunity gardenerin New Y ork City;
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3)

B)

C)

ARTICLES:

NOMINATIONS COMMITTEE FOR BOARD (Continued)

Acceptanceof the need for all Member Gardensto be* community gardens’ and not
privategarden clubs,; and

Capacity asaBoard member to be concerned about, and to makedecisonsfor, the
benefit of dl Member Gardensin the BQL T and not just your individual garden.

Resour ce People

A)

B)

C)

Possessprofessiond skills, talents, knowledgeand experiencesfrom diversefieldsto assst
the Board in leadingand managingthe BQLT. Thesefiddsincludethe following
examples. environment (“greening”), law, civicaffairs, nonprofit management,
fundraising, education, performing arts, film makers, bus ness advertising, public
relations, community organizing, real estate, banking, accounting, urban planning, socid
services, bookkeeping;

Whenever poss ble, havepersona and professional contactsin appropriatefieldsto assist
the BQLT inraisngfundsand in-kind donations, plowingthrough privateand public
bureaucracies, establishing rel ationshi pswith relevant peopleand organizations, etc.; and

Whenever possible, bring aborough-wide perspectiveto match the focusof the BQLT
on the Boroughsof Brooklyn and Queens, and not just specificneighborhoodswithin
Brooklynand Queens. T his perspectiveshould berelevant, in one or moreways to the
issuesof open spaceprotection and preservation.
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ARTICLEQ:
OTHER COMMITTEES

There are severd waysto establish Committeesto servethe BQLT:

1)

2)

Committeesof the Corporation: The Board of Directorsor the Membership Body may create
“Committeesof the Corporation” other than Standing Committeesand Specid Committeesof
the Board of Directors(seebeow). These Committeesof the Corporation servean advisoryrole
to the Board or to the Membership Body. They do not haveany of the authority or power of the
Board asdo Standing and Speciad Committees.

Committeesof the Corporation created by the Board of Directorsor the Membership Body may
congst of any number of personsand arenot restricted to Directors. The Presdent of the Board
may appoint personsto these Committees. The Board or the Membership Body, by mgjority
vote, may elect personsto these Committees.

Standing Committeesand Special Committees. The Board of Directorsmay creste Standing
Committeesand Specid Committees.

“Standing Committees’ arecreated to handleongoing BQL T businessthat will need to be
addressed year after year on aregular bass. Standing Committeesare consderedto be
“permanent” until no longer needed.

“Specid Committees’ are created to addressspecific problemsor issuesasthey ariseand are often
described as“ad hoc” committees. Specid Committeesare consderedto be”temporary” and are
expected to be needed for ashorter timethan Standing Committees.

Standing and Specid Committeescan be created by amgjority vote of the Board of Directors.

Standing and Specid Committeescreated by the Board of Directorswill consst of three(3) or
more Directors. Only Directors can be membersof Standing and Specia Committeescreated by
the Board. The President of the Board may appoint Directorsto Standing and Specid
Committees. The Board, by mgjority vote, may elect Directorsto Standing and Specid
Committees.

Both Standing and Specia Committeescreated by the Board of Directorswill havethe same
restrictionsin authority asthe Executive Committee.

Thefollowing Committeesof the Corporation are established by the Membership Body, and their purposeand
scopeof authority will bedefined in aresolution adopted by amagjority of the Membership Body:

1)
2)
3)
4)

Communications Committee
EventsCommittee

Garden OperationsCommittee
Personnel Committee

46



ARTICLE 10:
CONFLICT OF INTEREST POLICY

Thispolicy appliesto al “BQLT Members’ including Member Gardeners, Member Gardens, Garden
Representatives Alternate Representatives, membersof the Board of Directors, Officers, Committee members,
BQLT staff, consultantsand volunteers.

A potential “conflict of interest” existswhenever oneor moreBQLT Memberscould receiveadirect or indirect
financid or persona benefit from acontract or other transaction, includingan oral or written agreement of
employment, betweenthe BQLT and 1) oneor moreBQLT Members, or 2) another corporation, firm,
association, individual, group or entity in which one or moreof the BQLT Membershasasubstantial financid or
persond interest. Note: All persond or businessloansbetween BOLT Membersandthe BQLT arenot.
permissibleunder any circumstances.

The potentia conflict of interest must be disclosedin good faith by the BQLT Member to the Board of
Directors(or other group or Committeewithin the BQLT that isauthorizingacontract or other transaction).
The*“interested” BOQLT Member (the person or personswith the conflict of interest) may participatein the
information-gathering stageof the Board' sdiscusson but must leavethe room and cannot participatein thefinal
discusson and decision regarding the contract or transaction. Suchinterested BQLT Member, if digibleto vote,
may not vote on such contract or transaction.

The presenceat the Board meeting of interested BQL T Membersmay be counted towardsquorum.

The Minutesof the Meeting of the Board must reflect 1) that the conflict of interest wasdisclosed to the Board,
2) that theinterested BOQLT Member wasnot present during the final discussion and vote; and

3) that theinterested BQLT Member did not vote.

If thereisaquestion about whether aconflict of interest exists, the Board will decideby avotewithout the
participation of theinterested BQLT Member.

A conflict of interest disclosurestatement, indicating whether or not there may bethe potentia for aconflict of
interest in the future, will be provided every year to the Board by eechBOQLT Member.

The disclosurestatementswill bereviewed every year by the Board or aCommittee of the BQLT.
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ARTICLE 11:
GRIEVANCE PROCEDURE FORTHE BQLT

The BQLT will surviveand prosper, and will beableto protect and preservethe Member Gardenslonginto the
future, aslong asthe Member Gardenersagreeto the following:

1) ACTIVEPARTICIPATION inleadingand managingthe BQLT by attending and taking part
In meetingsof the Board of Directorsand the Membership Body, aswell asCommitteesand
other BQL T meetings(thismeansrecognizingand sharingin thisresponsibility with other
Member Gardeners); and

2) FULL COOPERATION infollowingthe rulesof the BQLT, including

A) Satisfyingall the requirementsof a“Member in Good Standing” asdefined in these
Bylaws including signingin atimely manner and followingthe Garden License
Agresment betweenthe Member Garden andthe BQLT; and

B) Workingwith the BQL T, asneeded, to recruit and welcomenew peopleasvoting
membersinto the Member Gardens, and to strengthen the governanceand management
of each Member Garden by group decision making through votesand dectionsin a
democratic manner.

Therewill be someMember Gardensthat do not meet their Membership responsibilitiesasjust described.
TheseMember Gardensmay, from timeto time, fail to actively participatein the BQL T, and refuseto fully
cooperatewith the BQL T. Thismay represent an unwillingnessto work with the grassroots, community
leadersof the BQLT to ensurethat the Member Gardensareprotected and thriveastrue “community”
gardens.

Why should The Brooklyn QueensLand Trust and the Member Gardensbe concernedif thereare
Member Gardensin theBQLT that do not meet their respongbilitiesof active participation in and
cooperation with the BQL T? Becausethe future of the BQL T and all the Member Gardensisat risk if the
BQLT cannot function asanonprofit organization when not enough Member Gardenersand Member
Gardensareinvolved, and when the Member Gardensdo not follow BQLT rulesdesigned to havethe
Member Gardensoperate as” community” gardens. Asaresult, Member Gardensthat risk the future of the
BQLT cannot beconsdered“ Membersin Good Standing” inthe BQL T, and will be subject to the following
GRIEVANCE PROCEDURE:

STEP1: INFORMAL CONVERSATION: TheBQLT will first talk informally, in person or
by telephone, with the Member Garden chairperson, contact person or other appropriate
Member Gardener or Member Gardeners, to present the reasonswhy the Member
Gardenisnot fulfillingitsresponshbilitiesasaBQL T member and how the Member
Garden needsto improve. BQLT Committee members, acommunity organizer, and
othersmayjoininthistalk with the Member Garden to explainthe problemand seek a
solution agreesbleto all.

A
m
U
N

FORMAL DISCUSS ON: If aninformal conversation with the Member Garden does
not resolvethe problem, then the chairperson (or adesignated representative) of the
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ARTICLE11:
GRIEVANCE PROCEDURE FORTHE BQLT (Continued)

Garden Operations Committee will send aletter to the Member Garden chairpersonand
contact person(s). The letter will explainthat the garden group isnot fulfillingits
responsibilitiesasaBQL T Member Garden, and that the BQL T requestsaformal
meeting with al the Member Gardenersin the Member Garden, withaBQLT
representativepresent, to discusswhy the garden group isnot fulfillingitsMembership
responsibilitiesin the BQL T and how the Member Garden needsto improvewithin a
reasonabletime period.

WRITTEN WARNING: A letter will besent to al the Member Gardenersin the
Member Garden stating the reasonswhy the Member Garden may be placed on
probation. The letter will statethat the Member Garden must berepresented at aGarden
Operations Committee meeting, on adate, time and placespecifiedin the letter, to
discussthe possibleprobation. The Member Garden must send at least one
representativeto the Committee meeting and al Member Gardenersareencouragedto
attend the meeting. The Member Garden will havean opportunity to respond to the
clamthat it isnot fulfillingitsBQLT membership responsbilities. The Garden
Operations Committee may set areasonabletime period in which the Member Garden
must improve.

PROBATION: If the Member Garden doesnot improvewithin thetime period set by
the Garden Operations Committee, then the Board of Directorswill send aletter to dl
Member Gardenersin the Member Garden stating the date, timeand placefor the next
Board of Directorsmeeting at which avotewill betaken whether to placethe Member
Garden on probation (aletter will dsobesent to all BOQLT Member Gardensnotifying
them of the vote prior to the meeting).

Theletter will state the reasonswhy the Member Garden may be placed on probation.
The Member Garden must send at |east onerepresentativeto the Committee meeting
and all Member Gardenersareencouragedto attend the meeting. The Member Garden
will havean opportunity to respond to the clamthat it isnot fulfillingitsBQLT
Membership respons bilitiesbeforeavoteistaken to placethe Member Garden on
probation. The Board of Directors, if it votesin favor of probation, will set areasonable
time period in which the Member Garden must improve, and may decideduring
probation not to count the Member Garden when determiningquorumat BQLT
meetings.

LOSSOFBQLT MEMBERSHIPRIGHTSINCLUDING FINANCIAL
ASSISTANCE, GARDEN MATERIALS ETC.: If aMember Garden on probation
falsto improveto the satisfaction of the Board of Directors, within the time period set
by the Board of Directors, then the Board of DirectorsMAY,BUT ISNOT
REQUIRED TO, takethe following actions against the garden group:

A. Suspension of theright to full Membershipin the BQLT aongwith the lossof
the right to vote by the garden group and Member Gardenersat al BQLT
meetings. With the suspension of full Membership, the Member Garden will not
be counted when determining quorum at BQL T meetings,
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ARTICLE11:
GRIEVANCE PROCEDURE FORTHE BQLT (Continued)

B. Thelossof al financia assstance, whether through grantsor garden
improvementsof any kind, fromthe BQLT,;

C. Lack of support fromthe BQLT for al grants, materias, supplies, donations,
technica assstanceand garden improvementsof any kind being providedto the
Member Garden from al greening organizations, aswell asother nonprofit, for
profit and government organizations. The BQL T will send aletter to all greening
and other organizationsstating that the Member Garden isnot aMember in
Good Standing and askingthat the Member Garden no longer bedigiblefor any
assgtanceuntil further noticefromthe BQLT; and

D. Other actionsasdetermined by the Board of Directors.

The Board of Directorswill send aletter to al Member Gardenersin the Member
Garden stating the date, time and placefor the next meeting of the Board of Directorsat
which avotewill betaken on the aboveissues(aletter will dsobesent to all BQLT
Member Gardensnotifyingthem of the vote prior to the meeting). The letter will state
the reasonswhy the Member Garden may be subject to the aboveactions. The Member
Garden must send at |east one representativeto the Board meetingand al Member
Gardenersareencouragedto attend the meeting. The Member Garden will havean
opportunity to respond to the clamthat it isnot fulfillingitsBQLT Membership
responsibilitiesbeforeavoteistaken. The Board of Directors, if it votesin favor of any of
the aboveactions, will set areasonabletime period in which the Member Garden must
improve.

TheBoard of Directors MAY,BUT ISNOT REQUIRED TO, informthe garden
group that it must provideto the BQLT akeyto al gates, storagesheds, water
gystems, etc., inthe Member Garden. If the Member Garden failsto providethis

key within areasonabletime, acertified letter, return receipt requested, will be sent
to the chairperson and/or contact person of the Member Garden stating that the
BQLT will removeand replacethe existinglocks. The Board of Directorswill
decideif akeyto the new lockswill be provided to the existing garden group.

If the new locksareremoved without the permission of the BQL T and other locks
areinstalled by the garden group, then the BQL T will removethe unauthorized
locksand MAY,BUT ISNOT REQUIRED TO, by voteof the Board of
Directors, declaresomeor all Member Gardenersin the garden group to be
trespassersand forbid them from entering the Member Garden property.

RECRUITMENT OF NEW GARDEN GROUP: The most extremeaction that can
betaken by the BQL T isto deny an existing garden group the right to useand manage
the Member Garden. To replacethe existing group with anew group, without the
cooperation of the existing group, isthe last and most severestep that can betaken
against agarden group.
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ARTICLE11:
GRIEVANCE PROCEDURE FORTHE BQLT (Continued)

Suchastep should ONLY beconsidered | F the garden group isclearly not managingthe
Member Garden asaprotected, open spacefor the useof the public; isfalingto maintain
the Member Garden in asafe, clean and responsiblemanner; and isnot followingthe
Garden LicenseAgreement, policiesand Bylawsof the BQL T. Thismeans, essentidly,
that the garden group isoperating the Member Garden asa“ private garden club” with,
for example:

A) littleor no publicaccessor publicinvolvement in the Member Garden;

B) denyingto the publicopportunitiesto apply for and gain membershipin the garden
group; and

C) not governingthe Member Garden through the group with eections, voting, and
other democratic decison making.

The Garden LicenseAgreement containsthe basicstandardsset by the BQL T to ensure
that each Member Garden ismanaged asapublic, open spaceand not asa*“ privategarden
club.” The Board of Directorsmay determinethat the refusal by the garden group to sign
the Garden LicenseAgreement isevidenceof the unwillingnessor failureto managethe
Member Garden asapublic, open space.

If the Member Garden issuccessfully managed asapublic, open space, and isgoverned
through group decis on makingin ademocratic manner, the existinggroup WILL NOT
BE REPLACED with anew group for thefailureto attend and actively participatein
meetingsof the BQLT. The Board of Directorsmay take other action against the existing
garden group, including the recruitment of new membersinto the group to represent the
Member Garden at BQLT meetings.

If, after Informal Conversation, Formal Discussion, Written Warning, Probation, and
Lossof BQLT Membership Rights, the Member Garden isstill being operated asa
“privategarden club” and the garden group still refusesto improvethe operation of the
Member Garden to the satisfaction of the Board of Directors, then the Board of
DirectorsMAY,BUT ISNOT REQUIRED TO, voteto replacethe existing garden
group by recruiting anew garden group to managethe Member Garden.

The Board of Directorswill send aletter to al Member Gardenersof the Member
Garden tating the date, time and placefor the next Board of Directorsmeeting at which
avotewill betaken on the aboveissue(aletter will dsobesent to al BQLT Member
Gardensnotifyingthem of the voteprior to the meeting). The letter will statethe reasons
why the Member Garden may be subject to the aboveaction. The Member Garden must
send at least onerepresentativeto the Board meetingand all Member Gardenersare
encouraged to attend the meeting. The Member Garden will havean opportunity to
respond to the clamthat it isnot fulfillingitsBQL T Membership responsibilitiesbefore
avoteistaken.
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ARTICLE11:

GRIEVANCE PROCEDURE FORTHE BQLT (Continued)

If the Board of Directorsvotesin favor of replacingthe existing garden group, the Board
of DirectorsMAY,BUT ISNOT REQUIRED TO, dothefollowing:

A.

Changethe locksto the gates, storagesheds, water system, etc., in the Member
Garden, and not providekeysto the existing garden group;

Declaresomeor al Member Gardenersof the existing garden group to be
tregpassersand forbid them from entering the Member Garden property;

Excludesomeor all Member Gardenersof the existing garden group from
becoming membersof the new garden group; and

Other actionsasdetermined by the Board of Directors.
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ARTICLE12;

GRIEVANCE PROCEDURE FOR MEMBERGARDENSAND
GARDENERS

If any oneor more Member Gardensor Member Gardenersbelievesthat the BQLT hasnot been actingin the
best interestsof a) their Member Garden; b) any individuasin the Member Garden or Member Gardens;
and/or c) the BQLT asawhole, then agrievancemay be brought by the one or more Member Gardensor
Member Gardeners.

The grievance, expressedeither verbaly or in writing, should first bebrought for discussonto the Garden
OperationsCommittee. ThisCommittee may consult, asneeded, with other Member Gardenersand with
Directorsand Officersof the Board. The Chairperson of the Garden Operations Committeewill inform the
President of the Board of the grievance.

If the grievanceisnot resolvedwithin the Garden Operations Committeeto the satisfaction of the oneor more
Member Gardensor Member Gardeners presenting the grievance, then the grievancemay be presented to the
President of the Board of Directors.

The Presdent, if sheor he cannot resolvethe grievance, may decideif the grievanceshould bebrought, if at dl, to
the Board of Directorsor to the Membership Body.

Whatever the decision of the President, the Board of Directorsor the Membership Body, by mgority vote, may
decideto hear and consider the meritsof the grievance, and decidewnhat, if any, action should betaken.

If the Board of Directorsor the Membership Body will hear the grievance, either through the decision of the
President or by their own decison asaresult of amgority votein favor of hearingthe grievance, the noticefor
the meeting of the Board or the Membership Body will include bas cinformation about the grievanceand which
one or more Member Gardensor Member Gardenersbrought the grievance.
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ARTICLE13:
CRITERIA FOROWNING ADDITIONAL OPEN SPACE PROPERTIES

The BQLT will havethe opportunity, from timeto time, to acquirethrough purchaseor accept through
donation additiona open spacepropertiesincluding, but not limited to, community gardens, public parks, and
public playgrounds. Someof theseadditional propertiescould bevacant and/or might not haveahistory of being
used aspublic, open spaceto meet community needs.

Owning additional open spacepropertiesisone of the most important decisionsthat can bemadeby the BQLT.
Thisisbecauseownership isdirectly tied to the Misson of the BQL T, and thereare many chalenging
responsibilitiesin private, land trust ownership and stewardship of propertiesdedicated to publicuse. Thisiswhy
taking on the ownership of additional propertiesissuch aseriousissuefor The Brooklyn QueensLand Trust.

Community Gardens

If the BQLT hasthe opportunity to takeon the full responsibility of ownership of oneor moreadditional
community gardens, the Board of Directorsand the Membership Body will first takeinto consideration the
following criteriabefore owning additional gardens.

Thiscriteriawill beused only asaguidein eva uatingwhether the BQL T should own oneor more additional
gardensbased, in part, on the practica costsin staff time, community organizing, and physica improvements
that may be needed to bring the functioning of the garden up to an acceptableleve for BQLT ownership. Other
criteriamay need to be considered based on the specific circumstancesof the garden property and the group, if
any, that isin chargeof the garden.

1) The volunteer group in chargeof daily garden stewardship should not bea“ private garden club”
but should recognizeand practice(or iswillingto adopt) the basic, minimum valuesof a
“community” garden:

A) Garden decisonsaremade by an active, voting membership through a
democratic process,

B) Peoplecan apply for and, if quaified, gain membershipin the garden; and
C) The generd public can vidt the garden during regular, posted open hours.

2) Garden group membersshould bewillingand ableto providevolunteer timein leadingand
managingthe BQL T, and may aso bring needed skills, talents and experiencesto assistin
operatingthe BQLT.

3) Priority should be givento propertieslocated in neighborhoodslacking community gardens(due
to development, etc.) and other public, green open space.

4) Isthe garden property, including the sidewak, well maintained by the garden group for
community use?
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ARTICLE13: CRITERIAFOROWNING ADDITIONAL
OPEN SPACE PROPERTIES(Continued)

5) Arethereany mgor existingor future issueswith adjacent property owners, such as

A) Fences, structures, etc., that arebuilt over the property lineand aretaking up land that
may beowned by the BQLT or aretaking awayland from aneighbor;

B) Retainingwalls buildingwallsor other featuresin or adjacent to the gardenthat arein
need of repair and would causeamgor expensefor the BQLT and may requirethe
cooperation of aneighbor to fix; and

C) A history of an adjacent owner repeatedly violating the property rightsof the land, such
asby continuously dumping garbageinto the land, trespassng, or parking vehicleson the
land.

6) After aphysica assessment of the property, including an environmental review, arethere any
magjor safety, security or Smilar issuesthat could result in mgjor expensefor the BQLT?

Public Parksand Public Playorounds

Someof the criterialisted abovemay a so apply when considering the ownership of open spacepropertieslike
parksand playgrounds. Aswith community gardens, the most critical areasof concerninclude:

1) The history of the property asit indicatesthe useand need of the land in the community as
public, open space;

2) Functioning of the group (that is, the volunteersor organization) that isresponsibleasthe
steward of the property; and

3) The physica condition of the property and itsrelation to neighboring buildingsand land.

Vacant Property

The chdlengeof converting vacant property into public, open space, with little or no history of use, may bethe
most difficult task for the BQLT. Thisiswhy many of the criteriaalsolisted above, and more, must be explored
to evduatethetrue costsin BQL T dollarsand resources, especidly staff hours, in creating ausablepublic, open
gpacefrom littleor nothingto start with.
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ARTICLE 14:
BANK ACCOUNTSAND CHECKS

SECTION 1: BANK ACCOUNTS

The Board of Directorsisauthorized to select the bank or banks, or other depositoriesor investments, for the
fundsof the BQLT.

SECTION 2. CHECKS

The Board of Directorswill adopt apolicy for the signing of all bank checks, drafts, notesor other negotiable
instruments representing awithdrawa of the BQL T’ sfundsor other financia obligation. At aminimum, the
policy will includethe need for al bank checksand other negotiableinstrumentsto be co-signed by two (2)
Officers.
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ARTICLE15:
REPORTING REQUIREMENTSFORBQLT

TheBQLT must filereportsfromtimeto timeon itsactivitiesasmay berequired under federa, state and loca
law. The Board of Directorsisresponsiblefor ensuring timely and accuratefiling of thesereports.

Thewillful faillureof the BQLT to fileareport asrequired by lawwill constitute abreach of the Directors duty
to theBQL T and may subject the BQL T, at the suit of the New Y ork State Attorney General, to an action or
specid proceedingfor “ dissolution” (that is,the BQL T could be effectively* closed down” and be* out of
business’). At aminimum, the BQL T must filethe followingreports:

A) Federal tax forms, when applicable, must befiled each year with the Internal Revenue Service;

B) Financia Reporting Formsmust befiled each year with the CharitiesBureau of the Officeof the
New Y ork State Attorney Generd; and

C) Renewa formsmust befiled each year with the New Y ork City Department of Financeto
continuethe property and sewer tax exemptionson rea estate owned by the BQLT.
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ARTICLE 16:
OFFICEAND BOOKS

SECTION 1: OFFICE

The officeof the BQL T will belocated in the Borough of Brooklyn or Queens, in the County of Kingsor
Queens, City of New Y ork, unlessotherwiseagreed to by the Board of Directors.

SECTION 2: BOOKS

Therewill bekept at the officeof the BQLT completeand accurate booksof financiad accounts, and all
correspondenceand internal memorandaof the BQLT. Thesebookswill includea™"Minute Book whichwill
contain an up-to-date copy of the Certificateof I ncorporation; acopy of the BQLT Bylawsand dl policiesand
rulesadopted by the Membership Body and the Board of Directors; copiesof dl Minutesof the Meetingsof the
Membership Body, Board of Directors, ExecutiveCommittee and other Committees; alist of the namesand
addressesof the past and current Directorsservingon the Board; alist of al Member Gardenerswith contact
information (mailing addresses, telephone and cell numbers, e-mail addresses fax, etc.); and alist of the Garden
Representativeand Alternate Representative(s) from each Member Garden with contact information.
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ARTICLE1Y:
FISCAL YEARAND ACCOUNTING PERIOD

The Fiscd Y ear and Accounting Period of the BQL T will beginon April 1 and end on March 31.
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ARTICLE18:
CORPORATE SEAL

The Board of Directorsmay adopt aCorporate Sed for the BQLT. Theimpresson of the Sed affixedto any
document of the BQL T will confirmthe officia nature of the document.

Unlessotherwiseprovidedfor by the Board of Directors, the Sed will becircular in form and haveinscribed an
abbreviated namefor the BQLT, the year of theincorporation, and the words" Corporate Sed" and "New Y ork."
The Sed will bethe responsibility of the Secretary. If and when so directed by the Board of Directors, another
Officer may bein chargeof aduplicate of the Sed and may useit asdirected by the Board.
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ARTICLE19:
INDEMNIFICATION

The Garden Representativesin the Membership Body, and the Directorsand Officerson the Board of Directors,
areindemnified by the BQL T to the fullest extent of the law.
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ARTICLE 20:
AMENDMENTSTO BYLAWS

The Membership Body may, asneeded, adopt, amend or reped theseBylaws.

A 2/3 voteof the entire Membership (that is, 2/3 of the total or “entire’ number of Member Gardens) is
required to changethe Bylawsin any way.

The Board of Directorscannot amend or repeal the Bylaws.

All Garden Representativesand Alternate Representativesin the Membership Body, all membersof the Board of
Directorsand al Member Gardeners, must receivewritten notice of any proposed amendmentsto the Bylaws.
The noticewill besent in the samemanner asanotice announcingthe date, timeand location for an Annual or
Specid Membership Body Meeting.

Noticemust includethe date, time and location of the Membership Body Meeting, aswdll asthetext of the
proposed amendment and information on all proposed changesto the Bylaws
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	Educate and inspire people of all ages to become successful and environmentally responsible gardeners;
	Support community involvement in community gardening, neighborhood beautification and open space enhancement through activities and programs; and
	Promote the interests of community gardens.

