
A. GENERAL RULES
1. The Annual Shareholders Meeting 

of the Riverbay Corporation shall be held 
on Wednesday, May 20, 2026, at 7:00 
p.m. in Rm. 31 at the Bartow Center. At 
said meeting, the following order of busi-
ness shall be observed:

• Proof of Notice of Meeting.
• Reports of President and General 

Manager.
• The election of at least five (5) resi-

dent shareholders to serve on the Board 
of Directors of the Riverbay Corporation 
for a three (3) year term, and as many as 
may be needed to fill any vacancies for 
the balance of any unexpired term created 
by said vacancy.

• Transaction of such other business as 
may properly come before the meeting. 

2. Voting for the election of Directors 
of the Riverbay Corporation shall com-
mence on May 20, 2026, and continue 
through July 1, 2026, or until midnight on 
the date that quorum is obtained, which-
ever first occurs.  

3. If a quorum is not obtained as of 
9:00 p.m. on July 1, 2026, the Annual 
meeting shall automatically be contin-
ued until July 31, 2026, or such later date 
as may be set by the Board in order to 
achieve a quorum.  

4. The election shall be supervised by 
an Election Committee of the Board of 
Directors of the Riverbay Corporation 
(hereinafter, the “Election Committee” or 
“Committee”). The Committee shall be 
appointed by the President and approved 
by the Board of Directors. The Election 
Committee Chair for the 2026 Election 
is Mary Pearson.

(a) The Chair of the Committee, (here-
inafter the “Chairperson”), shall be a 
member of the Board selected and ap-
pointed by the President of the Board (the 
“President”), and approved by the Board.  

(b) No member of the Committee shall 
be a candidate for election to the Board of 
Directors, or a member of a candidate’s 
family or household. All members of the 
Committee shall be residents of record.

(c) The Committee shall be assisted by 
Riverbay’s General Counsel.

(d) No member of the Committee or 
their immediate family shall in any way 
engage in any campaigning either for or 
against a candidate or slate of candidates. 
Committee members shall, to the extent 
possible, refrain from publicly comment-
ing upon any issue in the campaign and 
shall not engage in any activity that may 
create the appearance of partiality. 

(e) A member of the Committee who 
violates the provisions of Paragraph A (4) 
(d) or whose family member violates the 
provisions of Paragraph A (4) (d) shall 
immediately be removed from the Com-
mittee.

(f) Nothing contained herein shall be 
construed as limiting a member of the 
Committee or a member of his/her im-
mediate family from voting.

(g) The Committee shall be allowed to 
conduct various “get out the vote” activi-
ties provided said activities are conducted 
in a manner which does not support any 
particular candidate for election.

5. There will be one vote per occupied 
unit by residents who were shareholders 
of record on April 1, 2026. Quorum shall 
be determined based upon one share per 
occupied unit and not based upon a per-
centage of dwelling units.

6. Voting shall be by absentee mail-in 
ballots in accordance with Private Hous-
ing Finance Law §13-c, as interpreted by 

NYS Homes and Community Renewal 
Housing Management Memo # 2023-B-
11, dated September 24, 2023.

7. The deposit of a duly completed ab-
sentee ballot in a secure on-site drop-box 
accessible only by an independent elec-
tion company is allowed.

8. Building-wide mailing of absentee 
ballots shall occur on or about May 14, 
2026, to all shareholders of record as of 
the Record Date. The Record Date shall 
be April 1, 2026.

9. The building-wide mailing of ab-
sentee ballots shall be made by an inde-
pendent third-party election company. 
The mailing shall include a notice advis-
ing shareholders of the date of the elec-
tion, a description of how eligible share-
holders may vote, a rotating list of all 
candidates’ names, an email address and 
a phone number to aid shareholders with 
voting questions, and an absentee ballot 
containing candidates’ names, a quorum 
only option, and any referendums. 

10. Absentee ballots shall be sealed 
within two envelopes. The outer envelope 
shall include a line for the shareholder to 
affix their signature and name. Unit iden-
tifying codes known only to the indepen-
dent third-party election company will 
appear on the outer return envelope. Nei-
ther the secret ballot envelope nor the ab-
sentee ballot itself is to be signed by the 
shareholder entitled to vote. Absentee 
ballots may be mailed to the independent 
election company or deposited in a secure 
ballot box under the exclusive control of 
the independent election company. In or-
der to be counted, Absentee ballots sent 
to the independent election company by 
a shareholder eligible via the U.S. Postal 
Service must be postmarked on or before 
the date set for the conclusion of the elec-
tion and actually received by the election 
company no later than noon on the date 
set for counting the ballots. 

11. All voting must be conducted us-
ing secret ballots. Shareholders’ ballots, 
and how they voted, must be kept confi-
dential by the election company and may 
not be accessible by other shareholders, 
including Board members and Election 
Committee members. 

B. RULES FOR ELIGIBILITY OF 
CANDIDATES

1. A candidate must be a resident 
shareholder as indicated on the candi-
date’s stock certificate, occupancy agree-
ment and the current Occupants Annual 
Affidavit of Family Income. Candidates 
must continue to reside in Co-op City for 
the entire term of office in order to serve 
as a Director.

2. No more than one resident share-
holder of a single unit may be a candidate 
for the Board; and no more than one res-
ident shareholder from a single unit may 
concurrently serve as a Director.

3. In accordance with New York State 
law, no shareholder candidate otherwise 
eligible for election to the Board of Di-
rectors shall be prevented from being a 
candidate for, being elected to, or serv-
ing on the Board of Directors based solely 
on that person owing or having owed any 
amount of any form of arrears to River-
bay, unless, at the time of nomination, 
the otherwise eligible candidate owes an 
amount of arrears greater than the equiv-
alent of two months’ of that candidate’s 
monthly maintenance. A candidate shall 
not be indebted to Riverbay for purposes 
of this rule if their monthly carrying 
charges and maintenance are fully paid 
by the 10th day of the month in which 

it is due, or if they are current on a pay-
ment plan issued in the ordinary course of 
business on terms available to all share-
holders. At the close of business one day 
prior to the certification of candidates, and 
on the 10th day of each month thereafter 
during the Election, Riverbay’s Finance 
Director will provide a written list to the 
Chairperson of the Election Committee of 
all candidates’ indebtedness to Riverbay, 
if any. If a candidate is indebted to Riv-
erbay on any of those days in an amount 
greater than the equivalent of two months 
of that candidate’s monthly maintenance 
charge the Chairperson shall provide writ-
ten notice of the indebtedness to the can-
didate. If the candidate fails to cure said 
indebtedness by reducing their arrearage 
to an amount less than or equal to two 
months of that candidate’s monthly main-
tenance charges within three (3) business 
days of receiving notice of their indebted-
ness from the Chairperson, the candidate 
will be disqualified.

4. Prospective candidates may, after 
signing the required authorizations for 
background checks and upon verification 
that they are not more than two months in 
arrears, be certified as candidates for elec-
tion to the Board if they:

• are shareholders of record;
• maintain their primary residence at 

Riverbay, 
• do not hold a political party position 

or public office subject to the New York 
State Election Law, 

• have not been convicted of a crime 
against the Corporation, or of a violent 
felony, or be a convicted sex offender,

• have not been removed from the Cor-
poration’s Board of Directors, or from 
employment with the Corporation for 
cause;

• are not subject to an outstanding fed-
eral tax lien for which a payment plan has 
not been negotiated and accepted; and

• are otherwise in compliance with the 
requirements and qualifications of the 
Corporation’s by-laws, governing doc-
uments and their occupancy agreement, 
and not party to any pending hold-over 
proceeding. 

(a) Prospective candidates shall sign 
and complete a Statement of Intent in the 
form annexed hereto as Exhibit A, and 
submit the executed Statement of Intent 
to the Election Committee by email, ad-
dressed to Riverbay2026Election@river-
baycorp.com, on or before 10:00 p.m. on 
Monday, April 13, 2026. In the event that 
the prospective candidate lacks access to 
email, the prospective candidate shall re-
turn the completed Statement of Intent 
to the Legal Department during normal 
business hours, or to the Public Safety 
Department outside of normal business 
hours, attention Riverbay 2026 Elec-
tion Committee. On the following busi-
ness day, the financial status of the pro-
spective candidate will be checked, and a 
background check shall be initiated. 

(b) In addition to the Statement of In-
tent, prospective candidates must also 
execute and return with the Statement 
a document acknowledging the candi-
date’s receipt of these Rules, the candi-
date’s agreement to abide by these Rules, 
and an authorization to perform a confi-
dential background check of the candi-
date by the Riverbay Legal Department.

C. CERTIFICATION OF CAN-
DIDATES

1. The Committee will verify a pro-
spective candidate’s eligibility as valid 
or reject them as invalid by 12:00 noon 

on Friday, April 17, 2026. Notice of 
the Committee’s certification will be 
provided to each candidate by the close 
of business on April 17, 2026, and 
published in the Co-op City Times on 
Saturday, April 18, 2026. 

2. The Committee shall hold a briefing 
on the Rules for all candidates or their 
designees on Monday, April 20, 2026, 
at 8:00 p.m. in Room 31 of the Bartow 
Administrative Building, at 2049 Bartow 
Avenue, Bronx, N.Y.

3. A random drawing will be made at 
the April 20, 2026, meeting to determine 
the order of placement of candidate state-
ments and free campaign ads in each of 
the three election issues of the Co-op City 
Times and the order of speakers at the can-
didates’ forums. The drawing will also de-
termine the relative position of each can-
didate’s name on a ballot, but candidate 
names on the ballot will automatically ro-
tate. The name of each candidate on the 
ballot must correspond to the name of 
the candidate as it appears on his/her oc-
cupancy agreement and signature card, 
or the name by which each candidate is 
commonly known. 

D. CAMPAIGNING STAN-
DARDS OF CONDUCT

1. Except as provided in Rule E (3), no 
audio and/or video equipment, other than 
personal electronic devices, may be used 
at Election Forums, outdoors in Co-op 
City, or in building lobbies, elevators, or 
common areas, by candidates or by those 
campaigning for candidates in connection 
with the election.  

2. The posting of all campaign signs, 
literature and other material (posters, 
gummed stickers, etc.) in Co-op City is 
prohibited except on personal property, or 
within a shareholder’s premises, with the 
owner’s permission. This specifically in-
cludes, but is not limited to, lobbies, el-
evators, bulletin boards, laundry rooms, 
walls, doors, garages, vehicles, commer-
cial stores located on Riverbay property, 
and common areas. Candidates and their 
supporters are prohibited from posting 
campaign material on New York City 
property if said posting violates any City, 
State or Federal law.

(a) Residents, employees, candidates 
and their supporters may remove any im-
properly posted non-electronic campaign 
material, as a service to Co-op City, and 
the Committee will cause a notice to this 
effect to be published in the Co-op City 
Times.

(b) Candidates shall, if requested by 
the Committee, remove or modify any 
electronic campaign material or data 
posted to any website, Facebook page, 
Twitter, X, Instagram, Snap Chat, Tik 
Tok, or similar electronic forum, under 
the Candidate’s control, if the Commit-
tee, in its opinion believes that said ma-
terial is false, defamatory, deceptive, or 
constitutes a personal attack on another 
candidate. Examples of a personal attack 
include, but are not limited to, comments 
upon a candidate’s physical appearance, 
disability, religious beliefs, gender, race, 
mental state, mental capacity, or false as-
sertions of criminal acts.  

(c) In addition, Candidates shall, if re-
quested by the Committee, disassociate 
themselves from, and request that any 
third-party or third-party website, Face-
book page, Twitter, X, Instagram, Snap 
Chat, Tik Tok, or similar electronic forum, 
cease and desist from the publication of 
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any emails, materials or posting relating 
to the election or any candidate for elec-
tion, if the Committee, in its opinion, be-
lieves that said material is false, defama-
tory, deceptive or constitutes a personal 
attack on a candidate.

(d) Candidates shall not (i) use social 
media or email anonymously or under an 
assumed name, (ii) engage in personal at-
tacks on fellow candidates or sharehold-
ers, or (iii) make defamatory statements. 
Any such conduct shall be a violation 
of these rules, and the candidate may be 
subject to sanction by the Committee.

(e) Candidates and/or their support-
ers shall not use robo-calling or similar 
systems to contact shareholders for cam-
paigning or election related purposes.  

3. Except for the material prepared 
and published by Riverbay as described 
herein, all campaign material used, 
posted, transmitted or distributed by or 
for a candidate must include the name, 
address, or post office box of the person 
or organization who issued such email 
or campaign material, and in the case of 
an organization, the name of the chair-
person or treasurer.

4. Campaign literature may be slipped 
under apartment doors between the hours 
of 8:00 a.m. and 10:00 p.m., and cam-
paign handouts are permitted. 

5. The unauthorized use of the Riv-
erbay logo in any form is prohibited for 
use in or on campaign materials, includ-
ing electronic forms such as social me-
dia and e-mail. 

6. No member of the Election Com-
mittee, the Board, or any of Riverbay’s 
employees, management staff, or con-
tractors, can participate in, or receive 
any prize(s) or award approved by the 
Board during the election period for the 
purpose of increasing shareholder par-
ticipation in the election. 

7. Riverbay shall not be liable for 
any defamatory statements made by any 
candidate, or by any person or entity in 
the course of the election campaign, nor 
shall Riverbay be required to insure, de-
fend or indemnify any such candidate or 
conduct. Candidates agree to indemnify 
Riverbay for any and all costs and ex-
pense incurred by Riverbay, including 
attorney’s fees, incurred by Riverbay 
in the defense of any defamation claim 
arising out of any statement or publica-
tion of any kind made by said candidate, 
or by any person or entity acting on their 
behalf, during the election.

8. It is inappropriate for any person or 
entity doing business, or soliciting busi-
ness with Riverbay, including present 
or prospective managing agents, con-
tractors, vendors, professionals, unions, 
their employees, commercial tenants, or 
persons having a direct or indirect in-
terest in such companies, to make cam-
paign contributions or pay campaign 
expenses, whether in cash or in-kind, of 
persons running for the Board. Directors 
of a corporation act in a fiduciary capac-
ity with respect to the corporation and 
are required to place the corporation’s 
interest above their personal interests. 
Accepting campaign contributions from 
parties who contract with the corporation 
creates an appearance of a conflict of in-
terest and, in most circumstances, an ac-
tual conflict as well. Any candidate who 
knowingly accepts campaign contribu-
tions or payment of campaign expenses, 
direct or indirect, in cash or in-kind from 
any person or entity doing business or 
soliciting business from Riverbay, in-

cluding but not limited to the managing 
agent, or any vendor, union, commercial 
tenant, professional or contractor, their 
employees, or persons having a direct or 
indirect interest in such companies, will 
be disqualified.

E. USE OF CO-OP CITY 
FACILITIES FOR CAMPAIGN 
ACTIVITIES

1. There shall be three official candi-
dates’ forums conducted in person and 
virtually. One forum shall take place on 
Saturday, May 2, 2026, at 3:00 p.m. in 
Room 45 at Einstein  Center. The sec-
ond forum shall take place on Wednes-
day, May 6, 2026, at 7:00 p.m. in Dreiser 
Auditorium B. The third forum shall take 
place on Monday, May 11, 2026, at 7:00 
p.m. in Room 31, Bartow Center. 

(a) The Committee shall televise the 
forums over Riverbay’s public access 
channel and re-broadcast them on the 
web throughout the election period. The 
transmission by Riverbay of any state-
ment made by any person at the forum 
shall not be an endorsement of any such 
comment or statement by Riverbay and 
Riverbay shall not be responsible for, 
nor shall it indemnify, any person or 
candidate who makes any false or de-
famatory statement.

(b) All certified candidates will be in-
vited to participate in the forums in ac-
cordance with the rules and procedures 
established by the Committee. If a can-
didate cannot participate in the forum, 
and the candidate provides the Chair-
person with the reason for non-partici-
pation, the Chairpersons may announce 
the reason the candidate cannot partici-
pate to the audience.

(c) The Committee shall establish 
rules and procedures for the civil con-
duct of all forums, including the estab-
lishment of time limits for questions and 
answers, the limiting of participation, 
the editing of statements, and the mut-
ing, either visual or auditory, or both, of 
individuals, including candidates, who, 
in the opinion of the Chairperson, are 
disruptive to the orderly conduct of the 
virtual forum or who engage in personal 
or malicious attacks, or who make de-
famatory statements.

2. If all candidates are invited to par-
ticipate, the use of outdoor space for 
campaign rallies, events or organized 
campaign activities is allowed, in ac-
cordance with existing rules governing 
the use of outdoor space, provided that 
a candidate for election makes a written 
request , and obtains the prior written 
approval of the Election Committee, for 
said activity or event.

3. Building Associations may ac-
tively promote voter participation in the 
election in a manner which does not en-
dorse or oppose a particular candidate, or 
slate of candidates. Building Association 
rooms, which are property of the Corpo-
ration, shall not be used for meetings to 
support or oppose any candidate

4. At no cost, Riverbay will publish 
pictures of each candidate and up to 
three (3) different narrative statements or 
articles by each candidate in successive 
print and electronic issues of the Co-op 
City Times beginning with the Saturday, 
April 25, 2026, issue. The Editor shall 
set the deadlines and technical standards 
for these submissions. The Editor shall 
attend the Candidates’ Orientation meet-
ing on April 20, 2026, to distribute the 
rules and procedures governing publi-
cation of candidate articles and adver-
tisements. All candidates’ articles will 
be reviewed by the Committee prior to 

publication. The Committee reserves 
the right to delete any material which, in 
its exclusive opinion, contains libelous 
statements, personal attacks, or material 
misstatement of fact. 

(a) In conjunction with the statements 
described herein, Riverbay will also pub-
lish at no charge a ¼-page campaign ad 
by each candidate in successive print and 
electronic issues of the Co-op City Times 
beginning with the Saturday, April 25, 
2026, issue. The same ad will be used 
in each of the issues and will appear op-
posite each candidate’s article for that 
week. The Editor shall set the deadlines 
and technical standards for these submis-
sions. All ad copy will be reviewed by 
the Committee prior to publication. The 
Committee reserves the right not to pub-
lish, or to delete any material, which, in 
its opinion, constitutes a libelous state-
ment, personal attack, or material mis-
statement of fact.

(b) Starting on the day candidates are 
certified and continuing during the pe-
riod of the campaign, Board members 
who are not running for election shall be 
free to write Viewpoints of a “non-polit-
ical” nature, except that a Board mem-
ber may endorse candidates in one 
viewpoint only. It shall not be deemed 
to be “political” for a non-candidate 
Board member to describe the activi-
ties and achievements of the Board as a 
whole, including the activities of any in-
cumbent candidates. In the event Board 
members wish to publish a joint View-
point, they may do so, but only if the 
Viewpoint has been unanimously ap-
proved by the full Board, excluding any 
Board members who are candidates.

(c) Management shall not endorse any 
candidate or slate of candidates. However, 
information of a non-political nature, for 
example, relating to the operation, man-
agement, finances, budget, maintenance 
of the property, or to an emergency may 
be published by Management during this 
period of time.

(d) In the event that an article ap-
pears in a print or electronic publica-
tion other than the Riverbay sponsored 
publication, which is currently titled the 
“Co-op City Times,” in which the actions 
of the Board as a whole, or of an indi-
vidual Board member are challenged, the 
Board, or the individual Board member 
who is challenged, shall have the right to 
respond in the Co-op City Times to such 
challenge, without regard to whether the 
Board member is a candidate in the elec-
tion and without regard to the political na-
ture of the comment. Any such response 
shall be limited to the subject matter of 
the challenge.

(e) Similarly, a candidate who is not 
a Board member may respond to a chal-
lenge directed at the conduct or action(s) 
of that individual candidate. 

6. Campaign ads other than those pro-
vided by Riverbay may be placed in the 
Co-op City Times, subject to Paragraph 
D (3), but must be paid in full at least 48 
hours before the normal deadline of an is-
sue. The Committee will review all paid 
campaign ads prior to publication and re-
serves the right to reject any copy which, 
in its sole judgment, contains libelous 
statements, personal attacks or a material 
misstatement of fact.

7. (a) The election of directors to the 
Board is the right of residents of Co-op 
City. Employees living in Co-op City are 
encouraged to exercise their rights as res-
idents of the community during the elec-
tion within the scope of this policy. All 
Riverbay employees are reminded that, 

as employees, they have a duty of loy-
alty to Riverbay and should not engage 
in any activity that raises the appearance 
of impropriety. Participation in the elec-
toral process must not interfere with em-
ployees’ work duties. All employees shall 
refrain from engaging in any activity that 
may be construed as an attempt to abuse 
their positions as employees to influence 
the outcome of the election. Examples of 
acts that may be an abuse of an employee 
position include soliciting donations for 
candidate(s), distributing campaign mate-
rial for or against particular candidate(s), 
or engaging in any other activity that may 
be viewed as an abuse of position.  

(b) Candidates who encourage, accept, 
or knowingly benefit from such prohib-
ited participation are subject to disquali-
fication by the Committee.

(c) This policy does not affect employ-
ees’ right to engage in other concerted ac-
tivities for the purpose of collective bar-
gaining or other mutual aid or protection, 
or their right to refrain from any or all 
such activities.

F. BALLOTING AND CER-
TIFICATION

1. Voting will be in person or by ab-
sentee, mail-in ballots, in accordance 
with Private Housing Finance Law 13-
c, as interpreted by NYS HCR Housing 
Management Memorandum 2023-B-11, 
revised as of September 24, 2023. The 
form and content of the ballot shall be ap-
proved by the Election Committee. 

2. In accordance with Riverbay’s by-
laws, only one vote per occupied res-
idential unit, cast by a resident share-
holder of record residing in said unit, 
shall be counted. 

3. All ballots must be cast by an eli-
gible, residential shareholder of record, 
and verified by such means as the Elec-
tion Committee determines to be reason-
able, in its sole discretion.

4. Any eligible resident shareholder 
of record residing in an occupied unit 
may vote, but only one ballot may be 
cast by a unit, regardless of the num-
ber of shareholders of record residing 
within said unit.

5. Mailing, tabulation, collection, pro-
cessing, initial counting and preservation 
of election ballots shall be conducted by 
an independent, third-party company, se-
lected by the Board pursuant to a writ-
ten contract, duly approved in accor-
dance with all corporate and regulatory 
requirements. The name and address of 
any such independent third party shall be 
published in the Co-op City Times.

6. One ballot will be mailed by the 
independent third-party on or about 
May 14, 2026 to each residential unit 
occupied by one or more eligible resi-
dential shareholders of record at the ad-
dress set forth for said shareholder(s) of 
record on Riverbay’s books and records 
as of April 1, 2026.

7. In the event that more than one bal-
lot is received from a single unit, only 
the earliest dated ballot shall be counted. 
All other ballots received from said unit 
shall be disregarded but preserved until 
five (5) days after the period to challenge 
the election has passed.

8. Unless the voting period is ex-
tended or modified by the Board of Di-
rectors and/or the Election Committee, 
any mail-in ballot must be postmarked 
no later than July 1, 2026, and received 
on or before 12:00 p.m. on July 8, 2026. 

9. In the event that the voting period 
is extended or modified by the Election 
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Committee for purposes of obtaining a 
quorum, the Election Committee may 
count any valid ballot postmarked or 
cast  by a shareholder eligible to vote 
during the modified period. 

10. All ballots received, including 
disqualified ballots, shall be preserved 
until the time to challenge the election 
has lapsed.

11. The initial count, as recorded by 
the third-party independent company, 
shall be provided to the Election Com-
mittee no later than 2:00 p.m. on July 
13th, 2026. The initial count shall set 
forth the total number of ballots cast, the 
total number of votes received by each 
candidate, the total number of votes cast 
for each candidate by building, the num-
ber of disqualified votes and the basis 
therefore, and the total number of ballots 
required for a quorum.

12. The Election Committee shall, in 
an open, public meeting to be conducted 
at 7:00 p.m. on Monday, July 13th, 2026, 
certify the final count of the election bal-
lots. The meeting shall also be broadcast 
on Riverbay’s public access channel.

13. Upon completion of the count, 
the Committee shall certify to the Board 
that a quorum has been obtained, the to-
tal number of votes cast, the total num-
ber of votes disqualified, the total number 
of votes cast for each candidate, and the 
names of the candidates who have been 
elected, as follows:

(a) The five candidates who have re-
ceived the highest number of votes will 
be certified to the Board as having been 
elected to full three-year terms.

(b) The candidate receiving the sixth 
highest vote shall be certified as having 
been elected to a vacant Board seat, if 
any, which will have the longest unex-
pired term.

(c) The Committee shall continue the 
certification of candidates by certifying 
the candidate with the next highest vote 
for each vacancy by the longest unex-
pired terms, if necessary, until all vacant 
seats on the Board are filled. 

14. Unless an extended schedule is in 
effect, the Election Committee shall cause 
the official Certification of the Election to 
be publicly posted by 10:00 a.m. on July 
14th, 2026, or if the Certification has not 
yet been completed, as soon thereafter as 
possible after the conclusion of the Elec-
tion Certification Meeting. Posting may 
be by electronic means.

15. If a quorum is not reached, the 
Committee may recommend that the 
voting period be extended during which 
time shareholders eligible to vote in the 
election who received a ballot but did 
not cast a vote, shall be allowed to cast 
their ballot. 

16. If a quorum is not reached at the 
end of the continued voting period, July 
31, 2026, the Board may, in its discre-
tion, either extend the voting period for 
an additional extended voting period, 
schedule a new election, or cancel the 
election. The fact that a director may 
be a candidate for re-election shall not 
disqualify any such director from vot-
ing on any such resolution. Until such 
time as a quorum is obtained and a valid 
election conducted, existing Directors 
shall continue to hold their office.

G. DISQUALIFICATION OF 
CANDIDATES FOR MISCONDUCT

1. The Committee may recommend 
the disqualification of a candidate for 
violation of these rules, or impose an 
administrative charge, not to exceed 

$300.00 per violation, on any candidate 
that it determines has violated, caused 
or knowingly permitted others to vio-
late these Rules. The Committee may 
do so on its own initiative, or upon the 
complaint of another candidate or res-
ident. However, the Committee is un-
der no obligation to initiate a proceed-
ing under this Section, or Section H, un-
less the Committee, in its sole discre-
tion, believes it to be appropriate.

2. No candidate may be disquali-
fied for election to the Board unless the 
Committee has provided the candidate 
with notice of its intention to consider 
the candidate’s disqualification for elec-
tion and conducted a hearing in accor-
dance with the procedures set forth in 
Section H below.

3. The Committee may impose an ad-
ministrative charge, without conducting 
a formal hearing in accordance with Sec-
tion H, if the Committee has provided the 
candidate with prior, written notice that 
it may impose such a fee, the reason the 
Committee is considering imposing a fee, 
and an opportunity for the candidate to 
appear before the Committee to contest 
the imposition of an administrative fee.

4. Notification of the Election Com-
mittee’s decision to impose an adminis-
trative fee will be delivered both elec-
tronically and personally to the candi-
date at the email address and street ad-
dress provided by the candidate to the 
Election Committee.

5. Upon delivery of the notification of 
a fine, the candidate is indebted to River-
bay, and payment is due on the third busi-
ness day following personal delivery of 
the notice. Failure to pay shall render the 
candidate ineligible for election.

6. Any candidate may object to a de-
termination of the Committee to impose 
an administrative charge, and may, within 
three (3) days of delivery of said deter-
mination to the candidate, request a re-
view of such determination by the Board. 
The Board, in its discretion, may affirm, 
modify, or reverse the determination, or 
decline, with written explanation, to re-
view the Committee’s determination. A 
request for a review shall not stay a can-
didate’s obligation to make payment of 
any administrative charge levied by the 
Committee.

H. CHALLENGES TO VOTING 
RESULTS

1. Any aggrieved resident or aggrieved 
candidate may challenge the certification 
of a candidate for election, or the results 
of the election, or the election of any one 
candidate, based upon election irregular-
ities or the failure of a candidate to meet 
required qualifications, by notifying the 
Chairperson of the challenge, by an email 
addressed to Riverbay2026Election@
riverbaycorp.com.

2. The challenge must be in writing. 
Such written challenge must specifically 
set forth the reason and the factual basis 
for the challenge. Any challenge by the 
Committee shall be on written electronic 
notice to the candidate, or candidates im-
pacted by the challenge, delivered to the 
candidate(s) by email and personally at 
the addresses provided by the Candidate 
when they are certified. 

3. A written challenge by a candidate 
or shareholder eligible to vote in the elec-
tion must be delivered electronically to 
Riverbay2026Election@riverbaycorp.
com no later than 5:00 p.m. on Tues-
day, July 14th, 2026. The written chal-
lenge shall state the factual or legal basis 
for the challenge. Failure to file a timely 
electronic challenge by 5:00 p.m. on July 

14th, 2026, shall preclude consideration 
of the challenge by the Committee. In 
the event a quorum was not obtained by 
close of the Election Period, the time to 
file an objection to the Election shall be 
extended until one (1) business day af-
ter the Election has been certified, to 5:00 
p.m. on said day.

4. Should the Committee find the chal-
lenge to be without merit, it may dispense 
with a hearing and reject the challenge 
in writing. 

5. If, after reviewing the challenge, 
the Committee determines that the chal-
lenge sets forth substantial questions 
concerning the certification of any can-
didate or candidates, or the results of the 
election, the Committee may hold a for-
mal hearing, virtually or in-person at the 
discretion of the Committee, to review 
the challenge.

6. All hearings under this Section H 
shall be scheduled upon prior notice to 
the challenger and to the candidate(s) 
whose qualifications, certifications, or 
election are being challenged.

7. The hearing shall commence no 
later than five (5) business days af-
ter the Committee’s receipt of the chal-
lenge. The Chairperson may request that 
a member of the Committee recuse him/
herself from the hearing if such commit-
tee member has a conflict of interest.

8. Upon notice of a formal hearing by 
the Committee, the challenger or candi-
date whose certification is being chal-
lenged may submit electronic affida-
vits to the Chairperson, setting forth the 
charges and facts upon which the chal-
lenge is based. Such affidavits and sup-
porting documents shall also be delivered 
by the challenging party, to the opposing 
party’s e-mail address, at least one day 
before the scheduled hearing.

9. At the hearing, either party may 
present live, or virtual testimony sup-
porting the challenge, subject to 
cross-examination.

10. The proceedings shall be recorded; 
however, any person or party requesting a 
copy or transcript of any such recording 
shall be responsible for the costs of pro-
ducing said recording or transcript.

11. No witness will be allowed to 
present testimony except under oath 
as administered by the Chairpersons. 
No witness will be called on behalf of 
a challenger, unless the challenger has 
submitted an affidavit from the witness 
prior to such testimony providing the 
sum and substance of the witness’ tes-
timony and served said affidavit upon 
the Committee and the opposing party 
in the manner set forth above. The chal-
lenger(s) shall also be required to ap-
pear at such hearing and may be subject 
to examination by the Committee or the 
challenged candidate(s).

12. At any hearing, General Counsel 
to Riverbay, or an attorney designated by 
General Counsel, shall advise the Com-
mittee. Any candidate or resident partici-
pant shall be entitled to be represented at 
the hearing by counsel of his or her own 
choice at his or her own expense.

13. At such hearing, the Chairpersons 
shall be the presiding officer and shall 
make any ruling with respect to the pro-
cedure to be followed, or the testimony 
or evidence to be introduced. The Com-
mittee need not follow formal evidentiary 
rules applicable to the Courts of this State. 
In the event a member of the Committee 
present shall dispute any such procedural 
or evidentiary ruling by the Chairpersons, 
the Chairpersons may be overruled by a 
majority vote of those members present. 

After testimony by a witness for either 
party, the opposing party shall have the 
right to question the witness.

14. At the conclusion of such hear-
ing, the Committee may uphold or void 
the election results, disqualify the candi-
date for a violation of these Rules, ap-
ply other sanctions as set forth in Para-
graph G (1) of these Rules, or dismiss the 
charges brought. To void any election re-
sult, or to disqualify a candidate, such vi-
olation must be deemed to be material by 
the Committee in light of the number of 
votes cast for the candidate and the num-
ber cast in the election. 

15. If a candidate who is disqualified 
received one of the highest vote counts, 
the disqualified candidate shall be ineli-
gible to take office. The candidate who 
received the next highest count will be 
certified to the Board in their place. (If 
more than one candidate is disqualified, 
the next candidate or candidates with the 
highest vote will be certified.)

16. The decision of the Committee 
shall be addressed to the Board, shall be 
in writing, shall state the basis for its rec-
ommendation, and shall constitute the 
Committee’s final certification of the 
election results, or the qualification of a 
candidate.

17. The Board, by majority vote, 
shall determine whether to confirm or 
reject the Committee’s determination. 
The Board shall make such determi-
nation within ten (10) days of the date 
of any written recommendation of the 
Committee. The Board’s failure to de-
termine the issue within ten (10) days 
shall, except for good cause shown, be 
deemed an acceptance of the Commit-
tee’s recommendation.

18. Any candidate or resident ag-
grieved by the Board’s final determi-
nation shall have the right to seek judi-
cial review of the Board’s determination, 
provided that any such Court challenge is 
commenced within ten (10) days of the 
Board’s decision, or within ten (10) days 
of the Board’s failure to render a decision.

19. The Committee may call for a re-
count of all ballots cast, if it is determined 
by the Committee that such an action is 
warranted. Such recount of the ballots 
must be completed, and the result cer-
tified by the Committee to the Board, 
within four days of the date the Commit-
tee determines such recount is necessary. 
The results of this recount, upon certifi-
cation by the Committee, will constitute 
the final election results.

20. The Committee may call for a new 
election if the Committee has determined 
that material irregularities cast doubt on 
the election results, or in the event the 
number of votes cast did not constitute 
the legally required quorum. Such a new 
election must take place in accordance 
with these rules on a date within thirty 
(30) days after the final decision on the 
challenge and such election held among 
the previously qualified candidates.

21. By participating in the election 
process, candidates, prospective candi-
dates, shareholders, and their respective 
agents, representatives or supporters, 
agree to fully comply with and be bound 
by these election Rules. 

Angelo Rosario,  
1st Vice President,
Riverbay Corporation
March 26, 2026
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