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ROV‘EMENT DISTRICT MANAGEMENT ASSOCIATION, INC
(A New York Type C Not-Fot-Profit Association)

ADOPTED MAY 20 2005

ARTICLE 1

' -a -STATEMENT OF PURPOSE AND PRINCIPAL OFFICE

' SECTION 1.2. BmoLse ‘To promote the development and presetvation of the downtown
‘business area‘sf the City of Glens Falls and to otganize in otdet to do all things necessary and propet to make such
atea mote attractive and accessible. To this end, the management association will work to enhance the public

perception of the downtown area through overseeing and managing the appearance, cleanhness and commercial
mbihty of the business imptovement district.

| SECTION 1.3. Offices. The Association shall maintain a principal office in the City of Glens Falls, County
of Watren, State of New York.

ARTICLE

MEMBERSHIP

SECTION 2.1. Classes and Qualifications. The Association shall have three (3) voting classes of
membership: | .

a. Class A. Owners of record of real property in the disttict described in the Central Business
District Improvement Plan (the “Plan™) for the Central Business Improvement District (the “District”) of the City
of Glens Falls, as same may be amended and approved by the Glens Falls Common Council, or such other persons
“as are registered with the City of Glens Falls to receive real property tax bills for property located within the
" District, shall be Class A members of the Association. One vote shall be allocated for each patcel of property

individually assessed.

b. Class B. Tenants who are occupanits putsuant to leases of commercial space within the
District, shall be Class B membets of the Association. Each separate leasehold shall be allocated one vote.

B C. Class C. The persons serving by virtue of their a.pimintment as Municipal representatives,
s described in Article III, SECTION 2.2, shall be Class C metubers of the Association, who shall be allocated one

wote.

SECTION 2.2. Evidence of Membership. Fach member shall be issued a membership certificate upon
wletion of 2 membership application. Membersh.tp and membership certificates are not transferable.
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. ) SECTION 2.3, Termination of Membership. Membership in the Association shall be terminated, (1) if the
membet is an individual of 2 partnetship, upon the death ot resignation of the individual member or partner of the
pafthership or, (2) if such member s a Association, upon the dissolution or liquidation of such Associatiof.

\dditionally, (a) Class A membership shall terminate when the Class A member is no longet the owner of record ot

. the person registered with the City of Glens Falls to receive real property tax bills for real property located in the

isteict; (b) Class B membership shall terminate when the Class B memmber is no longer a commercial tenant in the

B
District; and (c) Class C membership shall terminate when the Class C member is replaced by the appointing

authority.

SECTION 2.4. Annual Meetings. A meeting of members entitled to vote shall be held for the election of
directors and the transaction of business in the month of Januaty of each year on any day in that month as -
ded by the Board of Directors.

SECTION 2.5. Special Meetings. Special meetings of the members may be called at any time by the
President, the Boatd of Ditectors, or metnbers entitled to cast ten percent (10%) of the total number of allocated

votes of either Class A or Class B.

SECTION 2.6. Place of Meetings. Meetings of Members shall be held at the principal office of the
Association or at such other place, within or without the State of New York, as may be fixed by the Board of

Directors.

SECTION 2.7. Notice of Meetings.
(a) Wiritten notice shall be given of each meeting of members stating the place, date and hour of the

meeting and, unless it is an Annual Meeting, shall also indicate that it is being issued by or at the direction of the
person or persons calling the meeting. Notice of 2 Special Meeting shall also state the purpose ot purposes for

which it is being called, except for the annual meeting.
(b) A copy of the notice of any meeting shall be given, personally ot by first class mail not less than ten

(10 nor mote than fifty (50) days before the date of the meeting, ot by another class of mail not less than thirty (30)
not more than sixty (60) days before such date, to each member entitled to vote at such meeting. If maded, such
notice is given when deposited in the United States mail, with postage thereon ptepaid, directed to the member at
the member’s address as it appears on the record of members, ot if the member shall have filed with the Secretary a
written request that notices to the membet be mailed to some other address, then ditected to the member at such
other address. |

(€9  Notice of meeting need not be given to any member who submits a signed watver of notice, in
person or by proxy, without protesting priot to the conclusion of the meeting the lack of notice of such meeting,

shall constitute a waiver of notice by him.

SECTION 2.8. Quorum and Adjournment of Meetings. A quoram of the meetings of the membetship
shall consist of twenty percent (20%) of the members holding Class A or Class B votes; but a lesser number may
adjourn a meeting to a future date. The Secretary shall thereafter mail notice of the adjournment at least three (3)
days before the rescheduled meeting to each member who was absent from the meeting adjourned.

SECTION 2.10. Otganization. At evety meeting of the membets, the President, or in the absence of the
President, 2 Vice President, or in the absence of such officers, a petson selected by the meeting, shall act as the
chaitman of the meeting. The Secretaty of, in the absence of the Secretary, any Assistant Secretary, shall act as
secretaty of the meeting, and in the absence of both the Secretary and any Assistant Secretary, a person selected by

the meeting shall act as secretary of the meeting,
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. | SECTION 2.11. Voting. -
(a) Whenever any corporate action, othet than the election of Directots, is to be taken by vote of the

L

members, it shall, except as otherwise tequired by law or by the Certificate of Incorporation be authotized by a
majority of the votes cast at such meeting. - -

(b) Directors shall be elected by a majority of the votes castat a meeting of memﬁers except 28
othetrwise required by law. |

SECTION 2.12. Proxies. |
(2) Every member entitled to vote at 2 meeting of members or to express consent ot dissent without a
meeting may authotize another person Of persons to act for such member by proxy.

(b Evety proxy must be signed by the member or the membet’s attorney-in-fact. No proxy shall be
valid after the expiration of eleven (11) months from the date thereof unless otherwise provided in the proxy. Every
ptoxy shall be revocable at the pledsure of the member executing it, except as otherwise provided by law. No
member shall carry more than five (5) proxies.

{0 The authotity of the holdet of a proxy to act shall not be revoked by the.incompetence or death of
the member who executed the proxy unless, before the authority 1s exercised, written notice of an adjudication of
incompetence ot of death is received by the Secretary ot an Assistant Secretaty.

SECTION 2.13. Otrder of Business: The order of business at the méeﬁngs of the Assoc:iation shall be as follows:

Presentation of the roll.

Proof of service of the notice of meeting,

Reading of the minutes.

Receiving of communications.

Hlections of directots at annual meeting or special meeting called for that purpose.
Reports of officers.

Repotts of committees.

Unfinished business.

New Business.

Voo ~Iovn AN

- The oxder of business may be altered or suspended at any meeting by a majority of the members present.
The President of the Boatrd shall be the chairperson of the annual meeting. |

SECTION 2.14. Elections. An annual election shall be held for all directors representing Class A and Class
B members at the annual meeting. The elections Committee shall prepare a list of nominations for the elections to
be held at the annual meeting to fill any vacancies for Class A or Class B directors. This slate and the notice of the
annual meeting and the elections <hall be mailed to each owner and tenant no later than (10) days before the annual
meeting. Nominations shall also be accepted from the floor. The Elections Committee shall verify that all
candidates nominated are members in the voting class for the directotship position for which they have been
nominated; and shall conduct the annual election and shall be the final arbiter as to validity of any vote cast, and the
results of the election. Only those listed on the yeatly membership list shall be eligible to vote, and shall vote only

for those ditectors representing their own membership class(es). Votes by proxy will be allowed as provided in
SECTION 2.12 above.

SECTION 2.15. List of Membetship. A yeatly update of all property owners and tenants shall be

conducted by the Board prior to August 1 of each year so as to reasonably reflect all owners and tenants as of July
15 of each year. o
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ARTICLE IIT

.. BOARD OF DIRECTORS

Management. ‘The propetty affairs, corporate powets, business and concerns of the
d ini, mzanaged and controlled by the Boatd of Directors, which shall control all mattets of
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AYes SEUEIHON 3.2 Number, The Boatd of Directors shall consist of the following Eleven (11) members:

N p—— e —

- One (1) shall be chosen by the Common Council of the City of Glens Falls who is a Class
C members.

One (1) shall be chosen by the Mayor of the City of Glens Falls whoc shall be a Class C

. mmember.
¥, &b & One(l) shall be chosen by the Chicf Financial Officer of the City of Glens Falls who shall
o w._ggf;\ e be a Class C member. |
Lt e d One (1 ) shall be elected tenants of the District who are Class B members
Lo e. . Seven (7 ) shall be elected owners of real property located within the District who are
' Class A membets. |

SECTION 3.3 Term of Office.. The term of all elected members of the Board of Directors shall be three
(3) years, except as determined by the elections committee (ot the Board). Three (3) of the elected directots elected
in the initial year or at the first election of directors shall serve for two (2) years; three (3) shall serve for three (3)
years; two {2) shall sexrve for four (4) years. At the expiration of the said terms, the terms of all elected members of

the Board of Directors shall be three (3) years.

SECTION 3.4. Otganization. At each meeting of the Board of Directors, the President, or, in the absence
of the President, a Vice President, shall preside, or in the absence of either of such officers, a chaitman chosen by a
majotity of the Board of Ditectors. In the event the Secretary shall be absent from any meeting of the Boatd ot

Directots, the meeting shall select its secretary.

SECTION 3.4. Resignation and Removal of Directors. |
(a) Any director of the Association may resign at any tme by giving written notice to the President ot

to the Secretary. Such resignation shall take effect at the time specified therein of, if no time be specified, then on
delivery.

(b) Any ot all of the directors may be removed for cause by vote of the membets, or by vote of the

directors provided there is a quorum of not less than a majority of the entire Board of Directors present at the
meeting of directors at which such action is taken. Any or all of the directors may be removed without cause by

vote of the members.

SECTION 3.5. Vacandies. Vacancies occurting in the Board of Directors for any reason shall be filled by
vote of a majority of directors. Directors elected to fill vacancies shall serve until the next annual meeting at which
election: of ditectors is in the regular order of business, and until their successots ate elected and have qualified.

QECITON 3.6. Action by the Board of Directors. |
} - Except as otherwise provided by law or in these by-laws, the act of the Board of Ditectors means
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action at 4 meeting of the Board by vote of a majority of the Directors present at the time of the vote, if a quorum is
present at such time. 3 .

- (b) . . Anyaction required or permitted to be taken by the Board of Ditectors ot any committee thereof
may be taken without a meeting.if all members of the Board or the committee consent in writing to the adoption of
a resolution authotizing the action. The resolution and the written consents thereto by the members of the Boatd
or comimittee shall be filed with the minutes of the proceedings of the Board or committee.

S {e) - Any one or more members of the Board or any comunittee thereof may participate in a meeting of
! quipment allowing all
petsons patficipating in the meeting to hear each other at the same time. Patticipating by such means shall
constitute presence in person at a2 meeting. .

SECTION 3.7. Place of Meeting. The Board of Directors may hold its meetings at the principal office of

o the Association, ot at such place or places within or without the State of New York 2s the Board of Directors may

from time to time by resolution determine.

SECTION 3.8. Annual Meetings. As soon as practical after each annual election of directors, the Board of
Directors shall meet for the purpose of organization and the transaction of other business. Notice of such meeting
need not be given. Such first meeting may be held at any other time; and if it is held at another time, notice shall be
given as hereinafter provided for special meetings of the Board of Directors. |

SECTION 3.9. Regular Meetings. Regular meetings of the Board of Directors may be held without notice
at such times as may be fizxed from time to time by resolution of the Boatd of Directors.

SECTION 3.10. Special Meetings. Special meetings of the Boatd of Directors shall be held whenever
called by the President, ot by any of the ditectors. Notice shall be given orally, by telefax, or by mail and shall state
the purposes, time and place of the meeting. If notice is given orally, in petson ot by telephone, it shall be given not

less than one (1) day before the meeting; if it is given by telefax or by mail, it shall be given not less than three (3)
days before the meeting.

SECTION 3.11. Waivers of Notice. Notice of 2 meeting need not be given to any director who submits a

sigtied waiver of notice whether before or after the meeting, or who attends the meeting without protesting, prior
thereto or at its commencement, the lack of notice to him.

SECTION 3.12. Quorum.

(@ A majority of the entire Boatd of Directors shall constitute a quotrum for the transaction of
business. | |

(b) A majority of the directors present, whether or not 2 quorum is present, may adjourn any meeting
to another time and place without notice to any director.

SECTION 3.13. Compensation. Directors shall receive no compensation for their services but may be
reimbursed for the expenses reasonably incurred by them in the petformance of their duties.

SECTION 3.14. Annual Report. The Board of Ditectors shall present at the Annual Meeting of members
2 report verified by the President and Treasurer or by a majority of the directots, showing in appropriate detail the

. following:

(a)._ The assets and liabilities, including the trust funds, of the Association as of the end of the twelve.

(b} "~ The principal changes in assets and Liabilities, including trust funds, duting said fiscal period.
c) The revenue or receipts of the Association, both unrestricted and restricted to patticular purposes

month fiscal period terminating not more than six months ptior to said meeting.



sfisés or disbutsements of the Association for both general and restricted putposes, duting

- 16 The number of members of the Association as of the date of the report, together with a statement
5 place wheve the names and places of residence of the cutrent membets may be found.

,& B T4 f’s ncpozt sha]l be filed with the records of this Association and a copy thereof enteted 1 in the minutes of
25 weedings of the Annual Meeting of members.

R R | COMMITTEES

SR SECTION 4.1. Standmg_Cormmti lees, Special Committees and Committees of the Association. The

o0 A 'ii?’remdmt may appoint from among the Board standing committees, each to consist of at least two (2) Directors.

' " . 'The Chaitperson of each committee shall be 2 Board member. Non—Board members may serve on any Standing ot
iy Special Committee except the Elections Committee. Each committees’ actions and decisions are subject to approval
of the Board of Directors. Fach committee shall keep minutes of proceedings and repott to the Board.

SECTION 4.2. Standing Committees. The standing committees of the Board shall be as follows:

a. ~ Budget and Finance. The Budget and Finance Committee shall wotk with the Managet
and the Treasurer to prepatre an annual budget for the district which shall be submitted to
the Board of Ditectors for approval. It shall also review financial reports prepared by the
Treasurer and shall review and make recommendations with respect to the financial

affairs of the Association. This committee shall be chaired by the Treasurer.

SECTION 4.3. Spedal Committees. Spec1a1 Cominittees on any subject in which there are no standung
committees may also be appointed, which may also include non-Board members.

SECTION 4.4. Elections Committee. The Elections Committee shall consist of the three (3) Directors
holding Class C memberships and three (3) other Directors appointed by the Board, and shall conduct the elections
of Ditectors from Class A and B membership in accordance with Atticle II. _

ARTICLE V

OFFICERS

SECTION 5.1. Number. The ofﬁcers of the Association shall be a President, one or more Vice Presidents,
a Treasurer, a Secretary and/or such other officers as the Board of Ditectots may in its discretion determine. No

officer shall hold multtple offices.

SECTION 5.2. Removal of Officers. Any ofﬁcer may be removed by the Boatd of Directors with ot
without cause at any time. -

SECTION 5.3. Resignation. Any officer may reagn at any time by giv:lng written notice to the Board of
Ditectors, ot to the President ot to the Secretary. Any such tesignation shall take effect at the time specxﬁed therein,

‘ot, if no time be specified, then upon delivery.




& e’"’?ioe Presuimnt sha]], in the absence of the President, perform the functions and have the
@uﬁﬁs of the President. The Vice President shall have and petform such other duties as may be

“}smbed, by the Board.

o - Secretary shall keep the minutes of all mcetmgs of the Board and shall have custody of the
-#4seal of the Association and shall affix the seal to documents when authorized to do so.

RS L

d} ‘The Tteasuter shall ovetsee accounting functions as is necessary to confirm that the proper
financial tecotds of the Association are kept; and prepare and file fiscal reports to keep the
Board of Directors advised of the financial condition of the Association. The Treasuter shall:

1. Verify that the Assodation shall not expend or commit any funds unless the President

| J“w «4, .. ..~ shall first certify that there is an unencumbered balance of funds available for the
: -!.g;,{" «M | Ppurpose.

5 c':'-:'}':a :* ‘.\.’". s A .

%w. - a) No expenditure shall be made other than in accordance with and pursuant to a

budget for which a total Operating Budget amount has been approved and adopted by
the Board of Directors and the Glens Falls Common Council.

2. Verify, prior to payment of bills, claim or demand in excess of $500.00 against the
Association, that the President has certified that the materials, supplies or equipment
have been teceived according to purchase order or that the work, labor or setvices
have been rendered according to the order or contract.

2) All checks shall require the endotsement of two officers of the organization.
b) All checks shall be hand endorsed

SECTION 5.6. Election of Officers. The officers of the Assocmuon shall be elected by the Board of

Directots at the reorgamzation meeting of the Board except for vacancies which may be filled at any regular or
special meeting. All officers shall hold office until the next reorganization meeting of the Board or until successors
have been elected by action of the Board. Vacancies resulting from such action by the Board or from the death ot

resignanon of officers shall be promptly filled by the Boatd.

SECTION 5.7. Compensation of Qfficers. The officers shall serve without compensation.

ARTICLE VI

CONTRACTS, GIFIS AND GRANTS

SECI'ION 6.1. Consultants. The Board may retain, on behalf of the Association, such consultants and/or
sendent contractors, as it may find desirable and approptiate. The compensation to be patd and responsibilities
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iovided to such consultants and/ o independent contractors shall be determined at the discretion of the Board.

S SRCTION 6.2. Cofitkacts. The contracts of the Association shall be subject to all applicable provisions of
Jaw relating o the bidding arid letting of contracts by the City of Glens Falls. ‘

okt T 0 o
_ . w8, -

|

i - SECI ON 6.3. %_ng_ts The Board may accepts gifts on behalf of the District to be disposed of as the
£ Board chooses. The Board may accept grants frorn private institutions and public entities, and entet into contracts

- EER SRCTION 6.4. Investments. The Board shall have the power to make investments of the funds of the

gi | Association and to change the same and sell any patt of the securities owned by the Association or any rights ot

i‘i’ .' svitepes thatmay accrue thereon.

3 ARTICLE VII.

INDEMNIFICATION AND INSURANCE

SECTION 7.1. Authorized Indemnification. Unless clearly prohibited by law or SECTION 6.2 of this

Article V1, the Association shall indemnify any petson (“Indemnified Person”) made, or threatened to be made, a

patty in any action or proceeding, whether civil, criminal, administrative, investigative or otherwise, including any
- action by or in the right of the Association, by reason of the fact that he ot she (ot his or her testator or intestate),
whether befote or afier adoption of this SECTION, () is or was a Director or officer of the Association, ot (b) in
addition is serving or setved, in any capacity, at the request of the Association, as a directot or officer of any
Association, ot any partnership, joint venture, trust, employee benefit plan ot other enterptise. The indemnification
" shall be against all judgments, firres, penalties, amounts patd in settlement (provided the Association shall have
consented to such settlement) and reasonable expenses, including attorneys” fees and costs of investigation, incurred

by an Indemnified Person with respect to any such threatened or actual action or proceeding, and any appeal
thereof. |

SECTION 7.2. Prohibited Indemnification. The As sociation shall not indemnify any person if a judgment
or othet final adjudication adverse to the Indemnified Person (or to the petson whose actions are thé basis for the
action ot proceeding) establishes, ot the Board of Directors in good faith determines, that such person’s acts wete
committed in bad faith or were the result of active and deliberate dishonesty and were material to the cause of action

so adjudicated or that he ot she personally gained in fact a financial profit or other advantage to which he or she was
not legally entitled. |

~ SECTION 7.3. Advancement of Expenses. The Association shall, on request of any Indemnified Person
who is or may be entitled to be indemnified by the Association, pay or promptly reimbutse the Indemnified Person’s
reasonably incutred expenses in connection with a threatened or actual action or proceeding prior to its final
disposition. However, no such advancement of expenses shall be made unless the Indemnified Person makes a
binding, written commitment to repay the Association, with interest, for any amount advanced for which it 1s
ultimately determined that he or she is not entitled to be indemnified under the law or SECTION 6.2 of this Article
V1 An Indemnified Person shall cooperate in good faith with any fequest by the Association that common legal
counsel be used by the patties to such action ot proceeding who ate similatly situated unless it would be
inapproptiate to do so because of actual or potential conflicts between the interests of the parties.

SECTION 7.4. Indemnification of Others. Unless clearly prbhibited by law ot SECTION 6.2 of this
Atticle VI, the Boatd of Directots may approve Association indemnification as set forth in SECTION 6.1 of this
Article VI ot advancement of expenses as set forth in SECTION 6.3 of this Article VI, to a person (or the testator
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or'the intestate of a person) who is made, or threatened to be made, 2 party ih any action ot proceeding, by reason
of the fact of such employment or volunteer activity, including actions undertaken in connection with service at the
request of the Association in any capacity for any other Association, partnership, joint venture, trust, employee
benefit plan ot other enterprise.

SECTION 7.5. Determination of Indemnification, Indemnification mandated by a final order of a court of
competent ]unsdtctlon will be paid. After termination or disposition of any actual or threatened action or
proceeding against an Indemnified Petson, if indemnification has not been ordered by a court, the Board of
Directors shall, upon written request by the Indemnified Person, determine whether and to what extent
indemnification is permitted pursuant to these by-laws. Before indemnification can occur the Boatd of Directors
must explicitly find that such indemnification will not violate the provisions of SECTION 6.2 of this Article VI. No
Director with a personal interest in the outcome, or who is a patty to such actual or threatened action or proceeding
concemmg which indemnification is sought, shall participate in this determination. If a quorum of disinterested

- Directots is not obtainable, the Board of Directors shall act only after receiving the opinion in writing of

independent legal counsel that indemnification is propet in the circumstances under then applicable law and these

* by-laws.

SECTION 7.6. Binding Effect. Any person entitled to indem.mﬁcauon under these by-laws has alegally
enforceable right to indemnification which cannot be abridged by amendment of these by-laws with respect to any

event, action ot omission occurting prior to the date of such amendment.

SECTION 7.7. Insurance. The Association is not reqmred to purchase directors’ and officers’ liability
insurance, but the Association may putchase such insurance if authorized and approved by the Board ot Directors.
To the extent permitted by law, such insurance may insure the Association for any obligation it incurs as a result of
this Article VI or operation of law and it may insure ditectly the Directors, officers, employees or volunteers of the

Association for liabilities against which they are entitled or permitted to be indemnified by the Association.

SECTION 7.8. Nonexclusive Rights. The provisions of this Article VI shall not limit or exclude any other
rights to which any person may be entitled under law or contract. 'The Board of Directots 1s authorized to enter into

agreements on behalf of the Association with any Director, officer, employee or volunteer providing them mghts to
indemnification ot advancement of expenses in connection with potential indemnification in addition the provisions

therefore in this Article VI subject in all cases to the limitations of SECTION 6.2 of this Article V1
ARTICLE V! -

DISTRICT MANAGER

SECTION 8.1. A_QMMUK’LMQM The Board of ditectors may appoint and employ, by a
majotity plus one (1) vote, a Managet for an indefinite term, and shall fix the compensation annually. If such

Manager is appointed, the Manager shall be appomted solely on the basis of execution and administrative
qualifications and shall be responsible fot the adrnﬁustratlon of the day-to-day operattons, business and affairs of the

Association.

a. The Maha,ger shall be selected by the Board Scréening Committee.
b. The Manager shall be evaluated on an annual basis by the Boatd of Directots.

SECTION 8.2. Powers and Duties. The Manager shall be the Chief Executive Officer of the Associatton

and shall be tesponsible for the implementation of all policies developed by the Board of Directors and the

execution of all contracts authorized by the Boatd. The Manager shall:
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@ 500 W gee that'all provisions of these by-laws, acts of the Board of Ditectors and all State laws subject

-t

e <o, (0o ehborcement by Association action, are faithful enforced and executed.

- b Represent the Association and assert its proper interest in telation to the City of Glens Falls and
mT other outside agencies, with respect to the negotiation of and execution of contracts and

.. Servein an ex-officio capacity on the Board and all cominittees of the Board, and may
participate in discussions, but may not participate in the vote thereof.

d. Shall be authorized to sign checks and vouchers of the Association, subject to the limitations of
~ these by-laws, and assist the treasuret in the preparation and filing of fiscal teports to keep the
Board advised of the financial condition of the Association. |

e. Provide for the exercise of budgetary control for revenues and expenditures as approved by the
Board of Directors; develop policies to safeguard the Association's financial interest in the
fullest extent. -

f. Prepare the curtent expense and revenue estimates for the annual budget.

| g Annua]ly ptepare a capital i.tnpj:ovement plan for submission to the Board of Directors which
- shall include cornpilation of the capital expenditure estimates for the annual budget.

| h Make repotts to the Board of Ditectors as tequested by it, and, at least once a year, make an
~ anfiual report to the Board of Directors and the Glens Falls Common Council on the
. administration of the Association.

* i Hite, supetvise and evaluate the wotk of all other employees of the Association.

ARTICLE IX

GENERAL

SECTION 9.1. Office. The office of the Association shall be at such place in the County of Warren , State
of New York, as the Board of Ditectors may determine.

SECTION 9.2. Books and Records. Thete shall be kept at the office of the Association: (1) correct and
complete books and records of account, (2) minutes of the proceedings of the members, the Board of Directors and
the Executive Committee, (3) a current list of the directors and officers of the Association and their residence |
addresses, (4) a list of record containing the names and addresses of all members, the class or classes of membership
‘ot capital certificates, and the number of capital certificates (if any) held by each and the dates when they |
respectively became the holdets thereof, (5) a copy of these by-laws, (6) a copy of the Association’s application for
tecognition of exemption with the Internal Revenue Service, and (6) copies of the past three yeats” information .
returns to the Internal Revenue Service. '

SECTION 9.3. Seal. The seal of the Association shall be circular in form and shall contain the name of
the Association, the year of Incorporation and the words “New York™.

. SRCTION 9.4. Loans to Directors and Officers. No loans shall be made by the Association to its directors
ot officets, or to any other Assoctation, firm, association or other entity in which one or mote of its directors ot
officers are ditectors ot officers or hold.a substantial financial interest except as allowed by law. ~

- SRCTION 9.5. Fiscal Year. The fiscal year of the Association shall commence January 1¢¢ in each calendar
5! Wﬂ?‘é‘@mﬁTmpData\Incal\bflicrosoﬁ\Windows\IthCache\Content.an[yvok\NDBD?MP\BID Bylaws.doc -
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AMENDMENTS

Ady Nj@jﬁ Am : endmm‘ts Thes‘e by-laws may be amended by the vote of a two-thirds (2/ 3) of all
.. Digcuts at a regular ot special meeting of Directors provided ten (10) days written notice of such meeting shall
Bﬂmgbeen given to each Director specifying the amendments to be considered.

1 | | ARTICLE X1

:, ANNUAL REPORT

SECTION 11.1. Report to the Association. At the annual meeting of the membership, the Board shall
- present a report, vetified by the Chairpetson and the Treasuter or by a majority of Directors ot certified by an

independent public ot certified public accountant selected by the Board, showing in appropriate detail the assets and
liabilities, including principal changes in the assets and liabilities, the revenue ot receipts and the expenses or
disbursements of the Association. The report shall also indicate the numbet of members of the Association as of the
last census, togethet with a statement of increase or decrease in such number during such fiscal year and a statement
of the addresses of property owned or occupied by the membets and the total assessed value of all real estate which -
is included in the District. Such report shall be filed with the records of the Association and a copy thereof enteted
in the minutes of the proceedings of the annual meeting of the membership and shall be submitted to the Common
Councdil. | | '

SECTION 11.2. Report to Glens Falls Common Council. A proposed annual b.udgét shall be submutted by
the Boatd of Directors to the City of Glens Falls no later than September 1, annually, which shall include:

A. recommendations for the ensuing fiscal yeas;
B. estimates of special District operation and maintenance costs;

C. available federal and state funds and grants

D. funds anticipated from assessment and any other soutces.

ARTICLE XII

DISSOLUTION

2) The dissolution or other termination of the Association shall be in accordance with Section 980-n of the genetal
Municipal Law, or any equivalent section which may then be in effect and , upon dissolution, the assets for the
Assodciation shall be disposed of in accordance with the same section.

b) Any district established or extended pursuant to the provisions of this article, where there .is no indebtedness,
outstanding and unpaid, incurred to accomplish any of the purposes of the district, may be dissolved by local law by
the legislative body upon its own motion or upon the written petition of (1) the owners of at least fifty-one percent
of more of the total assessed valuation of all benefited real property included in the boundartes of the district and (2)
ty-one percent of the owners of benefited real property within the area included in the district. The

at least 1
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req '}é&t"ﬁﬁd-coﬁsiiet the recommendations of the district management association concerning
e Proposed dissohition; 'prowded that if the Association has not submitted recommendations to the legislative
RECER wathin:sixty days after request therefore, the legislative body may adopt any such proposed dissolution without
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i ffwj:he Q.tdér of d139<:;1uuon shall be filed with the state comptroller at Albany, New York.
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