Lewis County _
Development Corporation

A Local Development Corporation

BYLAWS

' Revised: 8/18/05, 10/20/05, 10/17/06, 5/8/08, 6/6/12, 9/10/14, 5/5/22



TABLE OF CONTENTS

Article | - Name of Organization

Article Il - Purpose of Organization

Article Ill - Board of Directors

Article IV - Officers of the Board of Directors

Article V - Powers and Duties of Board of Directors

Article VI - Meetings of the Board of Directors

Article VIl - Committees

Article VIII - Amendments

Article IX - Dissolution

Page 3

Page 3

Page 6

Page 7

Page 9

Page 10

Page 11

Page 13

Page 13



ARTICLE I
NAME OF ORGANIZATION

1. NAME
The name of this organization shall be Lewis County Development Corporation. It may
be referred to as “LCDC” throughout these Bylaws.

2. ORGANIZATION

Lewis County Development Corporation is a private, non-profit corporation. LCDC is a
Local Development Corporation pursuant to the Not-for-Profit Corporation Law of the
State of New York, sec 1411. The Corporation has filed a Certificate of Incorporation as
required by the State of New York. The Board of Directors of the Corporation is required
to act in accordance with the Certificate of Incorporation; which includes the development
of and adherence to Bylaws of the Corporation. Notwithstanding any other provision of
these Bylaws, the corporation is organized exclusively for one or more of the following
purposes: religious, charitable, scientific, testing for public safety, literacy, or educational
purposes, or to foster national or international amateur sports competition (but only if no
part of its activities involve the providing of facilities or equipment) or for the prevention
of cruelty to children or animals, as specified in section 501(c)(3) of the Internal Revenue
Code as amended, and shall not carry on any activities not permitted to be carried on by
a corporation exempt from Federal income tax under section 501(c)(3) of the Internal
Revenue Code as amended. No substantial part of the activities of the corporation shall
be carrying on propaganda, or otherwise attempting to influence legislation (except as
otherwise provided by Internal Revenue Code section 501(h), or participating in, or
intervening in (including the publication or distribution of statements), any political
campaign on behalf of any candidate for public office.

ARTICLE 1l
PURPOSE OF ORGANIZATION

1. MISSION STATEMENT

Lewis County Development Corporation, a Local Development Corporation (LDC), is a not-for-
profit countywide organization dedicated to utilizing and creating assets for economic and
community development. This community-based organization is intended to be proactive,
flexible, and able to act decisively and quickly. We will identify, research, fund, develop and
manage projects, programs, and businesses that increase economic opportunities for Lewis
County and its residents. We recognize the critical need to work together with all agencies and
organizations involved in economic development in order to achieve a common goal of
increasing the quality of life for all people in Lewis County. We also know that we can be a critical
component for success in the revitalization, economic stabilization, and future expansion efforts,
recognizing the following areas as points of focus for success in fulfilling our mission:

e The revitalization and enhancement of downtown and business areas.



The full utilization of the unique powers of a Local Development Corporation.
The stabilization and enhancement of infrastructure including new technologies.
The recruitment of enterprises and businesses desired by the community.

Education and research on best practices for community economic development.

Recognition of agriculture as a traditional and viable basis of our economy.

LCDC will take these action steps:

ASSESS opportunities for community and county-wide growth.

DEVELOP methods which will enable the best possible chance for success.
PROMOTE growth and success for all people in Lewis County.

PROVIDE comprehensive assistance, including funding to those public and private
entities and individuals committed to asset development.

EXPAND development potential by utilizing collaborations and
partnerships.

COMPLIMENT the work of others interested in the future of Lewis County.

THE PURPOSES FOR WHICH THIS CORPORATION HAS BEEN ORGANIZED ARE:

A. COMMUNITY ECONOMIC DEVELOPMENT

e To engage in activities that will result in economic development of the community
so as to create more and better employment opportunities for the population.

e To be a Community Development Corporation (CDC), consistent with subsection
(b) of section 681 (42 U.S.C. 9910); CDBG amendments of 1994; and to develop
programs defined in that section and all others, which are consistent with the role

of CDCs.

e To advocate for and work cooperatively with all other entities which are involved

in economic development activities.
e To promote a better economy for Lewis County.

B. ASSET DEVELOPMENT

e To identify, inventory, develop, create, and otherwise focus on the assets that
currently exist, or that can be made to exist in Lewis County, on which to capitalize

development that is in the best interest of the residents of the County;

e To increase the assets available for economic development that will lead to more

and higher paying jobs for the residents of the County;

e To create economic development that will enhance the ability of asset and real
property owners to pay taxes, which will in turn provide for more and better

services for the residents of the County;

e To engage in any and all activities allowed by State Law governing the operation of
a Local Development Corporation, such that the result will be a noticeable increase

in the quality of life for Lewis County residents.

e To promote Lewis County; as a good place to visit, to do business in, and to have

recreational activity in.



e To relieve and reduce unemployment and work towards the maintenance of job
opportunities for Lewis County residents.

e To carryout and participate in the research and study of local economic conditions
in support of the other objections of the Corporation.

C. FUNDS

To receive and maintain a fund, or funds, and/or real or personal property, subject to
restriction and limitations hereinafter set forth, to use and apply the whole income there
from and the principal thereof exclusively for the development of assets for or of Lewis
County, New York either directly from funds received from the United States Government
or by contributions from other governmental or non-governmental sources, consistent
with the New York State Not-for-Profit Corporation Law, sec 1411, and specifically
referenced in those other sections therein which pertain to the powers and abilities of a
Local Development Corporation. No part of the net earnings of the corporation or any
private individual (except that reasonable compensation may be made for services
rendered to or for the corporation affecting one or more of its purposes), and no member,
trustee, officer of the corporation, or any private individual shall be entitled to share in
the distribution of the corporate LCDC or dissolution of the corporation.

D. SERVICE AREA
The service area covered by LCDC shall be the whole of Lewis County, New York.



ARTICLE Il
BOARD OF DIRECTORS

MEMBERSHIP

The business of this corporation shall be conducted by a Board of Directors whose
membership shall be not less than four (4) and not to exceed fifteen (15) persons, where
optimum size shall be eleven to thirteen. Members of the Board shall be selected from
three sectors of the community; (A) Public Officials, (B) Representatives of economic
development entities or organizations, and (C) Other community interests, including
successful entrepreneurs, representatives of small and large business including
agribusiness, representatives of the professions, including banking, legal, accounting, and
so on; known as the private sector. Membership shall be divided among the three (3)
sectors with no group having more representatives than those from sector (C).
Additionally, diversity in residence location, professional background, skill set, age, gender
and race should be sought.

TERMS OF OFFICE

Members of the Board of Directors from all sectors shall serve a term of three (3) years
and may be re-elected to consecutive terms. Note that any public officials shall serve on
the Board and in the Public Officials sector only so long as they hold that office.

VACANCIES

Vacancies occurring on the Board of Directors may be filled only in the manner consistent
with the methods of appointment/selection/election according to the particular sector as
described earlier in this section.

REMOVAL OF A BOARD MEMBER

A member of the Board of Directors may be removed for failing to attend two consecutive
meetings of the Board of Directors without valid cause. The Board of Directors may
recommend a member's dismissal from the Board for cause. Any member thus charged
may request a hearing before the entire board and be represented by counsel. Said
hearing will be conducted by the President of the Board of Directors with a quorum
present and shall operate under rules adopted by the Board which take into consideration
the best interests of the corporation.

INDEMNIFICATION

The Corporation, to the extent legally permissible, indemnifies and holds harmless its
Board members, officers, employees, and agents for acts, errors, and omissions against
all expenses and liabilities, including, without limitation, counsel fees, judgments, fines,
excise taxes, penalties and settlement payments, reasonably incurred by or imposed
upon such person in connection with any threatened, pending or completed action, suit
or proceeding in which he or she may become involved by reason of his or her service in
such capacity; provided that no indemnification shall be provided for any such person
with respect to any matter as to which he or she shall have been finally adjudicated in any
proceeding not to have acted in good faith in the reasonable belief that such action was



in the best interests of the corporation

CONFLICT OF INTEREST

The Board shall pass resolutions which define conflict of interest and set forth policies
which members of the Board must comply with. Conflict of interest shall be as defined in
New York State Not for Profit Corporation laws. The appearance of a conflict of interest
shall be avoided by members of the Board. Full disclosure of any real or apparent conflict
of interest must be made by any Board member to the whole Board of Directors. Board
members shall recuse themselves from any vote, resolution, or action proposed by the
Board where the Board member shall disclose a real or apparent conflict of interest. It
shall be, finally, the sole decision of the Board of Directors as to whether or not a real or
apparent conflict of interest exists with any individual Board member. The Board or any
member thereof may seek an advisory opinion of the Lewis County Board of Ethics in any
matter where the question of a conflict of interest may arise.

ARTICLE IV
OFFICERS OF THE BOARD OF DIRECTORS

OFFICERS
The Officers of the Board of Directors shall be: President, Vice-President, Secretary and
Treasurer.

ELECTIONS

The officers shall be elected at the Annual Meeting of the Board of Directors for a two (2)
year term, with President and Secretary elected in one year, and Vice-President and
Treasurer elected in the next year; so as to stagger the terms of office.

TERMS
No officer shall hold the same office for more than three (3) consecutive terms.

PRESIDENT

The President shall preside at all meetings of the Board of Directors and at all meetings

of the Executive and Governance Committee. The President's duties shall also consist of:

e Present at the Annual Meeting of the Corporation an Annual Report of the work of
the Corporation.

e See that all books, reports and certificates as required by law are properly kept or
filed.

e Appoint all committees, temporary or permanent, and designate the chairperson.

e Exercise such other powers as may be reasonably construed as belonging to the
President of the Board.

VICE-PRESIDENT
The Vice-President shall perform the President's duties in that person's absence or
assume the powers of President in the event of the President's inability to discharge the
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duties of the office or their resignation. The Vice-President shall perform such duties as
the Board of Directors may from time to time determine.

SECRETARY

The Secretary shall keep the minutes and records of the Corporation, and shall give and

serve all notices to members of the Corporation as required. The Secretary's

responsibilities shall also include:

e File any and all certificates of the Corporation as required by any institute, Federal or
State.

e Be the official custodian of all records and any other appropriate books/papers of the
Corporation.

e Shall see that all communication sent to the Corporation is presented to the Board of
Directors, and shall be responsible for all correspondence of the Corporation on
behalf of the Board of Directors.

e The Secretary may delegate the tasks related to all the above to employee(s).

TREASURER

The Treasurer shall have the responsibility for the funds and securities of the Corporation
and shall be empowered to sign checks for the Corporation. The Treasurer shall render
financial reports to the Board of Directors at their direction. The Treasurer shall be the
Chairperson of the Finance and Audit Committee.

VACANCY

Should a vacancy occur in the office of President, the Vice-President shall complete the
term of the President. A vacancy in the offices of Vice-President, Secretary, or Treasurer
shall be filled by a special election at a regular meeting of the Board of Directors, with
written notice of the election ten (10) days in advance. The Board member elected to fill
the vacancy shall also complete the term of the person vacating the office.

NON-COMPENSATION
No officer shall for reason of his/her office be entitled to receive any salary or
compensation.

OFFICER LIMITATION
No officer shall hold more than one office at a time.

NOMINATION ELECTION

Officers to be elected at the Annual Meeting of the Board of Directors may be nominated
either by the Nominating Committee, or by a nomination from the floor in accord with
Roberts' Rules of Order. Election shall be by a plurality of the votes cast.



ARTICLEV
POWERS AND RULES OF THE BOARD OF DIRECTORS

1. POWERS AND DUTIES
A. The Board of Directors shall have the power to hire and to terminate the employment
of the Executive Director, who will serve at the pleasure of the Board.

The Board may hire an Executive Director or Chief Executive Officer by the method
best suited to the situation of the moment. If it is an anticipated event, the Chair
of the Board shall appoint a search committee, which shall include the Chair, and
a selection process shall be used that will best enable the Board to make a
selection based on criteria set forth by the committee. In the event of the
unanticipated loss of the Executive, the Executive and Governance Committee of
the Board may function as the search committee. It is the duty of the Board to
select an Executive that will work cooperatively with the Board in furtherance of
the Mission Statement of LCDC. The Board shall evaluate the performance of the
Executive, and set forth terms of salary and other compensation, from time to
time, as the Board so determines. The Board shall consider the input of the
Executive in making such evaluations and compensation decisions.

The Board may also elect to contract for the services of an Executive and/or other
“staff” positions. For example, the Board may decide to purchase staff services
from another Economic Development entity, or a unit of local government. This
contract may involve purchased or in-kind services. Nothing herein shall be
construed to prevent the Board from electing to utilize the technical and/or
support services of one or more Lewis County Employees, provided that such
employees shall not receive compensation from the Corporation except pursuant
to mutual agreement with and approval by the Lewis County Board of Legislators.

B. The Board of Directors shall be responsible for all policies of the Corporation.

C. The Board of Directors shall be responsible for overall plans and priorities consistent
with the Mission Statement.

D. The Board of Directors has ultimate fiduciary responsibility for the Corporation. The
Board of Directors shall require an annual independent audit, to be performed by a
Certified Public Accountant and shall review the report and findings of the auditor.

E. The Board of Directors is responsible to ensure that all conditions of grants and
contracts are enforced to the letter and spirit of the law.

RULES AND PROCEDURES

The Board of Directors shall be responsible for its own rules and procedures, and dutifully
follow all such rules and procedures. These rules and procedures must be consistent with
the Certificate of Incorporation.



ARTICLE VI
MEETINGS OF THE BOARD OF DIRECTORS

ANNUAL MEETING

The Annual Meeting of the Board of Directors shall be held each March. The Annual
Meeting shall be the time for election of officers, hearing annual reports from its
committees, hearing the report of the auditor regarding the annual independent audit,
and any other matters that normally come before an Annual Meeting.

REGULAR MEETINGS

Regular Meetings of the Board of Directors shall be held a minimum of 4 times per year.
The Administrator shall be responsible for emailed notification to every member, telling
the time and place of such meeting, with said notice to be sent at least ten (10) days prior
to the meeting date.

SPECIAL MEETINGS

Special Meetings of the Board of Directors may be called by the President when that
person deems it necessary for the best interest of the Corporation. Notice of any specially
called meetings shall be emailed to all members at least 24 hours before the date
including the date, the time, the place, the reason(s) for the meeting, the business to be
transacted, and by whom the meeting is called. Special Meetings of the Board of Directors
also may be called at the signed request of five (5) members of the Board upon
presentation to the President of the Board of Directors. The procedure shall then be
followed or set forth in this paragraph.

QUORUM

There shall be a quorum requirement for all meetings of the Board of Directors and its
committees of fifty (50) percent of members of record at the time of the meeting. Any
one or more directors may participate in a meeting of the Board by means of a conference
telephone, video conference software or similar means of communication equipment
allowing all persons participating in the meeting to hear each other at the same time.
Participation by such means shall constitute presence in person at the meeting.

MEETING NOTICES
Notices of all Board Meetings, regular and special (as noted in previous paragraphs) shall
include the date, the time and the place.

TIME AND PLACE
The time and place of Board of Directors' Meetings shall be as convenient as possible for
all members.

VOTING

Each member of the Board shall have one vote, and is eligible to vote on all matters at any
Board meeting. A simple majority of those present shall be sufficient to pass motions,
unless otherwise provided in Roberts' Rules of Order as revised, or these Bylaws. There
shall be no proxies.
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ARTICLE VII
COMMITTEES

STANDING COMMITTEES

The following Committees shall be established as Standing Committees of the
Corporation: Executive and Governance Committee and Finance and Audit Committee.
Standing Committees shall meet between regularly scheduled Board meetings as
necessary.

COMMITTEE MEMBERSHIP
The President of the Board of Directors shall appoint the Chairpersons and Members of
the committees at the first regularly scheduled meeting after the Annual Meeting. All
terms shall be for one year. The President of the Board of Directors shall see that the
membership of the various committees fairly reflects the membership of the Board

PRESIDENT as EX-OFFICIO MEMBER

The President shall be an ex-officio member of all committees except two, an Ad Hoc
Nominating Committee, and the Executive and Governance Committee of which he/she
is @ member by virtue of these Bylaws.

EXECUTIVE AND GOVERNANCE COMMITTEE

a. The Executive and Governance Committee shall consist of the Officers of the Board
of Directors, and Chairpersons of the Standing Committees.

b. The Chairperson of the Executive and Governance Committee shall be the President
of the Board of Directors.

c. The Committee shall meet at the call of the Chairperson.

d. The Executive and Governance Committee shall be empowered to transact the routine
and ordinary business of the corporation between meetings of the full Board, and any
such other items of business referred to it by the Board of Directors.

e. The Executive and Governance Committee shall report and seek approval on all
actions it has taken at the next meeting of the Board of Directors.

FINANCE AND AUDIT COMMITTEE
a. The Committee shall meet at the call of the Chairperson.
b. Powers and Duties
i. To Develop and recommend to the Board of Directors the fiscal policies of the
Corporation.
ii. To review fiscal aspects of all corporate activities and to make recommendations
where necessary to the Board of Directors.
iii. To periodically review financial reports and fiscal procedures of the Corporation
and to make recommendations where necessary to the Board of Directors.
iv. To review and approve agency budget, program budgets as presented, review and
approve pooled costs, budgets and the agency's cost allocation plan.
v. To perform such other functions as may be assigned by the Board of Directors.



5. AD-HOC COMMITTEES
The President of the Board of Directors may appoint such other ad-hoc committees as the
Board may direct. (The Annual Meeting Committee, Community Economic Development
Fund Committee and the Nominating Committee shall be considered Ad-Hoc
Committees.) The terms of any Ad-Hoc Committees shall be determined by the Board of
Directors.

ARTICLE ViII
AMENDMENTS

These Bylaws may be amended in the following manner:

a. All amendments shall be proposed at a regularly scheduled Board of Directors
meeting or at a meeting of a standing committee, or at a meeting of an ad-hoc
bylaws committee meeting and be set for the agenda and voting at the next
regularly scheduled Board of Directors Meeting.

b. Notice of Bylaws amendments to be voted upon and a copy of said amendment
shall be included with the normal notice of the regularly scheduled Board of
Directors Meeting.

c. An affirmative vote of two thirds (%5) of the membership of the Board is required to
amend these Bylaws.

ARTICLE IX
DISSOLUTION

The Lewis County Development Corporation can only be dissolved as a Local Development
Corporation, as set forth in the LCDC's Certificate of Incorporation, and that which is consistent
with State Law. All assets of the LCDC would be disbursed as set forth in State law. The Dissolution
plan would be presented to, and subject to the approval of a local Justice of the Supreme Court
of the State of New York.
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