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CUBA NEW YORK CHAMBER OF COMMERCE, INC.

BY-LAWS

ARTICLE I

BOARD OF DIRECTORS

The management of the affairs of the Corporation being vested in an odd number
of 11-15 elected directors, with full power to promote the objects for which it is
organized, such Directors shall constitute and be known as the Board of
Directors. Directors shall be elected for terms of three (3) years each, unless
elected to fill the remainder of a term of a vacant seat.

Each year in the 1% week of January, a call for nominations to fill any vacant
Directors seats will be mailed to the full membership. Also, in the mailing will
be an announcement of the date and time of the annual meeting. The
nominations will be closed on the 1% Monday in February. If there are more
candidates than vacant seats, a ballot will be mailed to the membership no later
than the 2" Monday of February. All ballots must be returned by the 4" Monday
in February to be counted towards the election. At the annual meeting of the
Corporation, the secretary of the board of directors shall cast a single vote to
certify the results. In the case of death, resignation or disability of a Director, it
shall be the power of the board to fill such vacancy for the remainder of the
official term.

The Board of Directors shall enact such rules as may be deemed expedient with
the government of the Corporation not inconsistent with the terms of the Statutes
and existing by-laws.

The Directors shall hold their monthly meeting on the second Wednesday in
every month at such time and place as the Executive Committee may designate,
for the transaction of any business that may be brought before them. Eight
members shall constitute a quorum. They shall, at the annual meeting, make to
the Corporation a full report of its affairs and condition.

If a Director is absent from three consecutive meetings of the Board without
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proper cause, then his place may be considered vacant, and the Board shall be at
liberty to fill such in the manner provided. The calendar year shall be the fiscal
year of the Corporation.

ARTICLE II

ADVISORY COUNCIL

Every former President of the Corporation being a member in good standing and
not an election Director shall by virtue of the office once held become a member
of the Advisory Council with right to attend meetings of the Board of Directors
and discuss all questions before the Board. Such members of the Advisory
Council shall not have power to vote on questions before the Board of Directors.
Further duties of the said Council shall be such as may from time to time be
committed to it by the President or the Board of Directors.

Three-Five Directors shall be elected each year by ballot at the regular annual
meeting of the Corporation to serve for three years, or until their successors shall
have been elected and qualified, and their official term shall begin on the first
day following the annual election. In the case of death, resignation or disability
of a Director, it shall be the power of the board to fill such vacancy for the
remainder of the official term.

ARTICLE I

OFFICERS

The elective officers of the Corporation shall consist of a President, one Vice-
President, and a Treasurer, all of whom shall be elected from the membership of
the Board of Directors.

The Board of Directors will present a slate of officers to the membership at the
annual meeting of the Corporation. The secretary of the board shall cast a single
vote to certify the slate of officers.

The Secretary or Secretaries shall be appointed by the Executive Committee,
subject to the approval of the Board of Directors, receive such compensation as
the Executive Committee may agree upon.

The official term of all elective officers shall begin on the first day following the
annual meeting. In case of death, resignation or disability of any officer of the
corporation except a Secretary, it shall be in the power of the Board of Directors
to fill such vacancy for the remainder of his/her official term. In the case of the
death, resignation or disability of the Secretary his/her successor shall be
appointed as provided in Section 3.



ARTICLE IV

DUTIES OF OFFICERS

PRESIDENT:

Section 1

The President shall preside at the meetings of the Corporation and the Board of
Directors. They shall, at the annual meeting of the Corporation and at such other
times as he shall deem proper, communicate to the Corporation or to the Board
of Directors such matters and make such suggestions as may, in his/her opinion,
tend to promote the prosperity and welfare and increase the usefulness of the
Corporation. They shall also perform such other duties as are necessarily
incident to the office of the President of the Corporation.

VICE PRESIDENT:

Section 2

In the absence of the President, the Vice President shall have all the power and
perform all the duties of the President.

SECRETARY/DIRECTOR OF MEMBER SERVICES

Section 3

The Secretary shall, under the direction and control of the Officers of the
Corporation, keep regularly entered in proper books of record true and accurate
minutes of all votes, acts and proceedings of the Corporation, Board of
Directors, and, at the annual meeting, report the transactions of the Corporation
for the previous year. The Accounts of the Corporation shall be kept by the
Secretary in proper books belonging to the Corporation at which books shall at
all times be open for examination by the Board of Directors or any Committee of
said Board. They shall have charge of the seal, books, papers and property of the
Corporation during business hours and shall devote so much of his/her time and
attention to the interest of the Corporation as may be necessary. They shall
collect all moneys due to the Corporation, giving proper receipts therefore, and
pay the same over to the Treasurer without delay. They shall keep a complete list
of the names and addresses of all members of the Corporation. They shall
conduct and keep proper records of all correspondence of the Corporation,
including that of the Committees, furnish the chairman of each committee a copy
of the resolutions whereby the Committee was appointed and any matter together
with all papers relating thereto that may have been referred to such committee,
and shall perform or delegate such other duties as the Executive Committee or
President shall from time to time direct, not incompatible with the Statutes or the
By-Laws. The Secretary shall also perform other clerical duties as requested by
the Board of Directors for the function of the Corporation.

See Appendix I for complete Director of Member Services Job Description



TREASURER:

Section 4 The treasurer shall be responsible for the safeguarding of all funds received by
the chamber and for their proper disbursement. Such funds shall be kept on
deposit in financial institutions or invested in a manner approved by the board of
directors. The treasurer shall provide a monthly financial report to the board.

Treasurer and Director of Member Services are required to be bonded in a penal
sum, to be fixed and purchased by the Cuba Chamber of Commerce Board of
Directors.

ARTICLE V

EXECUTIVE COMMITTEE:

The President, Vice President, and Treasurer shall constitute the Executive
Committee. Two members shall constitute a quorum.

STANDING COMMITTEES:

There shall be appointed each year by the President, subject to ratification by the
Board of Directors, such standing Committees as may be necessary to transact
the permanent work of the Corporation. The members of each Committee and
the selection of its chairman shall be left to the President, subject at all times to
the ratification of the Board of Directors. A majority shall constitute a quorum.
Minutes of any standing committees will be reviewed at the next regularly
scheduled meeting of the Board of Directors.

SPECIAL COMMITTEES:

There may be appointed from time to time by the President, subject to the
ratification of the Board of Directors, such Special Committees as may be
necessary to transact the special work of the Corporation. The members of each
committee and the selection of its chairman shall be left to the President, subject
at all times to the ratification of the Board of Directors. They shall serve until
they have completed the work assigned them and until their report shall have
been accepted. A majority shall constitute a quorum.



ARTICLE VI

GENERAL POWERS AND DUTIES OF THE COMMITTEES

EXECUTIVE COMMITTEE:

Section 1

The Executive Committee shall, subject to the control of the Board of Directors,
have general control of the rooms, property, and finances of the Corporation. It
shall act as an advisory committee to the Secretary and direct the preparation of
the annual report of the Board. It shall approve all purchases audit all bills and
claims against the Corporation, direct their payment if approved. It shall report at
each regular meeting of the Board of Directors, the state of its finances. It shall
appoint the Secretary and other employees of the Corporation and fix the amount
of compensation and salaries for their services. It shall consider all nominations
for membership and report the same regularly to the Board of Directors, and in
general be charged with the advancement of all the general objects of the
Corporation.

STANDING COMMITTEES:

Section 2

It shall be the duty of every Standing Committee member to examine into and
make report upon all subjects referred to it by the Board of Directors or
Executive Committee. Any vacancy that may occur through absence of a
member of a committee from three consecutive meetings, death, resignation, or
disability, may be filled by the authority creating the original committee and a
majority of the committee shall constitute a quorum. All committees shall report
to the Board of Director and no committee shall have the power to bind the
Corporation to concur in any action of such committee without first obtaining the
approval of the Executive Committee and then the Board of Directors. No
committee may exceed its budget without prior approval of the Board of
Directors. Copies of all correspondence conducted by the standing committees in
connection with the work of the Corporation shall be transferred to the
Corporation for its information and files.

SPECIAL COMMITTEES:

Section 3

It shall be the duty of every Special Committee to examine and make reports
upon all subject referred to it by the Board of Directors or Officers. A Special
Committee may be appointed by the President or in any way which shall be
expressed in the resolution creating such Committee. Copies of all
correspondence conducted by Special Committees in connection with the work
of the Corporation shall be transmitted to the Corporation for its information and
record. A majority shall constitute a quorum.



Garlic Festival Committee

The Garlic Festival Committee is a Special Committee whose responsibility is
planning and operating the Cuba Garlic Festival each September. The Garlic
Festival Committee shall submit a proposed budget to the Finance Committee by
November 1.

Leadership Allegany Committee

Leadership Allegany is a special committee of the Chamber. The purpose of the
committee is to oversee the day-to-day operations of the Leadership Allegany
Program. The program will be administered by a representative from Houghton
University and Alfred State College. These representatives will be responsible
for creating a steering committee, comprised of members of the community that
have a like minded interest in growing our community’s adult professionals’
leadership abilities and help create connections that impact their communities.
This steering committee will assign 1-2 members to act as liaisons between the
Leadership Allegany Program and the Cuba NY Chamber of Commerce, Inc.
They will report to the Board of Directors no less than quarterly.

Any financial transactions will be handled by the appointed representatives from
Houghton University, Alfred State College, and members of the steering
committee.

Beautification Committee

The Beautification Committee is a special committee of the Chamber. The
purpose of the committee is to improve the overall look of the town of Cuba.
This includes but is not limited to building parks, planting flowers, and
maintaining parks and flowers. The Beautification Committee is administered by
volunteers, who report to a Chamber director monthly. This director is also a
member of the Beautification Committee. A member of the Beautification
Committee will attend a Chamber board meeting on a bi-annual basis. All
funding to this committee is provided by Beautification Committee fundraising.
Any financial transactions will be handled by the chair of the committee.

ARTICLE VII
MEMBERSHIP AND DUES
MEMBERSHIP:
Section 1 Any person recommended by the Executive Committee and elected by the

Directors may become a member of the Corporation.

Section 2 There shall be three classes of membership.
1. Individual membership with voting powers.
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2. Corporate membership with voting power.

3. Honorary membership without dues. People who occupy

distinguished positions in public life and who have rendered distinguished
public service are eligible for this class of membership.

All applications for membership in the Corporation must be made in writing,
contain a statement of the occupation and qualifications of the applicant, and be
addressed to the Board of Directors for consideration. If the Board of Directors
approves the application, it shall report the same at any regular meeting. Any
applicant duly elected and paying to the Secretary of the Corporation dues for
one year in advance and signing the Constitution and By-Laws, shall thereupon
become a member of the Corporation. Failure to make payment within thirty
days of election shall render such election void.

Any member of the Corporation may be expelled by a majority vote at a meeting
of the Board of Directors, provided the Executive Committee shall recommend
such expulsion.

Any member in good standing and not being in arrears to the Corporation may
withdraw upon filing with the Secretary a written notice of his intention.

Each full membership shall be entitled to one vote with the exception that not
more than five votes shall be cast by any number of members financed by the
same individual, co-partnership or corporation.

The interests of a member in the property of the Corporation shall cease and
determine upon the termination of his membership either by death, expulsion or
resignation.

The annual dues for active membership Class 1 (individuals & not-for-profits),
shall be fifty dollars ($50.00) payable annually in advance, the membership
being in the name of the individual elected, independent of what commercial or
other affiliations such member may have. Class 2 members (businesses) shall
have annual dues payable annually in advance based on the following
employment information:

Businesses with 1-10 employees: $75.00
Businesses with 11-50 employees: $100.00
Businesses with 50-100 employees: $140.00
Businesses with 100 and over employees: $175.00

Arrears, etc. When a member shall owe the Corporation for thirty days, the
Secretary may serve upon such member, either personally or by mail, a copy of
this By-Law and a notice that unless paid within twenty days the Board of
Directors may, without further notice, expel such member.

Upon written application from the member expelled, satisfactorily explaining his
default, accompanied by the amount due the Corporation at the time of such
expulsion, the Board of Directors may revoke such expulsion, and either accept
the members resignation, or, if such application be accompanied by the amount
of dues for the time elapsed since the members expulsion, restore such member

7



Section 11

Section 1

Section 2

Section 3

Section 4

Section 5

to membership.

A member who is notified in accordance with this By-Law at once forfeits all
privileges of the Corporation.

ARTICLE VIII

MEETINGS AND QUORUM

The annual election of the Corporation shall be held in the first quarter of the
new year. Notice of the time and place of such election shall be given by
newspapers and posted on the website of the Corporation for at least ten days
previous to said meeting and election, and if for any reason such meeting shall
not be held in the first quarter of the new year, it shall be the duty of the
Executive Committee to call such meeting one week thereafter in the manner
stated above. Eight shall constitute a quorum.

A Special Meeting of the Corporation may be called at any time by the
President, or by the Vice President at the request of the Executive Committee,
ten (10) members of the Corporation, or six (6) members of the Board of
Directors. Every request for such Special meeting must recite in full the object
for which such meeting is called. Notice of such Special Meeting shall be given
by mailing a copy of the same to each member of the Corporation at least four
(4) days previous to such meeting, which notice shall state the specific object for
which the meeting is called, and no business shall be considered or transacted at
such Special Meeting other than that named in the call therefore.

A Special Meeting of the Board of Directors may be convened at any time at the
request of the President or the Executive Committee, or upon the written request
of five (5) members of the Board of Directors, addressed to the Secretary, and
upon such order being issued, or written request made, it shall be the duty of the
Secretary to call such a meeting, provided that one days notice by mail of the
time and object of the meeting shall have been given to each member of the said
Board; and also provided that no other business except that designated in such
call and notice shall be acted upon.

Whenever the day fixed for holding any stated meeting of the Corporation or
Board of Directors shall fall upon a legal holiday, the meeting shall be held on
the business day following at the discretion of Executive Committee with notice
to all Board Members, a minimum or three days notice.

At the regular January meeting of the Board of Directors, the President shall
appoint a committee of the Corporation whose duty it shall be to present the
names of candidates to be voted for at the next annual election of the
Corporation. The names of the candidates so selected shall be posted upon the
website at least ten days previous to the annual election. Additional nominations
may be posted over the signatures of fifteen members of the Corporation at least
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five days previous to the annual election. No names of candidate, other than
those so posted, shall be considered at such annual election.

ARTICLE IX

ORDER OF BUSINESS

At all regular meeting of the Board of Directors the Order of Business shall be as
follows:

. Roll Call

. Reading of Minutes

. Reading of Communications

. Official Reports

. Reports of Standing Committees

. Reports of Special Committees

. Unfinished Business

. Election of Members and Officers
. Miscellaneous Business
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This order of business may, at any meeting, be temporarily suspended by a vote
of two thirds of the members present.

The order of business at all annual meetings of the Corporation shall be prepared
by the Executive Committee, who shall file the same with the President and post
a copy on the website of the Corporation at least five days previous to such
meeting.

In all cases involving points of Parliamentary Law not provided for by the
Constitution and By-Laws, Robert's Rules of Order shall be accepted as
authority.

ARTICLE X

SEAL

The Corporation shall have a seal with suitable device, containing thereon the
name and date of formation of the Corporation, which shall be in charge of the
Secretary and shall be affixed by him/her only to certificates of membership
unless otherwise instructed to affix the same by order of the Board of Directors.
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Incorporated:

Amended:

ARTICLE XI

LIABILITY

No officer, committee or member of the Corporation, or other person shall
have contract or incur any debt on behalf of the Corporation, or in any way
render it liable, unless authorized by the Board of Directors or Executive

Committee.

ARTICLE XII

AMENDMENTS

These By-Laws may be altered, amended, or added to, by the affirmative vote of
the majority of the members voting at any meeting of the Corporation, in the call
for which, notice of the proposed change shall be given twenty (20) days prior to
the date of vote; provided that any such alteration, amendment or addition, in
specific form, shall have been first approved by a majority of the Board of
Directors present at a meeting of said Board.

May 8" 1914

February 11, 2009; February 10, 2010; March 10, 2010; April 13, 2011;
March 13, 2013; April 9, 2014; December 14, 2022; July 12, 2023, Aug 14, 2024
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