Kenmore Village Improvement Society, Inc.

KENMORE VILLAGE IMPROVEMENT SOCIETY, INC.
BYLAWS

ARTICLE | - NAME

The name of the organization shall be the Kenmore Village Improvement Society, Inc. ("KVIS").

ARTICLE Il - PURPOSE

The purposes of the KVIS are exclusively charitable and educational within the meaning of
Section 501(c)(3) of the Internal Revenue Code and include but are not limited to:

« Enhancing the quality of life in the Village of Kenmore and surrounding communities;
« Creating opportunities for civic engagement and community improvement;
« Supporting beautification, education, public safety, and neighborly connections.

ARTICLE Il - MEMBERSHIP

1. Eligibility
Any person who supports the purposes of the KVIS may become a member by completing an
application either in writing or through the KVIS website.

2. Voting Rights
Each member in good standing shall be entitled to one vote at any meeting of the membership.

3. Membership Term

Membership shall be continuous unless withdrawn by the member or revoked by the Board for
just cause.

ARTICLE IV — MEETINGS OF MEMBERS

1. Annual Meeting

The Annual Meeting of the membership shall be held each year to review the previous and
coming year and transact business. The meeting may be held in person or virtually.

2. Special Meetings
A special meeting shall be called by the President or at least ten voting members.

3. Notice

Notice shall be given not less than 7 days in advance via email and not less than 10 days via
posting on the KVIS website.
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4. Chairing
The President shall preside at all meetings.

5. Quorum

A quorum shall consist of not less than ten percent (10%) of the voting members, present in
person or participating virtually.

6. Voting

Voting may take place in person or virtually. No proxy voting shall be allowed.

7. Election Procedures

Proposals may be introduced and seconded by members present. A vote shall then be taken by
show of hands or virtual equivalent.

8. Record of Members
A sign-in sheet shall be used and maintained by the Secretary.

9. Inspection
The list of voting members may be inspected at the Annual Meeting.

ARTICLE V — BOARD OF DIRECTORS

1. Authority
The Board shall manage the affairs of the Society.

2. Composition
The Board shall consist of not fewer than 7 and no more than 14 members.

3. Qualifications
Directors must be voting members and at least eighteen (18) years of age.

4. Term
Directors shall serve two-year terms and may serve up to twelve consecutive terms.

5. Election of Directors

Directors shall be elected by a majority vote of the voting members at any regular meeting of the
Society or regular meeting of the Board, including the Annual Meeting of the Membership.

6. New Board Members and Vacancies

Vacancies on the Board, and the addition of new members within the permitted range, shall be
filled by approval of both the Board and the voting members of the Society. Any prospective
Board member shall be introduced at a regular Board meeting and at a regular Society meeting.
The vote to accept that individual shall take place at the next regular meeting of each body
respectively. A newly approved Board member may begin their duties upon approval by either
body, but shall not cast a vote in Board proceedings until approved by both the Board and the
Society.
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7. Removal
A Director may be removed for cause with 45 days’ notice and opportunity to be heard.

8. Meetings

The President shall propose a meeting calendar, approved by the Board. Meetings may be held
in person or virtually.

9. Quorum

A majority of Directors then in office shall constitute a quorum for the transaction of Board
business.

10. Action Without Meeting

Any action required or permitted to be taken by the Board may be taken without a meeting if all
Directors consent in writing or by electronic communication to the adoption of a resolution
authorizing the action.

11. Committees
The Board may establish committees as needed to carry out the work of the Society.

12. Compensation

Directors shall not receive compensation for their service as members of the Board. However,
the Board may contract with and compensate a Director for professional services that fall
outside the scope of their Board responsibilities, provided that: (1) the compensation is
reasonable and consistent with fair market value for the services rendered; (2) the arrangement
is documented in writing; and (3) the Director receiving compensation shall recuse themselves
from any Board vote to approve that compensation or the terms of their engagement.

13. Officers

The officers of the Society shall be President, Vice President, Secretary, and Treasurer, elected
by the Board from among its members.

14. Staff

The Board is authorized to hire, supervise, and discharge an Executive Director and such other
staff as may be necessary to carry out the mission of the Society. The Executive Director shall
report to and serve at the pleasure of the Board.

ARTICLE VI - OFFICERS AND DUTIES

1. President

The President shall preside over all meetings of the membership and the Board, issue notices of
meetings, and provide general leadership and oversight of the Society’s operations.

2. Vice President
The Vice President shall assist the President and assume the President’s duties in their absence.
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3. Secretary

The Secretary shall keep minutes of all meetings, maintain records of membership, and ensure
that required notices are issued.

4. Treasurer

The Treasurer shall maintain accurate financial records, prepare financial reports for the Board,
and assist in the preparation of the annual budget.

5. Additional Duties
Officers may be assigned additional duties by the Board as needed.

6. Seal
A corporate seal is not required.

7. Execution of Instruments

The execution of contracts, deeds, and other instruments on behalf of the Society shall be
authorized by the Board.

ARTICLE VIl — FINANCES

1. Funds

All monies paid to the Society shall be deposited in accounts held in the name of the Society and
used to further its mission.

2. Disbursements

All disbursements made by the Treasurer require prior approval of the President.
Disbursements shall be made by check or authorized electronic transfer. Where the President
seeks reimbursement of an expense, approval shall be granted by the Treasurer.

3. Fiscal Year
The fiscal year of the Society shall be from January 1 to December 31, inclusive.

4. Designated and Restricted Funds

The Board may establish and manage designated, restricted, or endowment funds in furtherance
of the Society’s long-term mission and sustainability.

ARTICLE VIl - INDEMNIFICATION

The Society shall indemnify its Directors and officers to the fullest extent permitted by New York
law.

ARTICLE IX — AMENDMENTS

These bylaws may be amended by a two-thirds vote of the Board and a majority of voting
members present at a duly noticed meeting.
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ARTICLE X — DISSOLUTION

Upon dissolution of the Society, any remaining assets, after payment of all debts and
obligations, shall be distributed to one or more organizations that qualify as tax-exempt under
Section 501(c)(3) of the Internal Revenue Code and that have purposes similar to those of the
Society, as determined by the Board.
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