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Attached please find a copy of the UDig NY, Inc. Bylaws. Changes being voted on at the  

2022 Annual Business Meeting are bold and in green text.

 For ease of reference, below please find the explanation of each change below.

1. Throughout the document, the name of the corporation has been updated to UDig NY, 

Inc.

2. Sections 2 and 3 of Article II are removed to allow the organization more flexibility in 
future endeavors. Former Sections 4 and 5 of Article II are renumber accordingly.

3. Changes made to Article V allow the corporation the flexibility to hold meetings of the 
members in-person, 100% virtually, or a hybrid of in-person and virtual attendance.

4. Article VII, Section 5 is updated to reflect changes to the New York State Not for Profit 

Corporation Law 712. 
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BY-LAWS OF UDIG NY, INC.

ARTICLE I - NAME

Section 1.

The name of this corporation is “UDIG NY, INC.,” a corporation organized and existing under the Not-For-Profit 
Corporation Law of the State of New York (the “Corporation”).

ARTICLE II - OBJECTIVES

Section 1. Purposes.

The Corporation is organized exclusively for charitable and educational purposes including, for such purposes, the 
lessening of the burdens of government by reducing to a minimum the loss and inconvenience to the general public 

as well as the risks of harm and injury to the general public as a result of the damage to or disruption of member’s 

underground facilities such as pipelines, power lines, telephone lines, water lines, sewer lines, and similar and related 

underground facilities by individuals who excavate, drill, blast, or otherwise disturb the surface of the ground and 
including, for such purposes, the making of distributions to organizations that qualify as exempt under Section 501(c)
(3) of the Internal Revenue Code, or the corresponding section of any future federal tax code. When consistent with the 
Corporation’s objective of lessening the burdens of government, the Corporation may provide optional services to reduce 

the risk of loss or damages from excavation or other underground sites.

Section 2. Powers.

In furtherance of the above charitable and educational purposes, the Corporation shall have the following powers:

(a) To receive and administer funds for educational and charitable purposes including the lessening of the 
burdens of government and to that end to take and hold by membership dues, bequest, devise, gift, grant, 
purchase, lease, or otherwise, either absolutely or jointly with any other person, persons or corporation, any 
property, real, personal, tangible or intangible, or any undivided interests therein, without limitation as to 
amount or value; to sell, convey, or otherwise dispose of any such property and to invest, reinvest, or deal 
with the principal or the income thereof in such manner as, in the judgment of the Directors, will best promote 
the purposes of the Corporation without limitation, except such limitations, if any, as may be contained in the 
instrument under which such property is received, the Restated Certificate of Incorporation, the By-laws of the 
Corporation or any laws applicable thereto.

(b) To do any other act or thing incidental to or in connection with the foregoing purposes or in advancement 
thereof, but not for the pecuniary profit or financial gain of its members, Directors, or officers.

(c) In addition to the foregoing corporate powers, the Corporation shall have all of the general and special powers 
set forth in Section 202 of the Not-For-Profit Corporation Law.

Section 3. Restrictions.

(a) No part of the net earnings of the Corporation shall inure to the benefit of, or be distributable to, its members, 
trustees, officers, or other private persons, except that the Corporation shall be authorized and empowered to 
pay reasonable compensation for services rendered and to make payments and distributions in furtherance of 
the purposes set forth in this Article here-of. No substantial part of the activities of the Corporation shall be 
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the carrying on of propaganda, or otherwise attempting to influence legislation, and the Corporation shall not 
participate in, or intervene in (including the publishing or distribution of statements) any political campaign on 
behalf of or in opposition to any candidate for public office. Notwithstanding any other provision of these articles, 
the Corporation shall not carry on any other activities not permitted to be carried on (a) by a corporation exempt 
from federal income tax under Section 501(c)(3) of the Internal Revenue Code, or the corresponding section of 
any future federal tax code, or (b) by a corporation, contributions to which are deductible under Section 170(c)(2) 
of the Internal Revenue Code or the corresponding section of any future federal tax code.

(b) Upon the dissolution of the Corporation, assets shall be distributed one or more exempt purposes within the 
meaning of Section 501(c)(3) of the Internal Revenue Code, of the corresponding section of any future federal tax 
code, or shall be distributed to the federal government, or to a state or local government, for a public purpose. 
Any such assets not so disposed of shall be disposed of in accordance with a plan of dissolution and distribution 
approved by the New York State Attorney General’s Office, as set forth by the Not-for-Profit Corporation Law of 
the State of New York.

ARTICLE III – MEMBERSHIP QUALIFICATIONS, CLASSIFICATIONS AND PRIVILEGES

Section 1. Qualifications.

(a) All members shall have a recognizable interest in the furtherance of the objectives of the Corporation as set 
forth in the Corporation’s Restated Certificate of Incorporation and in Article II of these by-laws.

(b) Every member not specifically exempted shall pay the charges and fees established for their class of 
membership in accordance with Article IV, Section 3 of these by-laws.

Section 2. Classification and Privileges.

The membership of the Corporation shall consist of:

(a) “Non-Exempt Participating Members” – Corporations, firms or individuals which own and operate a public or 
private underground facility which furnishes a service or materials, including but not limited to electric power, 
steam, gasses, liquid petroleum products, water, sewer, telephone or telegraphic communications, cable control 
system and cable television, to whom request for location of such facilities will be referred and who, in turn, will 
supply such location and other reasonably requested information in the interest of protecting such facilities and 
the customers or general public served thereby and who are required by law to share in the costs of operating  
a one-call notification system. Government or other entities receiving optional services to reduce the risk of loss 
or damages from excavation or other disturbance of earth or other underground sites are also considered  
Non-Exempt Participating Members.

(b) “Exempt Participating Members” - Corporations, firms or individuals which own and operate a public or 
private underground facility which furnishes a service or materials, including but not limited to electric power, 
steam, gasses, liquid petroleum products, water, sewer, telephone or telegraphic communications, cable control 
system and cable television, to whom request for location of such facilities will be referred and who, in turn, will 
supply such location and other reasonably requested information in the interest of protecting such facilities and 
the customers or general public served thereby and who are specifically exempted by General Business Law 
§ 761(3), as of January 1, 2009, which is limited to municipalities (only Counties, Cities, Towns and Villages), 
authorities and any operator of underground facilities that provides water service to less than four thousand 
customers, from sharing in the basic costs of operating a one-call notification system.

(c) “Sustaining Members” – Corporations, firms, associations or individuals which neither own nor operate a 
public or private underground facility but which, by virtue of their business or professional activities, share the 
concern and objective of the Corporation in establishing and operating a plan of activities designed to protect 
such underground facilities and installations, specifically including the activities described in Article II, Sections 1, 
2 and 3 of these by- laws.
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(d) Unless the context otherwise requires, all references to “members” in these by-laws shall be to all classes of 
membership.

Section 3. Rights of Members.

(a) Property Rights - No member of the Corporation shall have any right or interest in or to the property or 
assets of the Corporation; all property and assets of the Corporation shall be subject to the direction, control 
or expenditure by the voting members and/or the Board of Directors of the Corporation in the manner and to 
the extent provided by the Laws of the State of New York; should the Corporation be liquidated or dissolved or 
otherwise discontinue activity, the property and assets of the Corporation shall be distributed in accordance with 
provisions set forth in the Corporation’s Restated Certificate of Incorporation.

(b) Voting - Only Non-Exempt Participating Members of the Corporation shall be entitled to vote at any annual or 
special meeting of the members of the Corporation, each Non-Exempt Participating Member of the Corporation 
being entitled to one (1) vote, in person or by proxy, at any such meeting.

ARTICLE IV - ADMISSIONS, CHARGES AND FEES OF MEMBERSHIP

Section 1. Application for Membership.

Application for membership shall be made to the Secretary on a form provided by the Corporation, shall include an 

adequate statement of the applicant’s qualifications for membership and shall describe precisely the nature of the 
professional or business activity in which the applicant is engaged. In addition, an applicant to become either an Exempt 
Participating Member or Non-Exempt Participating Member shall furnish specific information concerning the ownership 
or corporate structure of the applicant and other reasonably requested information. Recognizing the financial obligation 
which the Corporation assumes in complying with current provisions of Article II of these By-laws, the filing of an 

application for membership shall constitute an offer by the applicant to share with other members of the Corporation in 

satisfying the corporate financial obligation by payment of fees and related charges in conformity with the established 

schedule of fees and charges. On acceptance by the Corporation, the application for membership shall become a 

mutually binding obligation between the Corporation and the member, obligating each as follows:

(a) Any member may terminate its membership by providing written notice to the Board of Directors 120 days 
in advance of such severance; however, such termination shall not relieve the members of its responsibility, 
financial or otherwise, for the period of which it was a member or as a result of events occurring during  
such a period.

(b) Each member accepts that all services provided by the Corporation are necessary for the protection of the 
public safety and preservation of the assets of each member. Because these benefits inure directly to the benefit 
of each respective member, any member who shall fail to meet financial obligations when due shall be subject 
to payment of all expenses, court costs, attorneys fees, charges, and interest related to such the collection of 
such financial obligations by the Corporation and the same shall be considered administrative expenses in any 
bankruptcy proceedings and each member further agrees to provide the Corporation with a general security 
interest, upon request.

Section 2. Charges and Fees.

Each member shall pay such charges or fees in effect for its class of membership for Basic Services as shall be 

determined and/or otherwise fixed by the Board of Directors or pursuant to the General Operating Procedures and 
Responsibilities of the Corporation. Additionally, every member shall pay such charges or fees in effect for Extra Services, 
if any, as shall be determined and/or fixed by the Board of Directors or pursuant to the General Operating Procedures and 
Responsibilities of the Corporation.

Section 3. Suspension and/or Termination of Membership.
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(a) Any Exempt Participating Member or Non-Exempt Participating Member that is contemplating cessation 
of those activities that require it to be a member of the Corporation under the law (e.g., a proposed sale of 
substantially all of its assets) shall provide written notice of such contemplated cessation to the Board of 
Directors one hundred twenty (120) days in advance of the proposed date of such cessation and such member’s 
membership shall terminate automatically upon the date of such cessation; however, such termination shall not 
relieve any such member of its responsibility, financial or otherwise, as a member for the period during which it 
was a member or for events occurring during such period.

(b) Any Exempt Participating Member or Non-Exempt Participating Member may be terminated from membership 
for cause upon a majority vote of the Board of Directors and/or upon an order of a court of competent 
jurisdiction. In the event that the Corporation obtains such an order, it shall be entitled to an award of any 
charges and fees due from and unpaid by such terminated member, interest accrued thereon, reasonable 
attorneys’ fees, costs and disbursements, and such other relief as the court may deem proper. For the purposes 
of this Article IV, Section 3(b), the term “for cause” shall mean a failure by a member to satisfy its financial 
obligation, or any of its other obligations, to the Corporation. Each member accepts that all services provided 
by the Corporation are necessary for the protection of the public safety and preservation of the assets of each 
member. Because these benefits inure directly to the benefit of each respective member, any member who shall 
fail to meet financial obligations when due shall be subject to payment of all expenses, court costs, attorneys 
fees, charges, and interest related to such the collection of such financial obligations by the Corporation and 
the same shall be considered administrative expenses in any bankruptcy proceedings and each member further 
agrees to provide the Corporation with a general security interest, upon request.

(c) Any Sustaining Member shall be terminated automatically from membership upon a failure of such member to 
pay to the Corporation when due such charges and fees as are in effect for its class of membership pursuant to 
Article IV, Section 2 of these by-laws.

ARTICLE V - MEETINGS OF MEMBERS

Section 1. Meetings of Members.

(a) The annual meeting of the members of the Corporation for the election of Directors and the transaction of 
other business as may come before the meeting shall be held during the month of April in each year hereafter, 
or at such other date and time as determined by the Board of Directors, at such place as may be designated by 
the Board of Directors and specified in the notice of such meeting. The Board of Directors, in its sole discretion, 
may determine that the annual meeting of the members be held partially or solely by means of electronic 
communication (a virtual setting that allows the members to communicate, i.e., to hear and be heard, as well 
as vote). If such meeting is held partially by electronic communication, the Corporation will simultaneously 
conduct the meeting electronically in addition to in-person. The hybrid in-person/electronic annual meeting of 
the members shall allow members to participate either in-person or electronically. For meetings held partially 
or solely by means of electronic communication, participating in such meeting electronically shall constitute 
presence in-person at such meeting.

(b) Special meeting of the members may be called by the Board of Directors and shall be held at such time and 
place as may be designated by the Board of Directors and specified in the notice of such meeting. The Board 
of Directors, in its sole discretion, may determine that such meeting of the members be held partially or solely 
by means of electronic communication, as set forth in Article V, Section (1)(a). In addition, a special meeting of 
the members may be convened by the members entitled to cast ten percent (10%) of the total number of votes 
entitled to be cast at a meeting who may, in writing, demand the call of a special meeting specifying the date 
and month therefor, which shall not be less than two nor more than three months from the date of such written 
demand. The Secretary, upon receiving such written demand, shall promptly give notice of such meeting, or, if 
he or she fails to do so within five (5) business days thereafter, any member signing such demand may give such 
notice. Any such special meeting shall be held at the office of the Corporation.
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Section 2. Notice of Meeting.

(a) Whenever members are required or permitted to take any action at a meeting, a written notice of the 
meeting shall be given to the voting members which shall state the place, date and hour of the meeting, as well 
as the means of electronic communication, if any, by which members may participate. Notice of a special 
meeting shall also state the purpose or purposes for which the meeting is called and shall indicate who called 
the meeting. A copy of the notice of any meeting shall be given, personally, by electronic transmission to a 
designated e-mail address, or by US Mail, to each non-exempt member entitled to vote at such meeting. A copy 
of the notice of any meeting shall be forwarded via e-mail or US Mail to each exempt member.

(b) The Board of Directors shall fix, in advance, a date as the record date for the purpose of determining the 
members entitled to notice of any meeting of members of any adjournment thereof. Such record date shall not  
be more than fifty (50) nor less than ten (10) days before the date of the meeting.

(c) If the notice is given personally, by e-mail, or by first class mail, it shall be given not less than ten (10) nor 
more than fifty (50) days before the date of the meeting; if mailed by any other class of mail, it shall be given 
not less than thirty (30) nor more than sixty (60) days before such date. If mailed, such notice of any annual or 
special meeting is given when deposited in the United States mail, with postage thereon prepaid, directed to the 
members at their respective addresses appearing on the record of the members of the Corporation, but notice of 
any and all meetings may be waived by members, in writing, orally or by attendance at the meeting.

Section 3. Quorum.

At any annual or special meeting of the members, thirty percent (30%) of the voting members of the Corporation shall 
constitute a quorum at a meeting of the members for the transaction of any and all business which may properly be 
conducted at such meeting. The members present may adjourn the meeting despite the absence of a quorum.

Section 4. Action Without a Meeting.

Whenever members are required or permitted to take any action by vote, such action may be taken without a meeting 
on written consent, setting forth the action so taken, signed by all of the members entitled to vote thereon and filed with 

the minutes of the proceedings of the members. Written consent thus given by all members entitled to vote thereon shall 
have the same effect as the unanimous vote of the members.

Section 5. Procedures at a Meeting.

The conduct of the meetings of the members of the Corporation shall be governed by Robert’s Rules of Order Revised 

©2011 when applicable and not in conflict with these by-laws.

ARTICLE VI – DIRECTORS

Section 1. Number, Qualification and Election of Directors.

(a) The Board of Directors of the Corporation shall comprise not less than fifteen (15) nor more than  
twenty-five (25), each of whom shall be an individual of at least eighteen years of age, of which at least two (2) 
but not more than seven (7) shall be representatives of Sustaining Members or Exempt Participating Members,  
and of which the remainder shall be representatives of Non-Exempt Participating Members. To be a 
representative, the individual need not be an employee of the Sustaining Members, Exempt Participating 
Members, or Non-Exempt Participating Members it is representing. The exact number of Directors, and the  
exact number of Directors representing each class of membership of the Corporation, shall be fixed and 
determined from time to time by formal action of the Non-Exempt Participating Members at each annual  
meeting, or in lieu thereof, at a special meeting.
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(b) The Board of Directors shall be elected by the Non-Exempt Participating Members in the manner following:

(i) The Board of Directors shall be divided into three classes or groups as nearly equal in number as practicable 
and, at the first annual meeting of the members, the number of Directors allocated of the respective classes or 
groups shall be elected for an initial term of one year, two years, and three years, respectively; if the number 
of Directors of the Corporation shall be increased or decreased by required action of the membership, such 
additional Directorships or decrease in Directorships shall be allocated to said classes or groups as nearly equal  
in number as possible.

(ii) The terms of office of the Directors initially classified shall be as follows: that of the first class shall expire at 
the next annual meeting of members, the second class at the second succeeding annual meeting, and the third 
class at the third succeeding annual meeting. Subject to Article VI, Section 2, each Director shall hold office for 
the term for which he or she is elected or appointed, and until his or her successor has been elected or appointed 
and qualified. After such initial classification, Directors to replace those whose terms expire at each annual 
meeting (and whose seats have not been eliminated pursuant to Article VI, Section 1(b)(i) hereof) shall be elected 
or appointed at such meeting to hold office for a full term in accordance with such classification.

(c) Election shall be effected by a majority vote of the Non-Exempt Participating Members present at  
the annual meeting.

(d) Nominations from the floor are not permitted. Written nominations for vacant Board of Directors positions 
shall be provided to the Chair of the Nominating Committee before January 31st preceding the next upcoming 
Annual meeting. All nominations will be collected and reviewed by the Nominating Committee. Thereafter, the 
Committee will provide all names of nominees to the President of the Board of Directors no later than the last 
Board of Directors meeting preceding the next Annual meeting. The Board of Directors shall determine if an 
individual is qualified to be a representative of the Sustaining Members, Exempt Participating Members, and 
Non-Exempt Participating Members. The Board of Directors shall vote on which of the nominees, if any, are to be 
presented for a vote at the Annual meeting. If the board of Directors decides, in its sole discretion, to alter the 
number of Board vacancies, it may do so by simple majority vote.

Section 2. Vacancies and Removal.

Any member of the Board of Directors may resign by delivering its written resignation to the Secretary of the Corporation 

or may be removed at any time by action of the voting members. In case of a vacancy in the Board of Directors through 

death, disability, resignation, removal or other cause, the remaining Directors may appoint, through a majority vote, a 

successor who shall take office immediately and hold same until the next annual meeting of the members, at which 
time a successor to fill the unexpired term shall be elected by the voting members. A member of the Board of Directors 
may be removed by a vote of 2/3 or more of the Board of Directors for reason of cause, which shall include, but not be 
limited to, absence from more than 33 1/3% of the Board of Directors meetings in a calendar year, any act or omission 
that is prejudicial to the Corporation, any conflict of interest or any act or omission that is not in the best interest of the 

Corporation.

Section 3. Duties.

The Board of Directors shall have the control and general management of the affairs and business of the Corporation. 

Such Directors shall in all cases act as a Board, regularly convened, by a majority, and they may adopt such rules and 

regulations for the conduct, timing, and management of their meetings and the management of the Corporation as they 

may deem appropriate and not inconsistent with these by-laws or the laws of the State of New York.
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ARTICLE VII - MEETINGS OF THE BOARD OF DIRECTORS

Section 1. Annual, Regular and Special Meetings.

As soon as practicable after each annual meeting of the members, the Board of Directors shall meet for the purposes of 

the election of officers and the transaction of other business. The Board of Directors may hold regular meetings, at such 

times and places, and in accordance with such notice as from time to time may be determined by the Board of Directors. 

Notice of regular meetings need not be given. A special meeting of the Board of Directors may be called by the President 

or any other corporate officer, and shall be held at such time and place as are fixed in the call of the meeting. Notice of 
each special meeting shall be: (a)mailed to each Director, addressed to the address last given by each Director to the 

Secretary or, if none has been given, to the Director’s residence or usual place of business, at least three days before 

the day on which the meeting is to be held: (b) or shall be sent to the Director by electronic mail, facsimile, wireless or 

similar means so addressed; (c) or shall be delivered personally or by telephone at least forty-eight (48) hours before the 
time the meeting is to be held. Each notice shall state the time and place of the meeting but need not state the purposes 

thereof. Any Director may waive any notice required to be given to it by law or under these By-laws, and by attendance at 
any meeting, it shall be deemed to have waived notice thereof.

Section 2. Quorum.

(a) One-half (1/2) of the Board of Directors of the Corporation (or one-half plus one if the number of members 
of the Board of Directors is an odd number) shall constitute a quorum for the transaction of business or any 
specified item of business of the Corporation; provided, however, that at least a majority of those Directors 
present shall be representatives of Non-Exempt Participating Members. If less than a quorum of the Board of 
Directors (as defined in the preceding sentence) is present at any meeting, the meeting shall be adjourned to 
such time and place, as those present shall determine.

(b) One or more Board Members may participate in a meeting of such Board by means of a conference telephone 
or any other similar type of equipment or by electronic video screen communication. If someone participates 
telephonically, all persons in the meeting should be able to hear each other, as well as the person participating 
via telephone or videoconference. Board Members may not use this as an overall substitute for their physical 
presence at meetings. A Member cannot participate in more than two (2) meetings by phone in a calendar 
year unless approved by resolution from the Board of Directors. Overall, Board Members are urged to attend all 
meetings and limit use of telephonic or videoconference participation.

Section 3. Voting.

Each Director shall be entitled to one (1) vote, in person or by proxy, at each annual, regular or special meeting of the 
Board of Directors.

Section 4. Procedures at a Meeting.

The conduct of the meetings of the members of the Corporation shall be governed by Robert’s Rules of Order Revised  

©2011 when applicable and not in conflict with these by-laws.

Section 5. Executive and Other Standing Committees.

The Board of Directors may, by resolution passed by a majority of the entire Board, designate from among its members an 

executive committee and other standing committees, each consisting of three (3) or more Directors of the Corporation, 
and each of which shall have all the authority of the Board, except that no such committee shall have authority as to the 
following matters:

(a) The submission to the members of any action requiring members’ approval under the law;

(b) The filling of vacancies in the Board of Directors or in any committee;
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(c) The fixing of compensation of the members of the Board of Directors for serving on the Board of Directors or 
on any committee;

(d) The amendment or repeal of these by-laws or the adoption of new by-laws; or

(e) The amendment or repeal of any resolution of the Board of Directors which by its terms shall not be so 
amendable or repealable.

(f) The election or removal of officers and directors.

(g) The approval of a merger or plan of dissolution.

(h) The adoption of a resolution recommending to the members action on the sale, lease, exchange or other 
disposition of all or substantially all the assets of a corporation or, if there are no members entitled to vote, 
the authorization of such transaction.

(i) The approval of amendments to the certificate of incorporation.

Subject to any requirements of law, each committee shall take action in accordance with such rules as are provided by 
resolution of the Board of Directors or as the committee members shall unanimously agree upon

Section 6. Action without a Meeting.

Any action required or permitted to be taken by the Board of Directors or any committee thereof may be taken without 
a meeting if all members of the Board of Directors or the committee consent in writing to the adoption of a resolution 

authorizing the action and the writing or writings are filed with the minutes of proceedings of the Board of Directors or 
committee.

ARTICLE VIII – OFFICERS

Section 1. Officers Designated.

(a) The officers of the Corporation shall be a President, one or more Vice Presidents (one or more of whom 
may be designated Executive Vice President), a Secretary, a Treasurer, and such other officers as the Board of 
Directors may in its discretion elect. Any two or more offices may be held by the same person or entity, except 
the offices of President and Secretary.

(b) All such officers shall have such authority and perform such duties in the management of the Corporation as 
may be prescribed by action of the Board of Directors from time to time.

Section 2. Election of Officers.

The officers shall be elected at the annual meeting of the Board of Directors and, when so elected, shall take office 

immediately. Each officer shall be an individual of at least eighteen years of age, and need not be an employee of the 

Sustaining Members, Exempt Participating Members, or Non-Exempt Participating Members. Subject to the right of the 
Board of Directors to remove an officer with or without cause, each officer shall hold office for the term for which he or 

she is elected or appointed, and until his or her successor has been elected or appointed and qualified. Subject to Article 
VIII, Section 9, each officer’s term shall expire at the next annual meeting of the Members.

Section 3. President.

The President shall be the chief executive officer of the Corporation and, shall have the general supervision of the 
business, property and affairs of the Corporation subject only to the supervision of the Board of Directors. The President 

shall preside at all meetings of members and of the Board of Directors. In the absence or disability of any other officer 

of the Corporation, the President may perform the duties of that officer. The President shall perform such other duties 

as the Board of Directors may prescribe. The President may delegate all or any of its day-to-day duties to the Executive 
Director. No employee of the Corporation shall serve as President of the Board of Directors, or hold any other title with 

similar responsibilities.
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Section 4. Vice President.

The Board of Directors shall determine the powers and duties of the respective Vice Presidents and may, in its discretion, 

fix such order of seniority among the respective Vice President, as it may deem advisable. The Executive Vice President 
shall be the chief financial and administrative officer of the Corporation.

Section 5. Secretary.

The Secretary shall issue notices of all meetings of the members and of the Board of Directors whenever notice is 

required. The Secretary shall be responsible for keeping the minutes of all meetings of the members and of the Board 
of Directors in a book to be kept for that purpose. The Secretary shall sign such instruments as require the Secretary’s 
signature and shall possess such other powers and perform such other duties as usually pertain to such office or as the 

Board of Directors may prescribe. The Secretary may delegate all or any of its day-to-day duties to the Executive Director.

Section 6. Treasurer.

The Treasurer shall have the care and custody of all the moneys and securities of the Corporation. The Treasurer shall 

keep or cause to be kept complete and accurate books of account of all moneys received and paid on account of the 

Corporation. The Treasurer shall sign such instruments as require the Treasurer’s signature, and shall possess such other 
powers and perform such other duties as usually pertain to such office or as the Board of Directors may prescribe.

Section 7. Executive Director.

The Executive Director shall be responsible for the day-to-day operations and activities of the Corporation and the  
Call Center. The Executive Director’s duties shall include the following:

(a) Managing all operational activities and administrative policies of the Corporation;

(b) Acting as principal public relations officer of the Corporation;

(c) Assisting in the development and execution of the Corporation’s strategic initiatives and objectives and the 
Corporation’s consolidated annual budget;

(d) Approving procurement awards from allocated funds not to exceed $15,000 and non-allocated funds of 
operating expenses and capital expenditures in amounts not to exceed $10,000;

(e) Presenting for approval to the Executive Committee expenditures up to $50,000;

(f) Monitoring the cash flow, accounts receivable and accounts payable activities; and

(g) Providing the Board of Directors with monthly and annual financial reports. In addition, the Executive Director 
shall have such other duties as the President and/or Secretary may delegate and such other duties as the Board 
of Directors may prescribe.

Section 8. Other Appointments.

The Board of Directors, in its discretion, may create and/or abolish, from time to time, such other offices and/or positions 
as the Board of Directors deems necessary. Appointments to fill each of such offices and/or positions, when created, 
shall be made by the Board of Directors. The appointee, in each case, need not be a member of the Corporation.

Section 9. Vacancies.

Any officer may resign by delivering its written resignation to the Board of Directors or may be removed at any time by 

the Board of Directors with or without cause. In case of a vacancy through death, disability, resignation, removal or other 

cause, the Board of Directors may appoint, through a majority vote, a successor who shall take office immediately and 

hold same until the end of the next annual meeting of the Members, at which time a successor to fill the office shall be 
elected by the Board of Directors.
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ARTICLE IX – AMENDMENTS
These by-laws may be amended, repealed or superseded, either in whole or in part, by either:

(a) A majority of the Non-Exempt Participating Members at the time entitled to vote in the election  
of Directors, or

(b) A majority of the Board of Directors. Any by-laws adopted by the Board of Directors may be amended or 
repealed by the members and any by-law adopted by the members may be amended or repealed by the Board 
of Directors. If any by-law regulating an impending election of Directors is adopted, amended or repealed by 
the Board of Directors, there shall be set forth in the notice of the next meeting of members for the election of 
Directors the by-law so adopted, amended or repealed, together with a concise statement of the changes made.


