
AGENDA 
 

SPECIAL COUNCIL MEETING 
 

CITY OF GENEVA, NEW YORK 
 

December 23, 2025 
 

City Hall 
47 Castle Street 

2nd Floor Conference Room 
Geneva, NY  14456 

 
COUNCIL MEETING STARTS AT 5:30 PM 

 
Listen on the City of Geneva’s YouTube Channel: 

YouTube.com/@CityofGenevaNY 
 

 
I. CALL TO ORDER – Mayor Steve Valentino 

 
II. PLEDGE OF ALLEGIANCE 

 
III. ROLL CALL 

 

IV. RESOLUTION – Authorizing the Execution of a Collective Bargaining Agreement Between the City 
of Geneva and Geneva Police Officers, Local 3471 
 

V. RESOLUTION – Geneva BID 2023 Bylaws Approval 
 

VI. ADJOURNMENT 

mailto:YouTube.com/@CityofGenevaNY


 

 

City Manager, Amie M. Hendrix 
CITY HALL- 47 CASTLE STREET- GENEVA, NEW YORK 14456 

www.cityofgenevany.gov 

     
 
 
 
 

 

 

 

 

 
 
 

GENEVA CITY COUNCIL  
AGENDA ITEM BRIEFING  

 
To:  
 

The Members of the Geneva City Council 

From: 
 

Amie Hendrix, City Manager 

Meeting Date: 
 

December 23, 2025 

Item Title: 
 

Resolution for the Approval of Tentative Collective Bargaining Agreement with Geneva 
Police Officers and Local 3471 

__________________________________________________________________________ 
 

Action Required: 
 
Authorization for the City Manager to execute a new Collective Bargaining Agreement between the City of 
Geneva and Local 3471, Council 82, New York State Law Enforcement Officers Union, AFSCME, covering 
the period January 1, 2026 through December 31, 2028. 
 
Background: 
The City of Geneva and Local 3471 are parties to a collective bargaining agreement that expires on 
December 31, 2025. The parties have engaged in good-faith collective bargaining and have reached a 
Tentative Agreement establishing the terms and conditions of employment for a successor agreement 
covering January 1, 2026 through December 31, 2028. Local 3471 has 26 members within their unit.  
 
The Tentative Agreement maintains continuity of existing contract provisions unless expressly modified and 
includes negotiated changes related to wages, detective compensation, work schedules, leave provisions, 
health insurance contributions, and administrative procedures. The agreement also incorporates 
clarifications related to 12-hour shifts, holidays, vacation selection, personal leave usage, sick leave 
accounting, and light-duty and General Municipal Law §207-c procedures.  
 
The agreement reflects a balance between maintaining competitive compensation for sworn personnel, 
operational efficiency, and fiscal responsibility, while preserving the City’s management rights and ensuring 
compliance with applicable state law.  
 



      
 

 
 

 

 

Key Terms of the Tentative Agreement (Summary): 
 Term: January 1, 2026 – December 31, 2028 
 Salary Increases: 

o 2026: 4% 
o 2027: 4% 
o 2028: 4% 

 Detective Pay: Non-compounding addition increased to 10% of base salary effective January 1,  
2026 

 Work Schedules: Clarifications regarding 8-hour and 12-hour shift designations 
 Leave Provisions: Updates to holiday usage, vacation selection and floating vacation, personal days, 

and sick leave usage for 12-hour shifts 
 Health Insurance: Employee premium contributions and HSA provisions for new hires and mid-year 

enrollees 
 Administrative Provisions: Clarified procedures related to General Municipal Law §207-c benefits, light 

duty, medical examinations, and testing policies 
 
 
Alternatives: 
 

1. Approve the Tentative Agreement as negotiated. 
2. Reject the Tentative Agreement and direct the negotiating team to resume bargaining which may  

lead to imposition of an impasse of the agreement.  
3. Take no action, which would require continuation of negotiations under the expired agreement. 

 
Financial Impact: 
The Tentative Agreement includes wage increases and benefit adjustments that have been reviewed during 
negotiations. The fiscal impacts are consistent with projected personnel cost assumptions and will be 
incorporated into future budget planning for the 2026–2028 fiscal years. No unanticipated fiscal impacts have 
been identified beyond those contemplated during negotiations  
 



RESOLUTION # 76-2025 

 

AUTHORIZING THE EXECUTION OF A COLLECTIVE BARGAINING AGREEMENT BETWEEN THE 

CITY OF GENEVA AND GENEVA POLICE OFFICERS, LOCAL 3471 

 

WHEREAS, the City of Geneva is committed to ensuring the safety, well-being, and quality of life of all residents, 
businesses, and visitors; and 
 
WHEREAS, the City of Geneva and Local 3471, Council 82, New York State Law Enforcement Officers Union, AFSCME, 
are parties to a collective bargaining agreement that expires on December 31, 2025; and 

 

WHEREAS, the City and Local 3471 have engaged in collective bargaining and reached a Tentative Agreement for a 
successor agreement covering the period January 1, 2026 through December 31, 2028; and 

 

WHEREAS, the Tentative Agreement continues existing contract terms except as specifically modified and includes 
negotiated provisions related to wages, benefits, work schedules, leave, and administrative procedures; and 

 

WHEREAS, the Tentative Agreement reflects a mutually acceptable resolution of negotiations and supports the City’s 
operational needs while providing fair and competitive compensation and benefits to sworn police personnel; now therefore, 
be it 
 
RESOLVED, that the City Council of the City of Geneva hereby approves the Tentative Collective Bargaining Agreement 
between the City of Geneva and Geneva Police Officers, Local 3471, Council 82, New York State Law Enforcement Officers 
Union, AFSCME, for the term January 1, 2026 through December 31, 2028; and 

 

RESOLVED, that the City Manager is hereby authorized and directed to execute the Tentative Agreement on behalf of the 
City of Geneva, subject to any required ratification by the bargaining unit; and 

 

RESOLVED, that the City Manager, Comptroller, Human Resources staff, and Legal representatives are authorized to take 
any actions necessary to implement the terms of the Agreement consistent with its provisions. 
 











































 

 

City Council 
CITY HALL- 47 CASTLE STREET- GENEVA, NEW YORK 14456 

www.cityofgenevany.gov 

     
 

 
 
 

 

 

 

 

 
 
 

GENEVA CITY COUNCIL  
AGENDA ITEM BRIEFING  

 
To:  
 

City Council 

From:  
 

Sydney Schumacher, Executive Director of Geneva Business Improvement District 

Meeting Date: 
 

Tuesday, December 23rd 

Item Title: 
 

Geneva BID 2023 Bylaws Approval 

__________________________________________________________________________ 
 

 

  

Action Required: Formal affirmation of the 2023 GBID bylaws 
 
 
Background: In the process of beginning revisions of the GBID bylaws as directed by the Board, it was 
discovered that there is no institutional knowledge of when the bylaws were last approved by council and 
therefore of which version should be presented as revision to council. As such, I seek now to confirm that 
needed approval for the 2023 bylaws, which have thereafter their creation been the governing document  
for the standard operating procedures of the organization. 
 
This step is to ensure the GBID is above board on all practices, so that I may proceed with bylaw revisions 
for our internal review and approval, which I then expect to present to Council within 6 months. 
 
 
Alternatives: Council does not affirm 2023 GBID bylaws 
 
 
Financial Impact: No financial impact is expected to occur 
 
 



RESOLUTION # 77-2025 
 

Geneva Business Improvement District 2023 Bylaws Approval 
 

 
 
WHEREAS, A resolution of City Council founded the Geneva Business Improvement District and its bylaws; and 
 
WHEREAS, the Geneva Business Improvement District continues to maintain its positive relationship with the City of 
Geneva and meets the charge of maintaining and beautifying, supporting and marketing the District of Downtown Geneva; 
and 
 
WHEREAS The Geneva Business Improvement District bylaws are subject to ongoing City Council approval; and 
 
WHEREAS, It has come to our attention that our current bylaws set forth in 2023, and which are the bylaws under which the 
organization had operated thereafter, are unknown to have passed City Council; now therefore, be it 
 
RESOLVED, City Council will pass, through majority vote, affirmation of the current Geneva Business Improvement District 
Bylaws; and 
 
RESOLVED, Geneva Business Improvement District will continue to apply said bylaws, with approval, in operation. 



 

BYLAWS 

OF 

GENEVA BUSINESS IMPROVEMENT DISTRICT  

MANAGEMENT ASSOCIATION INC. 

February, 2023 
  

ARTICLE 1 

GENERAL 
 

Section 1. Statutory Authority/Purpose. The Geneva Business Improvement District 
Management Association, Inc. (the "Corporation") was formed under New York State Not-for-
Profit Law. The Association and Improvement District was formed under Article 2-B of the New 
York General City Law, amendments thereto and all applicable New York statutes. 
 
The purpose for which the Corporation is formed is to manage activities that will promote and 
improve the Central Business District of the City of Geneva.  The Business Improvement District 
(BID) has as its mission the development of programs that promote design and preservation, 
economic development, and that promote the business opportunities afforded by downtown.  
 
Section 2. Not-For-Profit. The Corporation was not formed for pecuniary profit or financial gain, 
and no part of the assets, income or profit thereof shall be distributed to, or inure to the direct 
benefit of its members, Directors, or officers.  
 
Section 3. Restatement. These Bylaws are an amendment and restatement, in their entirety, of the 
Bylaws that were in effect immediately prior to the adoption hereof. 
 
Section 4. Office. The office of the Corporation shall be located within the BID of the City of 
Geneva at a place to be determined by the Board of Directors.  
 
Section 5. Mailing Address. The official mailing address for the Corporation shall be its office 
address, or such other address as the Board of Directors may from time to time determine. 
 

ARTICLE II 

MEMBERS 
 

Section 1. Member Qualification. All owners and tenants of real property within the District 
shall qualify as members of the Corporation.  
 
There shall be two (2) classes of voting members:  

 Owners of real property within the taxing District with property tax responsibility 
and 

 Public representatives.  
 
There shall be two (2) classes of nonvoting members:  

 Residential tenants and commercial tenants leasing space within the District and  
 Tax-exempt property owners within the District.  

 



2 

 

If real property or a tenancy within the District is co-owned, the co-owners shall designate one of 
their numbers to exercise on behalf of all such co-owners the rights of membership in the 
Corporation.  
 
Each voting member shall have one vote for each separately assessed parcel of property. Voting 
members will be determined by the records of the City's Assessor's office. No member shall be 
entitled to vote at any meeting or election unless his or her assessment levy is paid to date. 
 
Section 2. Meetings of Members. Upon written request of 10% of the membership, the President 
or the Board of Directors shall call a meeting of the General Membership. Notice of such 
meetings shall be delivered by mail at least ten (10) days prior to the meeting: Such notice shall 
state the purpose of the meeting. 
 
Section 3. Annual Meetings. An annual meeting of the membership shall be held in the first 
ninety (90) days of each year. Notices of such meetings will be sent to all members not less than 
ten (10) days prior to the meeting. The officers of the Corporation shall report on the past year's 
activities and conduct such other business as may be necessary. The Board of Directors will 
reorganize immediately following the annual meeting. 
 
Section 4. Virtual Meetings. The Board of Directors will allow for holding the annual meeting 
virtually within the first 90 days of a calendar year. Notices of such meetings will be sent to all 
members not less than ten (10) days prior to the meeting. 
 
Section 5. Special Meetings. Special meetings of the members may be called at any time by the 
President or a majority of the Board of Directors and shall be called by the President or the 
Secretary at the request in writing of voting members representing not less than 15 property-
based votes. Such request shall state the purpose or purposes of the proposed meeting. Business 
transacted at a special meeting shall be confined to the purposes stated in the notice of such 
meeting.  
 
The Board of Directors shall meet at a regular time and date to be determined by the Board. The 
President or three (3) Directors may call special meetings of the Board anytime provided that a 
notice is provided to every Director. Such notice or special meeting shall state the purpose of the 
meeting. 
 
All regular meetings of the Board of Directors are open to Corporation members. 
 
The fiscal year of the Corporation shall end December 31. 
 
Section 5. Notice. Written or printed notice stating the place, day and hour of the annual meeting 
and, in the case of a special meeting, the purpose or purposes for which the meeting is called, 
shall be delivered to each voting member not less than ten or more than 45 days before the date 
of the scheduled meeting. Notice to non-voting members shall occur by way of public 
announcement in the Finger Lakes Times (or any successor newspaper) at least twice, with the 
second of such notices appearing not less than five or more than ten days after the first, and not 
less than ten or more than 30 days prior to the scheduled meeting. Any such notices shall 
conform to the requirements set forth in Article IV. 
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Section 6. Record Date for Voting Purposes. With respect to any matter requiring a vote of the 
voting members, eligibility to vote shall be determined by the records of the Assessor’s office, as 
of a record date fixed by the Board of Directors. For the purpose of determining the identity of 
the members entitled to delivered notice of or to vote at any meeting of the members, or any 
adjournment thereof, or in order to make a determination of the identity of voting members for 
any other proper purpose, the board of Directors shall select a record date not less than ten (10) 
or more than sixty (60) days prior to the event at which a vote will be taken or voting status must 
otherwise be determined. When a determination of the identity of the members entitled to vote at 
any meeting of the members has been made as provided in this Section, such determination shall 
apply to any adjournment thereof. 
 
Section 7. List of Voting Members. The Secretary of the Corporation shall make, at least ten (10) 
days before each meeting of the members, a complete list of the members entitled to vote at such 
meeting or any adjournment thereof, arranged in alphabetical order and with each voting 
member's name associated with the property address, or addresses, that constitute the basis for 
his right to vote, which list, for a period of ten days prior to such meeting, shall be kept on file at 
the office of the Corporation and shall be subject to inspection by any member at any time during 
the usual business hours of the Corporation. Such list shall also be produced and kept open at the 
time and place of the meeting and shall be subject to the inspection of any member during the 
whole time of the meeting. Such list shall constitute prima facie evidence as to the identity of 
those members entitled to vote at any meeting of the members. Failure to comply with the 
requirements of this Section 7 shall not affect the validity of any action taken at such meeting. 
 
Section 8. Quorum. Members representing not less than twenty-five (25) Property-Based Votes 
shall be present in person or by proxy at a meeting of the members in order to constitute a 
quorum for purposes of conducting business. Once a quorum is present at a meeting of the 
members, the voting members represented in person or by proxy at the meeting may conduct 
such business as may properly be brought before the meeting until such meeting is adjourned, 
and the subsequent withdrawal from the meeting of any voting member, or the refusal of any 
voting member represented in person or by proxy to vote, shall not affect the presence of a 
quorum at the meeting. If, however, a quorum shall not be present at any meeting of the 
members, those voting members present in person or represented by proxy shall have the power 
to adjourn the meeting, without notice (other than announcement at the meeting at which the 
adjournment is taken of the time and place of the adjourned meeting), to such time and at such 
place as may be determined by a majority of the Property-Based Votes represented in person or 
by proxy at such meeting, until a quorum shall be present. At such adjourned meeting at which a 
quorum is present, any business may be transacted which could have been transacted at the 
meeting originally noticed. 
 
Section 9. Member Representation. Any owner or tenant of real property within the District that 
is not an individual may, for purposes of its membership in the Corporation, be represented by 
any individual who owns not less than a l0% equity interest in such owner or tenant. or is 
employed by such owner or tenant for not less than twenty (20) hours per week on average. In 
order for any such representative to vote on behalf of a member not an individual, such owner or 
tenant shall register such representative with the Corporation, specifying his name, address and 
the circumstance qualifying such individual to represent such voting member; provided, 
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however, that no such registration shall be required where such representation naturally occurs or 
follows as a matter of law, so long as such representative provides evidence that such 
representation is, in fact, lawfully authorized. 
 
Section 10. Voting. Each member shall have one vote (an "Ownership Based Vote") for each 
separately assessed parcel of real property and/or commercial tenancy owned by it and for which 
it has directly assessed property tax liability. When a quorum is present at any meeting of the 
members, a majority of the Ownership-Based Votes cast for or against or expressly abstaining 
with respect to any question or matter brought before such meeting shall decide such question or 
matter and shall be the act of the members, other than the election of Directors or a matter for 
which the affirmative vote of a specified number or percentage of Ownership-Based Votes is 
required by the Code, the Articles or these Bylaws. 
 
Unless otherwise provided in the Code, the Articles or these Bylaws, Directors of the 
Corporation shall be elected by a plurality of the votes cast by members entitled to vote.  
 
At each election of Directors, every voting member shall be entitled to cast its vote(s) for as 
many persons as there are Directors to be elected. Cumulative voting shall not be allowed. 
 
Real property or a commercial tenancy held by or subject to the authority of an administrator, 
executor, trustee, guardian, or conservator may be voted by such legal representative, either in 
person or by proxy, without a transfer thereof into his name. 
 
Real property or a commercial tenancy standing in the name of, or held by or under the control 
of, a receiver may be voted by such receiver. 
 
Members owning real property or a commercial tenancy that is mortgaged or collaterally 
assigned shall be entitled to a vote with respect thereto until such real property or commercial 
tenancy has been transferred into the name of the mortgagee or collateral assignee, and thereafter 
such transferee shall be entitled to a vote with respect to the real property or commercial tenancy 
so transferred. 
 
Section 11. Presence at Meetings by Means of Communications Equipment. Members may 
participate in and hold a meeting of the members by means of conference telephone or similar 
communications equipment, so long as all persons participating in the meeting can hear each 
other, and participation in a meeting pursuant to this Section 11 shall constitute presence in 
person at such meeting, except where a person participates in the meeting for the express purpose 
of objecting to the transaction of any business on the ground that the meeting is not lawfully 
called or convened. 
 

ARTICLE III 

BOARD OF DIRECTORS 
 
Section 1. Number and Types of Directors. The business of this Corporation shall be managed by 
its Board of Directors.  
 
The Board of Directors shall consist of thirteen (13) members as follows: 
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ELECTED REPRESENTATIVES:  
Seven (7) members elected to represent owners of real property with real property in the District, 
with the option of (2) two of these members being flex positions available to tenants with the 
District, both of whom shall serve terms of three years each. 
 
Two (2) members elected to represent tenants of property with real property tax responsibility 
within the District, who shall serve terms of two years each.  
 
One (1) member shall be elected At-Large Director, who shall serve a two-year term. 
 
The terms of the Directors representing real property ownership shall be staggered. 
 
PUBLIC REPRESENTATIVES:  
One (1) member appointed by the Chief Executive Officer of the City of Geneva.  
One (1) member appointed by the City Comptroller of the City of Geneva.  
One (1) member appointed by the City Council of the City of Geneva.  
 
The three (3) appointed public members shall serve as incorporators of the Association. 
 
MERCHANTS ASSOCIATION REPRESENTATIVE:  
The Board of Directors shall be enlarged to fourteen (14) members if a Merchants Association is 
established as a subcommittee of the Business Improvement District BID and the Merchants 
Association appoints one of its members to the Board of Directors for a two (2) year term. 
  
HONORARY and EX-OFFICIO: The Board of Directors may determine to add (3) three 
honorary and ex-officio, non-voting Directors, one of which shall be the Executive Director of 
the Geneva Area Chamber of Commerce, and two (2) of which shall be residents of the District 
 
REGIONAL COLLEGE REPRESENTATIVE: (Amended January 30, 2020) 
 
The Board of Directors shall be enlarged to fifteen (15) members if a Regional College 
Representative is established as a member of the Geneva BID Board of Directors. The Board of 
Directors shall include a Director who shall have voting privileges on the Board, a representative 
from a regional college – a student, staff, or faculty for a two-year term.  
 
Five (5) members of the entire Board shall constitute a quorum for the transaction of business 
and the vote of a majority of the Directors present, or voting via duly submitted written proxy, 
shall be the act of the Board of Directors. At the discretion of the Board of Directors, members 
may attend meetings via telephone conference if necessary mechanical equipment is available 
and operable. Members attending Board meetings electronically shall be able to actively 
participate, be counted towards quorum, and vote on all issues presented to the Board. 
Notwithstanding same, Board members are to make every reasonable effort to attend Board 
meetings in person to the extent practicable. 
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Section 2. Election. Each year the President, in consultation with the board of directors, shall 
appoint a Nominating Committee consisting of three (3) Board members. The Nominating 
Committee will submit a list of nominees to the Board of Directors in a timely manner. 
 
The Board of Directors shall direct a delivery of ballots at least two (2) weeks prior to the annual 
meeting to all voting members of the Corporation. The mailing will be determined by the City 
Assessor's records. Write-in nominations will be accepted. All ballots must be returned by or at 
the annual meeting. 
 
The President will appoint an Election Committee consisting of two (2) members who are not 
nominees or Board members. The Election Committee shall supervise the election, count the 
ballots and certify the results to the Board of Directors. 
 
Directors shall be elected by a plurality of the votes cast in the balloting process. 
 
Election of Board members shall be conducted on a staggered basis. Directors shall immediately 
take office following the election at the annual meeting. Each member elected to the board shall 
serve a three-year term and be eligible for immediate reelection at the completion of their first 
term. After two consecutive terms, a total of six years, a one-year interim break must occur. On a 
case-by-case basis, where the need arises, an exception can be made to terms or interim breaks 
by majority vote of the full Board of Directors. 
 
Should a Board member cease to be a tenant or an owner/representative of real property within 
the District, said Board member is obligated to immediately submit a resignation. 
 
The Board shall have cause to terminate a board member's term in the event that they do  not 
attend three (3) meetings in any one-year period without being excused. 
 
Any Director may carry a proxy on behalf of any other Board member. 
 
The Board may, in its sole discretion, appoint an Advisory Board composed of members of the 
community, not to exceed 15 members. 
 
Section 3. Individual Eligibility. Except for At-Large Director, Directors need not be residents of 
the City of Geneva or the State of New York, but must either be (a) an individual owner of real 
property or a commercial tenancy within the District, or (b) the individual owner or not less than 
a 10% equity interest in the legal entity owning such real property or commercial tenancy within 
the District, or (c) be employed for not less than 20 hours per week on average by the legal entity 
owning such real property of commercial tenancy within the District. If a Director shall cease to 
be eligible as herein provided, he is expected to resign as a Director, and the Board of Directors 
shall have cause to remove a Director from office if he fails to attend three consecutive regular 
monthly meetings. All Directors must be eighteen (18) years of age or older and shall be a 
member of the Corporation. 
 
Section 4. Vacancies. Vacancies occurring on the Board shall be filled by appointment of the 
Board of Directors; such appointees shall serve for the remainder of the vacant term. Any 
vacancy occurring on the Board of Directors may be filled by election at an annual or special 
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meeting of the members called for that purpose, or by the affirmative vote of a majority of the 
remaining Directors, though the remaining Directors may constitute less than a quorum of the 
Board of Directors as fixed by Section 10 of this Article III; provided, however, that the Board of 
Directors  may not fill more than two such directorships during the period between any two 
successive annual meetings of the members. A Director elected to fill a vacancy shall be elected 
for the unexpired term of his predecessor in office. A majority of all property-based votes may, 
at any time and with or without cause, terminate the term of office of all or any of the Directors 
by a vote at any annual or special meeting called for that purpose. Such removal shall be 
effective immediately upon such voting member action, even if successors are not elected 
simultaneously. Vacancies on the Board of Directors caused by such action shall be filled in a 
special election participated in by the voting members. 
 
Section 5. General Powers. The powers of the Corporation shall be exercised by, and the 
business and affairs of the Corporation shall be managed under the direction of, its Board of 
Directors, which may do or cause to be done all such lawful acts and things as are not by the 
Code, the Articles or these Bylaws directed or required to be exercised or done by the members. 
 
Section 6. Place of Meetings. The Board of Directors of the Corporation shall hold meetings, 
both regular and special, within the City of Geneva, New York. Regular meetings, absent written 
notice specifying an alternative meeting place provided not less than ten (10) days prior to any 
regular meeting held at such place as may be designated by the President during the first meeting 
of each year. Special meetings shall be held at such place as may be designated in the notice of 
such meeting. Board retreats and special planning sessions may be held outside the City if and 
when determined by it to be appropriate. All meetings of the Board of Directors shall be open to 
all members, but there shall be no obligation to provide notice to the members of the occurrence 
of a Board meeting. 
 
Section 7. Annual Meetings. The first meeting of each newly elected Board of Directors shall be 
held, without further notice, immediately following the annual meeting of the Members at the 
same place, unless by the majority vote or unanimous consent of the Directors then serving, such 
time or place shall be changed. 
 
Section 8. Regular Monthly Meetings. Regular monthly meetings of the Board of Directors shall 
be held at 7:30 AM on the last Thursday of each month, unless a different date and time for a 
particular monthly meeting is designated by the President upon not less than seventy-two (72) 
hours prior written notice to all Directors to avoid specific conflicts or to accommodate special 
circumstances. Unless provided otherwise in the Code, the Articles or these Bylaws, any matter 
may be discussed and acted upon at any regular meeting. 
 
Section 9. Special Meetings. Special meetings of the Board of Directors may be called by or at 
the request of the President and shall be called by the Secretary on the written request of 4 or 
more of the voting Directors then serving. The person or persons authorized to call special 
meetings of the Board of Directors may fix the place for holding any special meeting called by 
such person or persons. Any such request for a special meeting shall state the purpose or 
purposes of such proposed meeting. Business transacted at a special meeting shall be confined to 
the purposes stated in the notice of such meeting. 
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Section 10. Notice. No notice of a regular meeting of the Board of Directors need be given, so 
long as it is held at the regularly scheduled date, time and place; however not less than seventy-
two (72) hours prior written notice shall be provided in the event of any change in such regularly 
scheduled date, time and place. Notice of any special meeting shall be given at least twenty-four 
(24) hours previous thereto if given either personally (including written notice delivered 
personally or by telephone) or by telecopy, email, or other means of immediate communication, 
and at least seventy-two (72) hours previous thereto if given by written notice mailed or 
otherwise transmitted to each Director at the address of his business or residence. Any Director 
may waive notice of any meeting, as provided in Section 2 of Article IV of these Bylaws. The 
attendance of a Director at a meeting shall constitute a waiver of notice of such meeting, except 
where a Director attends a meeting for the express purpose of objecting to the transaction of any 
business on the ground that the meeting is not lawfully called or convened. 
 
Section 11. Quorum and Voting. At all meetings of the Board of Directors, the presence of five 
(5) voting Directors in person or proxy shall constitute a quorum for the transaction of business 
and the vote of a majority of the Directors present, or voting via duly submitted written proxy, 
shall be the act of the Board of Directors. The affirmation vote of at least a majority of the voting 
Directors present, in person, or by proxy at any meeting of the Board of Directors at which there 
is a quorum, shall be the act of the Board of Directors, except as may otherwise specifically 
provided by the Articles or these Bylaws.  At the discretion of the Board of Directors, members 
may attend meetings via telephone conference if necessary mechanical equipment is available 
and operable. Members attending Board meetings electronically shall be able to actively 
participate, be counted towards quorum, and vote on all issues presented to the Board. 
Notwithstanding same, Board members are to make every reasonable effort to attend Board 
meetings in person to the extent practicable. 
 
Directors with an interest in a business transaction of the Corporation and Directors who are 
directors or officers or have a financial interest in any other corporation, partnership, association, 
or other organization with which the Corporation is transacting business may be counted in 
determining the presence of a quorum at a meeting of the Board of Directors to authorize such 
business transaction. If a quorum shall not be present at any meeting of the Board of Directors, a 
majority of the voting Directors present in person or by proxy may adjourn the meeting, without 
notice other than announcement at the meeting, to such time and at such place as may be 
determined by such majority of Directors, until a quorum shall be present. 
 
Section 12. Committees of the Board of Directors. Special committees of the Corporation shall 
be appointed by the Board of Directors as the need arises. All committees shall report regularly 
to the Board via regular communications with the Executive Director. All committees of the 
Board of Directors shall be advisory, and they shall not have the right or authority independently 
to bind the Board of Directors or the Corporation in any way. All committees, as well as their 
respective sub-committees, shall seek Board of Director approval before expending funds, 
entering into agreements, making other commitments in any way involving the resources of the 
Corporation, or making public comment in the name of the Board of Directors or the Corporation 
(unless the prior approval of the President is obtained with respect to any such public comment). 
In that they are advisory, requirements relating to notices, quorums and the like shall not apply to 
committees, but they shall nevertheless function in a way best designed to accomplish the 
purposes for which they were formed and, to the extent reasonably possible' to involve all 
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committee members in their deliberations. Notes on all committee meetings shall be maintained 
and made available to Executive Director. All functioning committees are to report regularly to 
the Board via the Executive Director.   
 
The Board of Directors shall maintain four (4) permanent standing committees (the “Standing 
Committees”), as well as such other ad hoc committees (such as, for example, a nominating 
committee or an audit committee) as it may from time to time deem necessary or advisable, or as 
may be required by the Code. The four Standing Committees, and their respective areas of 
responsibility, shall be as follows: 
 
     Governance and Mandated Activities Committee: 
     Corporate governance, constituent relations, legal issues, public safety issues, tax status,   
     parking, trash removal, landscaping, lighting, and other District services. 
   
     District Development and Growth Committee: 
     Waterfront and Downtown Development, commercial and residential direction, and policy, 
     tenant recruitment, and government and civic group relations. 
  
     Special Events and Promotional Activities Committee: 
     Special events and promotions, public relations, publicity and advertising campaigns, fund 
     raising, and grants. 
 
     Executive Committee: 
     Administrative oversight of employees, including disciplinary action, budgetary compliance, 
     and maintenance of books and records. 
 
Any initiative, project, program, policy, position, goal, or objective adopted for action by the 
Board of Directors shall be referred by the President to for an existing standing committee or one 
specifically designated to address the action taken by the Board of Directors. Further, a Standing 
Committee may, subject to the prior approval of the Board of Directors, elect to pursue any 
initiative, project, program, policy, position, goal, or objective generated by it and its members. 
 
Each Standing Committee shall be comprised of not less than three (3) or more than five (5) 
Directors as determined and appointed by the President, who shall likewise designate the 
chairman of each. The officers of the Corporation shall comprise the Executive Committee. The 
President and the Executive Director shall be Ex-Officio members of each of the other Standing 
Committees. Each Director shall serve on at least one Standing Committee, but service on more 
than one Standing Committee shall be voluntary, based on individual interest and time 
availability. All Standing Committee appointments, except that of the Executive committee, shall 
be reviewed annually by the newly elected President, and may be changed for the ensuing year 
as he deems appropriate or advisable. 
 
Each such Standing Committee, other than the Executive Committee, shall meet as frequently as 
its chairman deems necessary or advisable (but no less often than quarterly). Each Standing 
committee, other than the Executive Committee, shall have the authority to create various sub-
committees from time to time, to handle specific initiatives' projects, programs, policies, 
positions, goals, or objectives. Any such sub-committee shall be comprised of one Director 
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designated by the chairman of such Standing Committee (who shall serve as such 
subcommittee's chairman), and up to ten (10) volunteers from the Board of Directors, the District 
and/or the community at large, to be selected by such sub-committee chairman. 
 
Section 13. Compensation of Directors. Directors, as members of the Board of Directors, or of 
any committee thereof, shall not be entitled to receive any salary or other compensation for their 
services. Nothing herein contained, however, shall be construed to preclude any Director from 
serving the Corporation in any other capacity and receiving compensation, therefor, if payment 
thereof is duly authorized by the Board of Directors. 
 
Section 14. Action by Unanimous Consent. Any action required or permitted to be taken at any 
meeting of the Board of Directors may be taken without a meeting if a written consent, setting 
forth the action so taken, is signed by all the members of the Board of Directors, and such written 
consent shall have the same force and effect as a unanimous vote at a meeting of the Board of 
Directors. 
 
Section 15. Presence at Meetings by Means of Communications Equipment. Directors may 
participate in and hold a meeting of the Board of Directors by means of conference telephone or 
similar communications equipment, so long as all persons participating in the meeting can hear 
each other, and participation in a meeting pursuant to this Section 14 shall constitute presence in 
person at such meeting, except where a person participates in the meeting for the  express 
purpose of objecting to the transaction of any business on the ground that the meeting is not 
lawfully called or convened. 
 

ARTICLE IV 

NOTICES 
 
Section 1. Form of Notice. Whenever under the provisions of the Code, the Articles, or these 
Bylaws, notice is required to be given to any Director or member, and no provision is made as to 
how such notice shall be given, it shall not be construed to mean personal notice exclusively, but 
any such notice may be given in writing, by mail, postage prepaid, or by telecopy, e-mail or 
other means of immediate communication, addressed or transmitted to such Director or member 
at such address or number as may be reflected on the records of the Corporation. Any notice 
required or permitted to be given by mail shall be deemed to be given at the time when the same 
shall be deposited, postage prepaid, in the United States mail as aforesaid. Any notice required or 
permitted to be given by telecopy, e-mail, or other means of immediate communication shall be 
deemed to be given at the time of actual transmission. 
 
Section 2. Waiver. Whenever under the provisions of the Code, the Articles, or these Bylaws, 
any notice is required to be given to any Director or member of the Corporation, a waiver thereof 
in writing signed by the person or persons entitled to such notice, whether signed before or after 
the time stated in such notice, shall be equivalent to the giving of such notice. 
 
Section 3. When Notice Unnecessary. Whenever, under the provisions of the Code, the Articles, 
or these Bylaws, any notice is required to be given to any member, such notice need not be given 
to the member if notice of two consecutive annual meetings and all notices of meetings held 
during the period between those annual meetings, if any, have been sent to that person, at the 
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address shown on the records of the Corporation, and have been returned as undeliverable.  Any 
action or meeting taken or held without notice to such a person shall have the same force and 
effect as if the notice had been duly given. If such a person delivers to the Corporation a written 
notice setting forth his then current address (whether street address, telecopy number, or e-mail 
address), the requirement that notice be given to that person shall be reinstated. 
 
 

ARTICLE V 

OFFICERS 
 
Section 1. Description. The Officers of the Corporation shall be President, a Vice President, a 
Secretary, and a Treasurer. The Officers shall constitute an Executive Committee which shall 
generally oversee the management and affairs of the BID during the intervals between meetings 
of the Board. All actions taken by the Executive Committee shall be reported at the next meeting 
of the Board.  
 
Section 2. Election. The President, Vice President, Secretary, and Treasurer shall be elected by 
the Board of Directors at the Board meeting immediately following the annual meeting. All 
officers shall he elected by the Board to hold office for the term of one (1) year or until his 
successor has been elected.  
 
Section 3. Compensation. Elected officers shall not be entitled to receive any salary or other 
compensation for their services to the Corporation; provided, however, that nothing herein 
contained shall be construed to preclude any elected officer from serving the Corporation in any 
other capacity und receiving compensation therefor if payment thereof is duly authorized by the 
Board of Directors. 
 
Section 4. Term. An officer of the Corporation shall hold office until he resigns, or his successor 
is elected and qualified. Any officer elected or appointed by the Board of Directors may be 
removed at any time by the affirmative vote of a majority of the whole Board of Directors, with 
or without cause. In no event shall an individual hold the same office for more than two 
consecutive years, or for more than two of any four consecutive years. The Board of Directors 
shall fill any vacancy occurring in any office of the Corporation occurring by reason of death, 
resignation, removal, or otherwise. 
 
Section 5. Duties of the President. The President shall preside over all meetings of members and 
of the Directors. He/she they shall be a member (Ex-Officio) of all standing committees and 
shall, in general, supervise and manage all of the business and affairs of the Corporation, subject 
to the control of the Board of Directors; they shall have the power to sign checks, notes, and 
contracts. The President shall have responsibility for and general supervision of the affairs of the 
Corporation, and shall have general and active executive charge, management, and control of all 
the business, operations, and properties of the Corporation, with all such powers as may be 
reasonably incident to such responsibilities, subject to the provisions of these Bylaws and the 
control of the Board of Directors. The President shall preside, when present, at all meetings of 
the members and at all meetings of the Board of Directors. The President shall be the ranking 
Officer of the Corporation, to whom all other officers shall be subordinate. and he shall be 
responsible for and see that all orders and resolutions of the members and the Board of Directors 
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are carried into effect. The President shall have the power and authority to cause the employment 
or appointment of such employees and agents of the Corporation as the proper conduct of 
operations may require, to terminate, remove or suspend any employee or agent who shall have 
been employed or appointed under his authority, or under authority of an officer subordinate to 
him, to suspend for cause any officer subordinate to the President, pending final action by the 
Board of Directors or such other authority as shall have elected or appointed such officer, to 
delegate any of the foregoing powers and authority to any other officer of the Corporation, and, 
in general, to exercise all the powers and authority usually appertaining to the chief executive 
officer of a non-profit corporation (except as otherwise provided in these Bylaws or in 
resolutions or written directives of the Board of Directors), as may be designated in accordance 
with these By-Laws, and as from time to time may be assigned to him by the Board of Directors. 
 
Section 6. Duties of the Vice President. The Vice President shall, in the absence or disability of 
the President, perform the duties and exercise the powers of the President. The Vice President 
shall also have such powers and duties as shall be delegated by the President or prescribed by the 
Board. 
 
Section 7. Duties of the Secretary. The Secretary, or a member of the Administrative staff, shall 
keep minutes of all meetings of the Board of Directors; shall give notice of all meetings of 
members and Board of which notice is required. The Secretary or Administrative staff shall have 
custody of corporate minutes and record, the corporate seal, and shall perform all duties incident 
to the office. 
 
Section 8. Duties of the Treasurer. The Treasurer shall have custody of all funds, securities, 
evidence of indebtedness, and other financial documents of the Corporation; shall sign or 
endorse on behalf of the Corporation checks, notes, and other obligations to the credit of the 
Corporation in such banks as the Board of Directors may designate; shall pay out of funds on 
hand all just debts of the Corporation; and keep accurate accounts of all monies received and 
paid out and all assets and liabilities of the Corporation. The treasurer shall be responsible for the 
production of periodic financial statements, prepared in accordance with generally accepted 
accounting principles, consistently applied, upon which he shall report and comment at the 
annual meeting of the members, as well as each monthly meeting of the Board of Directors. 
Treasurer shall furnish reports to the Directors and annual reports at the annual membership 
meetings. The Executive Director or the Administrative Staff is authorized to act on behalf of the 
Board to perform any or all of the above. For purposes of conducting normal business, the 
Executive Director will have the authority to write checks or otherwise bind the Corporation in 
an amount not to exceed $250.00. Contemporaneous written notice of all expenditures is to be 
provided immediately to the officers of the Corporation. 
 

ARTICLE VI 

OFFICE and STAFF 
 
Section 1. Description. The BID shall maintain an office for conducting business in the Central 
BID of the City of Geneva. The BID shall maintain a permanent staff to oversee any or all 
activities of BID.  
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The BID may employ an Executive Director to oversee the operations of the BID. The Executive 
Director shall be responsible for the day-to-day activities of the Corporation, and shall manage 
all of its other employees, interns and volunteers (except for interns and/or volunteers working 
directly with a Standing Committee or one of its sub-committees). The initiatives, projects, 
programs, positions, policies, goals, and objectives of the Corporation shall be established by the 
Board of Directors, with the advice and assistance of the Standing Committees, but it shall be the 
responsibility of the Executive Director to oversee and assist with the execution, implementation, 
and/or enforcement of sane as reasonably required. The Executive Director shall cultivate and 
maintain positive relationships with the members of the Corporation, as well as with the City of 
Geneva, its various agencies, and departments. and such other civic and governmental 
subdivisions as may be involved with the activities of the Corporation. Except as may be 
provided otherwise in these Bylaws, the Executive Director shall generally perform all the duties 
usually appertaining to the office of an Executive Director of a non-profit corporation and shall 
also perform such other duties as may be prescribed by the President. 
 
His/her responsibilities shall include: 

 Regularly keeping the BID Board informed of all significant activities. 

 The development of new programs in keeping with the mission of the BID. 

 Responsibility for the administration of all programs and daily business of the BID. 

 Responsible for the preparation of the annual report and other reports as needed to carry 
out the mission of the BID. 

 Take direction on behalf of the Board to conduct the financial business of the BID 
including the endorsement on behalf of the Corporation checks, notes, and other 
obligations to the credit of the Corporation in such banks as the Board of Directors may 
designate; payment of funds on hand to satisfy just debts of the Corporation; and keep 
accurate accounts of all monies received and paid out and all assets and liabilities of the 
Corporation. 

 Management of the BID's staff. 

 Such other duties and special assignments as agreed upon by the BID Board. 
 
The BID may employ Administrative staff to assist with any or all business conducted on behalf 
of the Executive Director or Board of the BID. His/her responsibilities shall include: 

 Assist in the preparation of reports to the Directors and annual reports at the annual 
membership meetings. 

 Act on behalf of the Board and Executive Director on assigned administrative matters 
necessary for routine business. 

 Special assignments as requested by the BID Board and/or the Executive Director. 
 
The BID may also hire personnel to maintain the downtown public areas. These individuals may 
be hired on a full or part-time basis. 
 
The BID may also hire additional personnel or enter into contract with individuals who are to 
perform work on behalf of the BID. 
 
 

ARTICLE VII 
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INDEMNIFICATION 
 
Section 1. Obligation to Indemnify. The Corporation shall indemnify any person who was or is a 
party or is threatened to be made a party to any threatened, pending or completed action, suit, or 
proceeding, whether civil, criminal, administrative or investigative, by reason of the fact that he 
is or was a Director, officer, employee, or agent of the Corporation, or is or was serving at the 
request of the Corporation as a Director, officer, employee, or agent of another corporation, 
partnership, joint venture, trust or other enterprise (all of such persons being hereafter referred to 
in this Article as a "Corporate Functionary"), against expenses (including attorneys' fees), 
judgments, fines, and amounts paid in settlement actually and reasonably incurred by him in 
connection with such action. suit or proceeding, if he acted in good faith and in a manner he 
reasonably believed to be in or not opposed to the best interests of the Corporation and, with 
respect to any criminal action or proceeding, had no reasonable cause to believe his conduct was 
unlawful. The termination of any action, suit or proceeding by judgment, order, settlement or 
conviction, or upon a plea of nolo contendere or its equivalent, shall not, of itself, create a 
presumption that the person did not act in good faith and in a manner which he reasonably 
believed to be in or not opposed to the best interests of the Corporation or, with respect to any 
criminal action or proceeding, that he had reasonable cause to believe that his conduct was 
unlawful. 
 
Section 2. Determination of Right to Indemnification. Any indemnification under Section 1 of 
this Article VI (unless ordered by a court) shall be made by the Corporation only as authorized in 
the specific case upon a determination that indemnification of the Corporate Functionary is 
proper in the circumstances because he has met the applicable standard of conduct set forth in 
that Section. Such determination shall be made (i) by the Board of Directors by a majority vote 
of the Directors who are not parties to such action, suit or proceeding, even though less than a 
quorum, or (ii) if there are no such Directors, or if such Directors so direct, by independent legal 
counsel in a written opinion, or (iii) by a majority of the property-based votes cast in a meeting 
held to decide such issue. 
 
Section 3. Right to Costs and Expenses. Notwithstanding the other provisions of this Article VI, 
to the extent that a Corporate Functionary has been successful on the merits or otherwise in 
defense of any action, suit or proceeding referred to in Section I of this Article VI (including the 
dismissal of a proceeding without prejudice or the settlement of a proceeding without admission 
of liability), or in defense of any claim, issue or matter therein, he shall be indemnified against 
expenses (including attorneys' fees) actually and reasonably incurred by him in connection 
therewith. 
 
Section 4. Insurance. The Corporation shall purchase and maintain insurance on behalf of any 
person who is or was a Director, officer, employee or agent of the Corporation, or is or was 
serving at the request of the Corporation as a Director, officer, employee or agent of another 
corporation, partnership, joint venture, trust, or other enterprise, against any liability asserted 
against him and incurred by him in any such capacity, or arising out of his status as such, 
whether or not the Corporation would have the power to indemnify him against such liability 
under the provisions of this Article VI or New York State law. 
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Section 5. Savings Provision. If this Article VI or any portion hereof shall be invalidated on any 
ground by a court of competent jurisdiction, the Corporation shall nevertheless, indemnify each 
Corporate Functionary as to expenses (including attorneys' fees), judgments, fines, and amounts 
paid in settlement with respect to any action, suit, proceeding or investigation, whether civil. 
criminal or administrative, including a grand jury proceeding or action or suit brought by or in 
the right of the Corporation, to the full extent permitted by any applicable portion of this Article 
VI that shall not have been invalidated. 
 

ARTICLE VIII 

GENERAL PROVISIONS 
 
Section 1. Fiscal Year. The fiscal year of the Corporation shall be the calendar year. 
 
Section 2. Seal. The Corporation shall have a seal which may be used by causing it or a facsimile 
thereof to be impressed or affixed or in any manner reproduced. Any officer of the Corporation 
shall have authority to affix the seal to any document requiring it. 
 
Section 3. Number and Gender. As used herein, words denoting the singular shall include the 
plural, and vice a versa, and words denoting gender shall include the masculine, feminine, and 
neuter, all as the context may reasonably require or allow. 
 
Section 4. Required Disclosures. In connection with any specific action to be taken by or for the 
account of the Corporation, each Director, officer, employee, and agent of the Corporation, 
before such action is taken or approved, shall disclose to the Board of Directors any fact or 
circumstance that a reasonable person might conclude could represent a potential conflict of 
interest of a material nature between such individual and the Corporation. 
 
Section 5. Proxies. A voting member of the Corporation or a Director may designate a proxy to 
cast his vote at any meeting of the members or of the Board of Directors, as the case may be. 
Every proxy shall be in writing and shall be executed by the designating member or Director. A 
telegram or e-mail from the designating party, or a photographic, facsimile, or similar 
reproduction of a writing executed by such designating party, shall be treated as an execution in 
writing for the purposes of this Section 5. No proxy shall be valid after three months from the 
date of its execution, unless otherwise expressly provided therein. Each proxy shall be revocable 
unless (i) the proxy form conspicuously states that the proxy is irrevocable, and (ii) the proxy is 
coupled with an interest, as defined in the Code or by other New York State law. 
 
Section 6. Resignation. Any Director, officer, employee, or agent of the Corporation may resign 
by giving written notice to the President or the Secretary. The resignation shall take effect at the 
time specified therein, or immediately if no time is specified therein. Unless specified in such 
notice, the acceptance of such resignation shall not be necessary to make it effective. 
 
Section 7. Amendments. These Bylaws and any hereafter adopted may be amended at any 
meeting of the Board of the Directors by a majority vote of the entire Board of Directors or at 
any meeting of the members by a majority vote of the voting members present and voting in each 
case upon ten (10) day's written notice of the proposed change. 
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ARTICLE IX  
MISCELLANEOUS:  

  
Section 1. Consultants and Independent Contractors. The Board may retain, on behalf of the 
Corporation, such consultants and/or independent contractors as it may find desirable and 
appropriate from time to time. The compensation to be paid and responsibilities provided to such 
consultants and/or independent contractors shall be determined in the discretion of the Board.  
 
Section 2. Gifts and Investments. The Board may accept gifts on behalf of the BID to be 
disposed as the Board of Directors chooses. The Board shall have the power to make investments 
of the funds of the Corporation and to change the same and sell, from time to time, any part of 
the securities owned by the Corporation or any rights or privileges that may accrue thereon.  
 
Section 3. Loans. No loan shall be contracted on behalf of the Corporation and not negotiable 
paper shall be issued on its behalf unless expressly authorized by the affirmative vote of a 
majority of the entire Board. When so authorized by the Board, any officer of the Corporation 
may affect loans and advances at any time for the Corporation from any bank, trust company or 
other similar institution, or from any firm, corporation or individual. Such authority may be 
general or confined to specific instances. No loans, other than through the purchase of bonds, 
debentures or similar obligations of the type customarily sold in public offerings, or through the 
ordinary deposit of funds in a bank, shall be made by the Corporation, to its Directors or officers, 
or to any other corporation, firm association, or other entity in which one or more of its directors 
or officers are Directors or officers, or hold a substantial interest.  
  

                                                     
 
CERTIFICATION 

 
I,_____________________ , Secretary of the Corporation, hereby certify that the foregoing is a 
true, accurate, and complete copy of the Bylaws of the Geneva Business Improvement District 
Management Association, Inc., as duly adopted by its Board of Directors on ____________2023. 
 
 
 
____________________________________________________________________________ 
        Date 
Secretary 
 


