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BYLAWS OF 

— CROSSBORDER TOURISM AND RECREATION ALLIANCE, INC. — 

A NEW YORK NONPROFIT CORPORATION  

ARTICLE I  

ORGANIZATION  

1.1 Name:  

The name of this organization shall be Crossborder Tourism and Recreation Alliance, Inc., a Non-Profit Corporation 
organized under the laws of the State of New York, and shall hereafter be referred to as “The Corporation.” The 
Corporation may at its pleasure change its name by a two-thirds (2/3) majority vote of its Board of Directors. 

1.2 Mission:  

Our mission is to promote bi-national and national visibility through recreation and tourism projects and events that 
also improve the local communities in which they take place.  

1.3 Non-Membership Status:  

The Corporation has no members nor does it have any membership classes, and it is governed solely by its Board of 
Directors as specified in its Bylaws.  

1.4 Dissolution:  

The Corporation may dissolve upon a two-thirds (2/3) majority vote of its Board of Directors. Upon the dissolution 
of this organization, any assets remaining after the payment of debts and the satisfaction of liabilities shall be 
distributed for one or more exempt purposes within the meaning of section 501(c)3 or 501(c)4 of the Internal 
Revenue Code, or 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.  

ARTICLE II  

GENERAL PROVISIONS  

2.1 Provision for Bylaws:  
The following provisions shall constitute the general operating Bylaws of The Corporation, and shall be in lieu of all 
Bylaws heretofore in force and the same are hereby repealed.  

2.2 References in the Bylaws:  



Words and phrases specifying or naming any Board Director, Corporate Officer, or Committee of The Corporation 
shall be construed as including the lawful successor, or the person or persons having the powers and performing 
the duties of such Board Director, Corporate Officer, or Committee.  

2.3 Changes to the Bylaws:  
Any and all of these Bylaws may be repealed or amended, or additional Bylaws may be adopted, by authority of the 
Board of Directors by the affirmative vote of two-thirds (2/3) of the sitting Directors of The Board.  

ARTICLE III  

OFFICES  

3.1 Principal Office:  

The Principal office of The Corporation shall be located in Niagara County, New York, at an address 
determined by the Board of Directors. The Board of Directors may change the principal office when it so 
desires.  

3.2 Other Offices:  
The Corporation may also have offices in other places as the Board of Directors may determine or the business of 
The Corporation may require.  

ARTICLE IV  

BOARD OF DIRECTORS  

4.1 Powers:  
The business of The Corporation shall be managed by and under the direction of the Board of Directors (“The 
Board”), which shall exercise all powers of The Corporation and do all such lawful acts and things not prohibited by 
statute or by these Bylaws. The Board of Directors may delegate management responsibilities to Officers or 
Committees of The Corporation, as it deems appropriate to ensure the effective functioning of The Corporation.  

4.2 Function:  
It shall be the function of the Board of Directors to:  

4.2.1 . . . Perform any and all duties imposed on them collectively or individually by law or by these Bylaws.  

4.2.2 . . . Appoint and remove, employ and discharge, and, except as otherwise provided in these Bylaws, 
prescribe the duties of all Officers, Agents, Volunteers, and Employees of The Corporation.  

4.2.3 . . . Oversee all Officers, Agents, Volunteers, and Employees of The Corporation to assure that their 
duties are performed properly, or to designate an agent or committee of The Corporation to serve in this 
capacity and report to The Board.  

4.2.4 . . . Meet at such times and places as required or permitted by these Bylaws.  



4.2.5 . . . Register their mailing addresses, home phone numbers, and email addresses with the Chair of the 
Board of Directors of The Corporation. Notices of meetings sent by U.S. Mail or Electronic Mail to them at 
such addresses shall be valid notices thereof.  

4.2.6 . . . Prescribe the duties of any Committees, subject to existing law or the provisions of these Bylaws.  

4.3 Number:  

The number of the Board of Directors shall not be less than three (3) and not be more than eleven (11) unless 
such numbers are changed by amendment to these Bylaws.  

4.4 Term of Appointment:  

Directors shall serve a term of three (3) years from the date of their election. A full three-year term shall be 
considered to have been served upon the passage of three (3) annual meetings. Directors shall take office 
immediately following the close of the annual meeting at which they are elected. No Director shall serve more 
than two (2) consecutive three-year terms. However, Directors may be re-elected after a minimum one-year 
absence from The Board. Fulfilling an incomplete term is not considered part of the term limit. Directors shall 
serve staggered terms to balance continuity with new perspective.  

4.5 Nomination and Election of Board Members:  

The Governance Committee shall present a slate of Board members for election by the Board at the annual 
meeting. The newly elected Board members shall take office immediately following the close of the meeting at 
which they are elected. Board Members and others in The Corporation may suggest suitable candidates by sending 
their suggestions to the Governance Committee.  

4.6 Expectations of Board Members:  
In addition to responsibilities required by state and federal law, members of The Board must attend at least 
two-thirds (2/3) of the scheduled meetings during their term of appointment.  Furthermore, each Board 
Member shall be expected to carefully review any materials or reports provided in advance of meetings so as 
to render an informed decision on such matters as come before The Board during its meetings.  

4.7 Meetings:  
Meetings conducted by the Board of Directors shall conform to the following guidelines:  

4.7.1 Types of Meetings  

Meetings of the Board of Directors are of two types: the Annual Meeting and Special Meetings. All meetings 
shall be held at a place determined by the Board Chair.   

4.7.1.1 Annual Meeting  

The Board shall hold a minimum of one (1) meeting per year, designated as the Annual Meeting of The 
Board, for purposes of an annual review of The Corporation and its activities, conducting any business, 
and electing new Directors. The Annual Meeting shall be held in October of each year. Written (U.S. 
Mail) or email (Electronic Mail) notice shall be given to each Director on The Board at least fourteen 
(14) days in advance.  



4.7.1.2 Special Meetings  

Special Meetings of The Board may be called by or at the request of any Officer of The Corporation, as 
so designated by The Board. Special Meetings may also be called by any sitting Director on The Board 
upon written demand of that Director and one other Director, for a total of two (2) Directors. Written 
notice of any Special Meeting shall be given at least fourteen (14) days in advance to Board Members. 
Such notice shall be sent by email (Electronic Mail) or by regular mail (U.S. Mail), based upon each 
Director’s stated preference to the Chair. In the event that a more timely need to meet is necessary, The 
Board may waive notification as provided in Section 4.7.2.  

4.7.2 Waiver of Notification  

Any Board Director may waive notice of any meeting. The attendance of a Director at a meeting shall 
constitute a waiver of notice of that meeting, except where a Director attends a meeting for the express 
purpose of objecting to the transaction of any business because the meeting is not called or convened in 
accordance with these Bylaws. A Director may also provide a waiver of notice in writing or by email to the 
Chair of The Board in advance of the meeting.  

4.7.3 Quorum  

At all meetings of the Board of Directors, except as otherwise provided by law, the certificate of 
incorporation, or these Bylaws, a quorum shall be required for the transaction of business and shall consist of 
not less than one half of the sitting Directors. The vote of a majority of the Directors present at the time of a 
vote (provided a quorum is present at such time) shall decide any question that may come before the meeting. 
A majority of the Directors present, whether or not a quorum is present, may adjourn any meeting to another 
time or place without notice other than announcement at the meeting of the time and place to which the 
meeting is adjourned.  

4.7.4 Conduct of Meetings  

The latest edition of Robert’s Rules of Order shall govern the conduct of all meetings. Because the regular 
parliamentary procedures outlined in Robert’s Rules of Order can be cumbersome for smaller groups, The 
Board shall, whenever possible, conform to the streamlined provisions contained therein for the conduct of 
meetings by small boards.  

4.8 Officers:  
Each year, at the Annual Meeting, The Board shall elect officers, as follows:  

4.8.1 Board Chair:   
The Chair shall provide overall leadership for The Board, manage and conduct meetings, as well as coordinate 
any activities of The Board and its committees. Except as otherwise specified in these Bylaws, the Chair shall 
also appoint the chairs of any Board committees.  

4.8.2 Board Vice-Chair:   
The Vice-Chair shall assume the responsibilities of the Chair, in the event the Chair is unavailable or otherwise 
cannot fulfill his or her responsibilities.  

4.8.3 Secretary:   



The Secretary shall be responsible for assuring compliance with the law and these Bylaws relating to The 
Corporation’s records. This includes recording actions and decisions of The Board, recording attendance and 
keeping minutes at meetings, collecting reports and documents from any Board committees, and generally 
keeping the Corporate Books as required by law.  

4.8.4 Treasurer:   
The Treasurer is responsible for monitoring the financial matters of The Corporation and to prepare regular 
reports to be presented to The Board for review and oversight. The Treasurer also serves as Chair of the 
Finance Committee.  

4.9 Committees:  
The Board may establish such standing committees and ad hoc committees as it deems necessary to advance the 
mission and purpose of The Corporation. Any such committees must have at least three (3) sitting members to be 
considered a formal committee.  The Corporation shall have the following Committees: 

4.9.1 Governance Committee:   
The Governance Committee shall be a standing committee of The Board with responsibility for ensuring The 
Board’s effectiveness and continuing development. Duties include recruitment, nomination, and election of 
board members, as well as ongoing education and professional development of Directors on The Board to 
ensure proper governance of The Corporation.  

4.9.2 Finance and Oversight Committee:   
The Finance and Oversight Committee, chaired by The Corporation Treasurer, shall be responsible for 
financial and budget matters of The Corporation and providing timely reports and information to the entire 
Board so they can fulfill their fiduciary responsibilities. The Finance and Oversight Committee is also 
responsible for ensuring adherence to The Corporation’s Conflict of Interest Policy and Whistleblower Policy, 
and may enlist outside (impartial) persons and advisors/consultants to assist in evaluating and resolving such 
matters.  

4.9.3 Additional Committees:   
The Board may establish additional standing committees by amending these Bylaws as provided in Section 6.1. 
Special or ad hoc committees may be established by majority vote of the sitting directors present during the 
meeting in which such a committee is proposed, subject to the quorum requirements outlined in these Bylaws.  

4.10 Voting Rights of Board Members:  
Each Director on The Board may cast a single vote on matters before it. Any action required or permitted to be taken 
by The Board may be taken without a meeting if all Board Members consent in writing to the adoption of a 
resolution authorizing the action. The resolution and the written consents by the Directors shall be filed with the 
minutes of the next Meeting of The Board, whether a Special Meeting or the Annual Meeting 

4.11 Resignations:  
Any Board Member may resign at any time by giving written notice to the Chair or Secretary of The Board. Such 
resignation shall take effect immediately upon receipt of the Director’s written notice. Three consecutive absences 
from meetings (Annual or Special) of The Board by a Director shall constitute a resignation without notice.  

4.12 Removals:  



A Director on The Board may be removed prior to the completion of his or her term by a vote of two-thirds (2/3) of 
the remaining sitting Directors.   

4.13 Vacancies:  
The Board may fill any vacancy on its board by calling a Special Meeting of its remaining sitting members to elect a 
replacement to fill the remainder of the term. Any such replacement requires a majority vote of the remaining sitting 
members of The Board. Alternatively, The Board may elect to leave the seat vacant, provided the composition of 
The Board meets the minimum number as specified in these Bylaws. Service on The Board by a Director filling an 
incomplete term shall not count toward the term limits for Directors, as specified in Section 4.4.   

4.14 Compensation of Board Members:  
Directors shall not receive any compensation for their services as members of The Board of The Corporation. 
However, Directors may provide service in another capacity and may receive reasonable compensation for such 
services, subject to state and federal law and The Corporation’s Conflict-of-Interest Policy. Similarly, Directors 
may receive reimbursement for reasonable expenses associated with serving on The Board when consistent with 
Board policy.  

4.15 Ethical Considerations and Conflicts of Interest:  
All Directors shall annually receive The Corporation’s Conflict of Interest and Whistleblower Policy, and, at that 
time, sign a pledge to adhere to its provisions. Directors agree to inform The Board as soon as possible of any actual 
or potential conflicts of interest or to otherwise bring to the attention of The Board any possible conflicts or possible 
ethical transgressions, whether related to fellow Directors, volunteers, employees, or others with whom The 
Corporation has a working relationship.    

ARTICLE V  

INDEMNIFICATION  

5.1 Standards for Indemnification:  
Unless expressly prohibited by law, The Corporation shall indemnify any Director on The Board Member or Officer 
of The Corporation, his or her heirs, successors and/or assigns, made or threatened to be made, a party to an action, 
suit or proceeding (whether civil, criminal, administrative, or investigative), by reason of the fact that such person is 
or was a Board Member, Director, Officer, Employee, or Agent of The Corporation or serves or served any other 
enterprise at the request of The Corporation (all of such persons being subsequently referred to in these Bylaws as a 
“Corporate Functionary”), against all expenses (including attorneys' fees), judgments, fines and amounts paid in 
settlement actually and reasonably incurred by such person in connection with such action, suit or proceeding, 
provided such person acted in good faith and in a manner he or she 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/her conduct was unlawful, except that no indemnification shall be made in relation to matters as to 
which such person shall have been finally adjudged in such action, suit, or proceeding to be liable to The 
Corporation. 

5.2 Authorization Requirements:  
Any indemnification under this Section 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 or 
she has met the applicable standard of conduct set forth in this Section. Such determination shall be made (1) by the 
Board of Directors by a majority vote of a quorum of disinterested Board Members or (2) if such a quorum is not 



obtainable, or, even if obtainable if a quorum of disinterested Board Members so directs, by independent legal 
counsel in a written opinion.  

5.3 Extent of Indemnification:  
The rights of indemnification provided for in this Section shall be in addition to all rights to which any Corporate 
Functionary may be entitled under any agreement or as a matter of law or otherwise, and shall inure to the benefit of 
the Corporate Functionary's estate, heirs, executors and administrators. If this Section or any portion hereof shall by 
invalidated on any ground by a court of competent jurisdiction, The Corporation shall nevertheless indemnify each 
Corporate Functionary to the full extent permitted by any applicable portion of this Section that shall not have been 
invalidated.  

5.4 Insurance Option:  
The Corporation may purchase and maintain insurance on behalf of any Corporate Functionary against any liability 
asserted against him or her and incurred by him or her 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 Section.  
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