Bylaws of the

Craig Chamber of Commerce, Incorporated

Article I

General
Section 1: Name

This organization is incorporated under the laws of the State of Colorado and shall be known as the Greater Craig Area Chamber of Commerce, Incorporated.

Section 2: Limitations of Methods

The Greater Craig Area Chamber of Commerce shall observe all local, state and federal laws which apply to a non-profit organization as defined in Section 501(c)(3) or (6) of the Internal Revenue Code. This Chamber in its activities shall be non-partisan, non-sectional and non-sectarian.

Article II

Membership

Section 1: Eligibility

Any person, business, association, corporation, partnership or estate having an interest in the objectives of this organization is eligible for membership.

Section 2: Application

Application for membership is to be in writing on forms provided for that purpose, which must be signed by the applicant. Applicant shall become a member upon payment of the membership investment.

Section 3: Investments

Membership investments shall be at a rate set by the Board of Directors, are subject to change and are payable in advance. Membership investments are billed annually on the month the member joined.
Section 4: Termination

A. Any member may resign from the Chamber upon written request to the Chamber of Commerce.

B. Any member may be removed from membership by the executive director for non-payment of dues after ninety (90) days from the date due, unless the Board of Directors recognizes extenuating circumstances.
C. Any member may be removed from membership by a two-thirds (2/3) vote of all members of the Board of Directors, at a regularly scheduled meeting for conduct unbecoming a member. A hearing will be afforded the member removed if requested
Section 5: Voting

In any proceeding in which voting by members is called for, each member person is entitled to one vote and each member firm, association or corporation is entitled to one vote.

Article III

Meetings

Section 1: Regular Meetings

The Board of Directors shall meet at least monthly. The executive director shall notify each of the directors stating the time and place of these meetings. Written notice of all Chamber meetings must be given at least five (5) days in advance unless otherwise stated.

Section 2: Annual Meeting

The annual meeting of the corporation will be held during the first six (6) months of each year. The time and place will be fixed by the Board of Directors and notice mailed to each member at least twenty (20) days before the meeting. 
Section 3: Additional Meetings

General meetings of the Chamber may be called by the board president at any time, or upon petition in writing of twenty-five (25%) percent of the members in good standing.

A. Notice of special general meetings will be mailed to each member at least five (5) days before such meetings.
B. Board meetings may be called by the president at any time or by the Board of Directors upon written application of three (3) member of the board. Notice (stating purpose of the meeting) will be given to each director at least one (1) day before the meeting.

C. Committee meetings may be called at any time by the president or by the committee chairperson.

Section 4: Quorums

At any duly called meeting of the general membership of the Chamber, the members present shall constitute a quorum.

A simple majority of directors constitutes a quorum of the board. The president of the board will not vote unless a vote is needed for a quorum or to break a tie vote. During committee meetings, a simple majority constitutes a quorum.

Section 5: Notices, Agenda, Minutes

An advance agenda and minutes must be prepared for all meetings. A detailed outline for preparation of both is part of this organization’s policies and procedures manual.

Article IV

Board of Directors
Section 1: Composition of the Board

The Board of Directors will be composed of 12 elected members, one-third (1/3) of which will be elected annually to serve for 3 years. If a member has been appointed mid-term, he or she will serve until the end of that term.

The immediate past president will automatically be a member of the board. In the event that his or her term has expired, he or she will continue to be a member, and the board will consist of 13 members for that year.

Section 2: Selection and Election of Directors

A. Nominating Committee: At the regular July board meeting, the president shall appoint, subject to approval by the Board of Directors, a nominating committee of at least three (3) Chamber members. The president shall act as the head of the committee. The executive director will place a notice of election in the Chamber’s July newsletter requesting that members interested in serving on the Board of Directors submit a letter of interest to the nominating committee. Notice will also be sent via e-mail and/or fax to the general membership. It shall be the duty of the nominating committee to present a list of at least four (4) candidates for election to the Board of Directors at the August board meeting. Each candidate must be an active member in good standing, dues current and have agreed to accept the responsibility of a director.

B. Publicity of Nominations: Upon receipt of the report of the nominating committee, the executive director shall, within the month of September, mail a ballot listing the names of persons nominated as candidates for directors along with a notice of election to the membership. The ballot shall include space for write-in candidates. 
C. Election: After counting the returned ballots, the president, at the October board of director’s meeting, shall announce the new directors for the next term. Newly elected directors will be invited to attend the October Board of Directors meeting. 
Section 3: Seating of New Directors

All newly elected board members shall be seated at the first regular January board meeting and are voting members thereafter. Retiring directors continue to serve until the end of the previous fiscal year.
Section 4: Vacancies

A member of the Board of Directors absent from four regular meetings of the Board of Directors in a single calendar year is automatically dropped from the board, unless confined by illness or other absence approved by a majority vote of the Board of Directors. Vacancies on the Board of Directors or among the officers for the unexpired term are filled by the Board of Directors submitting nominations. From that list, the vacancy will be filled by  a majority vote of the Board of Directors.

Section 5: Policies and Procedures

The Board of Directors is responsible for establishing and adopting the policies and procedures of the organization. The policies and procedures are maintained in a policies and procedures manual, to be reviewed annually and revised as necessary.

The procedure and policy-making responsibilities of the Chamber are functions of the Board of Directors, which controls Chamber property and is responsible for Chamber finances and directing Chamber affairs.

Section 6: Management

The Board of Directors shall employ an executive director and shall fix salary and other considerations of employment.

Section 7: Indemnification

The Chamber may, by resolution of the Board of Directors, provide for indemnification by the Chamber of any and all of its directors of former directors against expenses actually and necessarily incurred by them in connection with the defense of any action, suit, or proceeding, in which they or any of them are made parties, or a party, by reason of having been directors at the Chamber. Matters in which such director is liable for negligence or misconduct in the performance of duty as a director and such matters as are settled by agreement predicated on the existence of such liability for negligence or misconduct are not indemnified.
Article V

Officers

Section 1: Election of Board Officers

The Board of Directors (new and retiring directors), at its October meeting, shall reorganize for the coming year. Newly elected directors shall have voting rights at this meeting only for the election of officers.

The board shall elect a president, vice president and treasurer.  Names of nominees for board officers may be submitted in writing by any director at or before the October Board of Director’s meeting. The executive director shall prepare, distribute and tally ballots. A board member who not on the ballot must verify the results.  ..  Newly elected officers will be announced during the October meeting. 
Section 2: Duties of Officers

A. President: The president is the chief elected officer of the Chamber of Commerce Board of Directors and shall preside at all meetings of the membership, board of directors, and executive committee. The president shall, with advice and counsel of the vice-president, treasurer and executive director, define the mission and/or objectives of all committees subject to the approval of the Board of Directors.

B. Vice-President: The duties of the vice-president are as the title by general usage would indicate, as well as those that may be assigned by the president and Board of Directors. The vice-president is automatically nominated for president for the next year if they so desire.

C. Treasurer: The treasurer shall be responsible for the safe-guarding of all funds received by the Chamber and for their proper disbursement. These funds will be kept on deposit in financial institutions or invested in a manner approved by the Board of Directors. The Treasurer shall give a monthly financial report to the board. A current record of all financial transactions will be recorded by the executive director and kept on file in the Chamber office.
D. 
E. Executive Director: The executive director is the chief administrative officer for the Chamber and is responsible to the Board of Directors. The executive director shall serve as secretary to the board and prepare notices, agendas, and minutes of the board. The executive director shall serve as advisor to the president and all committees and shall assemble information and data as well as prepare special reports as directed by the board. The executive director is a non-voting member of the Board of Directors, executive committee and all committees. The executive director shall be responsible for administration of the program of work in accordance with the policies and procedures of the board. The executive director shall be responsible for hiring, discharging, directing and supervising all employees of the Chamber.
Section 3: Executive Committee

The executive committee includes the president, vice-president, treasurer and the past president along with the executive director who serves as a non-voting member. The executive committee may meet on behalf of the board when necessary. All actions taken by the executive committee must be reviewed by the board.

Section 4: Removal of Officers

The Board of Directors may remove any elected officer from service when, in the judgment of two-thirds (2/3) of the board members, it is in the best interest of the Chamber that the officer be removed. If requested by the removed officer, the board will hold a hearing within thirty (30) days of the notice of the removed officer requesting a hearing.

Section 5: Indemnification

The Chamber may, by resolution of the Board of Directors, provide for indemnification (hold harmless) by the Chamber of any and all of its officers or former officers as allowed by Article IV, Section 7 of these bylaws.

Article VI

Committees and Task Forces

The Chamber will work to fulfill its duties by establishing and administering committees and task forces. Committees shall be established as standing entities with a specific purpose. The scope of work of the committee is defined by the mission of objective. Committees shall be provided sufficient autonomy to allow for efficient execution of their assigned duties. Each authorized committee is accountable for its decisions and actions to the Chamber Board of Directors. A task force may be formed by direction of the Chamber Board of Directors or within a committee. The intent of the task force is to address specific issues that are generally of short duration with a limited scope of work or activity. 

Specific instructions or guidance for committees and task forces will be found in the Chamber Policies and Procedures Manual.

Article VII

Finances

Section 1: Funds

A. The treasurer is directed to establish a general operating fund for the use of the Chamber. The account shall  be set up with a double signature required for expenditures more than five hundred dollars ($500) to be signed by any two members of the executive committee .

B. All money paid to the Chamber will be placed in a general operating fund or specialty account as directed by the Board of Directors.

Section 2: Disbursements

Upon approval of the budget, the treasurer, president, vice-president or executive director is authorized to make disbursements on accounts for expenses provided for in the budget without additional approval of the Board of Directors. It is the responsibility of the executive committee each month to review disbursements for compliance with the Chamber of Commerce’s bylaws and policy and procedures.
Section 3: Fiscal Year
The fiscal year of the Chamber is Jan. 1 through Dec. 31.

Section 4: Budget Committee

The executive director will present a draft budget to the members of the budget committee in October of each year. The budget committee shall include not less than three members of the board and the executive director. The board treasurer serves as the committee chair. The budget committee will present the budget to the Board of Directors at their regularly scheduled meeting in December or at a specially called meeting before the beginning of the next year. Newly elected directors along with the existing board members have voting rights for budget approval.
Section 5: Financial Review

A compilation report of the Chamber’s financial records shall be conducted annually, in conjunction with the annual tax report to be provided by a certified public accountant.

Section 6: Bonding

The executive director and such other officers, directors and staff as the Board of Directors may designate, will be bonded by a fidelity bond or applicable insurance, in an amount set by the Board of Directors and paid for by the Chamber.

Section 7: Liability Insurance

The Chamber will provide non-profit liability insurance for the officers and directors at a minimum of one million dollars ($1,000,000).

Article VIII

Dissolution

If the Chamber is dissolved, any funds remaining after the costs of dissolution and windup have been paid will be distributed to one or more regularly organized and charitable, educational, scientific or philanthropic organizations with similar goals and objectives as the Chamber, as defined in IRS Section 501(c)(3), selected by the Board of Directors.

Article IX

Parliamentary Authority

The current edition of Robert’s Rules of Order is the final source of authority on all questions of parliamentary procedure when such rules are not inconsistent with the Charter or bylaws of the Chamber.

Article X

Seal

The Chamber of Commerce will have a seal of such design as the Board of Directors may adopt.

Article XI

Amendments

These bylaws may be amended only by a two-thirds (2/3) vote of the Chamber’s general membership present at any properly noticed regular or special meeting. Any proposed amendments must be submitted to the board and membership at least ten (10) days in advance of the meeting at which they are to be considered. 
I, Bryce Jacobson, certify that these bylaws were adopted by the membership of the Craig Chamber of Commerce on the 19th day of February, 2008.
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