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ARTICLE I

Name

The legal and official name of this organization shall be the Waupaca Area Chamber of Commerce Inc., hereafter referred to as The Chamber, a non-profit organization as defined in article 501 (c)(6) of the Internal Revenue Code. The Chamber shall observe all local, state and federal laws, which apply to this non-profit status.

ARTICLE II

Mission and Vision
Mission

The mission of the Waupaca Area Chamber of Commerce is to serve as an advocate for our members and the Waupaca area. 
Vision
Serve our members and the Waupaca area through education, promotion, networking, recruitment and services. 

ARTICLE III

Membership

Section 1 Eligibility

All professional persons, firms, organizations and corporations  having an interest in the mission and vision  of the organization shall be eligible to apply for membership.
Section 2 Application  
All applications for membership shall be in writing to the Chamber, said application constituting an agreement on the part of the applicant, if accepted, to adhere to all by-laws, policies, and procedures adopted by the board of directors for the Chamber.

Section 3 Classes of Membership

The Chamber shall recognize two classes of membership, regular and honorary.

Subsection 3.1 Regular Member

Regular members shall include any individual, corporation, partnership, association, governmental body or estate having an interest in the mission of the Chamber.

Subsection 3.2 Honorary Members

The Board of Directors shall have the option of recognizing any individual as an honorary member of the Chamber. The proposed candidate for honorary membership shall have a distinguished record of helping to promote and advance the mission of the Chamber.

Designation of an individual as an honorary member shall require a two-thirds majority vote of the Board of Directors at any regular scheduled meeting.

Honorary members shall be entitled to all rights and privileges of regular membership with the exception of voting rights. Honorary members shall not be responsible for payment of investment fees.

Section 4 Investment Fees

The annual investment schedule of this Chamber shall be set by the executive committee and approved by the Board of Directors, payable in advance on an annual basis.

Section 5 Delinquency

If any member shall fail to pay his/her investment fees within 4 weeks after date of maturity he/she shall receive a Past Due Notice.  If said member has failed to pay within 8 weeks after maturity he/she shall receive a Past Due Letter, stating his/her account is past due.  If said member has failed to pay within 12 weeks (3 months) after date of maturity, he/she shall receive a written notification of cancellation.  Canceled accounts will be presented to the directors on a monthly basis.  

Section 6 Termination

Membership maybe terminated in accordance with the delinquency policy of the Chamber, for non-payment of investment fees.

Section 7 Voting Rights

In any proceeding in which voting by members is called for, each member in good standing, shall be entitled to cast one (1) vote. These voting rights are nontransferable. If a member is unable to attend a general meeting of the membership, the vote may be submitted by proxy.







ARTICLE IV 
Board of Directors
Section 1Composition of the Board

The Board of Directors of this Chamber shall consist of not less than 9 directors and not more than 18. They shall be representatives (owner or employee) from Chamber member businesses in good standing, to be elected as hereinafter set forth by the members of the said Chamber. Each year 3 Directors shall be elected to serve a 3-year term. The term of each Director shall commence on January 1.  

Section 2 Selection of the Directors

A.  A nominating committee consisting of the Chairperson Elect, Vice-Chair and 2 members designated by the Chairperson shall nominate one or more candidates for each vacancy to be filled on said Board of Directors.

B. By October 1, a notice shall be sent to the membership asking them to submit names of proposed candidates to serve as Directors for terms of office to commence on January 1 of the following year. The notice shall direct that all such names be submitted to the Nominating Committee by November 1.  The Nominating committee shall consider all candidates submitted by the membership, along with any other proposed candidate who is, owns or is employed by a Chamber member, and shall submit a proposed slate of at least three candidates for Directorships to the Board for its approval on or before the first meeting in December. It shall be the responsibility of the Nominating Committee, prior to inclusion of a candidate’s name in the proposed slate of Directors, to contact each candidate to explain the responsibilities of service as a Director, and to obtain the candidate’s consent.

C.  The Board approved candidates will be presented to the membership for a vote via mail with a return ballot for election.

Section 3 Seating of Directors 

All new Directors and Officers shall take office at the first meeting in January of the Board of Directors. The final meeting for the retiring Directors will be the last meeting in December.

Section 4 Vacancies

In the event of a vacancy caused by death, resignation, or other cause in the Board of Directors between the time of their election and thirty days before a new election, the Chairperson, with the concurrence of the majority of remaining Directors, shall have power to appoint a member to fill the unexpired term created by such vacancy.

If a Director misses three consecutive Board meetings without notification to the Board in a year during the term for which he/she was elected, that Director may be dropped as a Director with the approval of the majority of the Board of Directors.

Section 5 Duties of the Board
The government and policy-making responsibilities of the Chamber shall be vested in the Board of Directors, which shall control its property, be responsible for its finances, and direct its affairs and to perform any other duties that may devolve upon them.  All Officers shall automatically, by virtue of their office, be members of the Board of Directors. 
Section 6 Terms of Office

The term of office for all elective Directors shall be for a period of three years.  The Term of office for the Tourism and Retail Director shall be for a term of 1 year. All Directors shall be eligible to succeed themselves.
Section 7 Management

The Board of Directors shall employ a President who shall be responsible for the general and active management of the Chamber.

Section 8 Indemnification

The Chamber shall provide for indemnification by the Chamber of any and all of its Directors, officers or former officers or 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, officers or employees of the Chamber, except in relation to matters in which such Directors or Officers have incurred such liability and expenses because the officer or Director breached or failed to perform a duty he or she owes the Chamber and the breach or failure to perform constitutes any of the following:

1. A willful failure to deal fairly with the Chamber or its members in connection with the matter in which the officer or Director has a material conflict of interest;

2. A violation of criminal law, unless the officer or Director had a reasonable cause to believe his or her conduct was lawful or no reasonable cause to believe his or her conduct was unlawful;

3. A transaction from which the officer or Director derived an improper personal profit;


4. Willful misconduct.

Section 9 Meetings

The Board of Directors shall meet on a monthly basis, unless it is deemed unnecessary. The date and time will be determined on a yearly basis.  In addition, special meetings of the Board may be called at any time by the Chairperson or by the Executive Committee. 
Section 10 Meetings by electronic means of communication
a)
Conduct of Meetings.  Unless otherwise provided in these Bylaws, the Board of Directors, or any committee of the Board, may, in addition to conducting meetings in which each Director participates in person and notwithstanding any place set forth in the notice of the meeting or these Bylaws, conduct any regular or special meeting by the use of any electronic means of communications, provided (1) all participating Directors may simultaneously hear each other during the meeting, or (2) all communication during the meeting is immediately transmitted to each participating Director, and each participating Director is able to immediately send messages to all other participating Directors.  Before the commencement of any business at a meeting at which any Directors do not participate in person, all participating Directors shall be informed that a meeting is taking place at which official business may be transacted.


A Director participating in a meeting by any means described in this section is deemed to be present in person at the meeting.

b)
Verification of Director's Identity.  The identity of each Director participating in a Board of Directors meeting conducted pursuant to Section A above (other than a meeting at which a Director participates in person) must be verified by the Secretary before the Directors vote on (1) a plan of merger or share exchange; (2) a sale, lease, exchange or other disposition of substantial property or assets of the Corporation; (3) a dissolution or the revocation of voluntary dissolution proceedings; or (4) a filing for bankruptcy.  The Secretary shall verify each participating Director's identity by requesting the Director to give the password that shall have been provided specifically to the Director in the meeting notice, or by visual identification.  For purposes of this section, a disposal of property or assets of the Corporation is "substantial" if it involves disposition of ten percent (10%) or more of the fair market value of the Corporation's assets.


Section 11 Quorum

50% plus 1 of the total number of Directors determines a quorum at meetings of the Board of Directors. In voting on motions made, a majority is determined by 50% plus 1 of the total number of Directors present.  If a quorum is not present, the board may act on any matter, but this action must be immediately ratified by a majority of all the directors when all the directors are polled.

Section 12 Board Member Resignation 

Any member of the Board of Directors may resign as a member of the Board by submitting a letter of resignation to the Chairperson. At the next scheduled meeting following the receipt of the letter of resignation, the Chairperson shall inform the Board of the member’s resignation. The vacancy will be filled in accord with Section 4 of this Article.
Section 13 Member Status Due to Director Employment Change
 If any board member resigns their employment, or leaves their employer for any reason, the board member and the member employer with which they were previously employed shall automatically lose that position on the Board of Directors effective the same day of the member’s departure. The vacancy then occurring shall be filled according to the procedure described in Section 11 above.  This shall not preclude the former member from being reappointed to fill his or her own vacancy, or any other vacancy, should they join another member firm.
Article V
Officers

Section 1 Determination of Officers

The said Directors shall elect from among the Board of Directors in good standing a Chairperson, Chairperson-Elect, Vice-Chairperson, Secretary and Treasurer. The Offices of Secretary and Treasurer may be held by the Vice Chairperson, with approval of the Board of Directors. The officers shall serve a term of one year until their successors assume the duties of office, and they shall be voting members of the Board of Directors.

Section 2 Duties of Officers

Subsection 2.1 Chairperson

The Chairperson shall serve as the chief elected officer of the Chamber and shall preside at all meetings of the membership, Board of Directors and Executive Committee. 

In addition, the Chairperson shall perform all other duties that may devolve upon him/her.  He/She shall remain as a member of the Board of Directors for one year following the end of his/her term as Chairperson.

Subsection 2.2 Chairperson-Elect

The Chairperson-Elect shall perform the duties of the Chairperson in the absence of the Chairperson. In addition the Chair-Elect, shall perform any other duties that may devolve upon him/her. The Chair-Elect will serve as a member of the Executive committee. Shall ordinarily succeed the Chairperson of the Board in that office.
Subsection 2.3 Vice Chairperson

The Vice-Chair shall perform the duties of the Chair- Elect, in the absence of the Chair-Elect. In addition the Vice-Chair shall perform any other duties that may devolve upon him/her. The Vice-Chair will serve as a member of the Executive Committee. Shall ordinarily succeed the Chairperson-Elect in that office.
Subsection 2.4 Secretary/ Treasurer
The Secretary shall be responsible to keep a record of all Board of Director meetings, prepare agendas and notify Directors of meetings. In addition the Secretary shall perform all other duties that are usually performed by a Secretary of an organization of this nature. The Secretary will serve as a member of the Executive Committee.


The Treasurer shall be responsible for the safeguarding of all funds received by the Chamber and for their proper disbursement. Such funds shall be kept on deposit in financial institutions, or invested in a manner approved by the Board of Directors. The Treasurer shall be responsible to keep a correct financial statement of all receipts and disbursements and on a quarterly basis present the financial statement to the Board of Directors. In addition the Treasurer shall perform all other duties that are usually performed by a Treasurer of an organization of this nature. The Treasurer will serve as a member of the Executive Committee.

The Secretary/Treasurer shall appoint one or more assistant secretaries and assistant treasurers to perform such duties for the Secretary/Treasurer that are impracticable for such officer to act personally, and such other duties as from time to time may be delegated or assigned by the Secretary/Treasurer with the approval of the Board of Directors.

Subsection 3 President

The President shall be the chief administrative and executive officer. The President shall be a non-voting member of the Board of Directors and Executive Committee. 

The President shall be responsible for carrying out the Business Plan in accordance with the policies and regulations set by the Board of Directors.

The President shall be responsible for hiring, discharging, directing, supervising and evaluating all employees.


ARTICLE VI
Committees

Section 1 Committees of the Board

The standing committees of the Board of Directors shall be the Executive and Nominating which shall operate from year to year. 

Subsection 1.2 Executive Committee

The /Executive Committee shall act for and on behalf of the Board of Directors when the Board is not in session, but shall be accountable to the Board for its actions. 

This committee shall assist the President in his or her professional development; shall develop, update on an annual basis, and recommend to the Board the job description and performance criteria for the President's position; shall carry out the annual review of the President's performance based on the aforesaid job description and performance criteria, which shall be contained in the Organizational Manual; shall make recommendations to the Board regarding compensation for the President; make recommendations to the Board for the process for hiring a President; and have the authority to terminate the President. 

The Executive Committee shall be composed of the Chairperson, Chair Elect, Vice-Chair, Treasurer, Secretary, Past Chair and the President. The Chairperson will serve as Chair of the Executive Committee.

Subsection 1.3 Nominating Committee

The Nominating Committee shall have the constituency and authority as set forth in Article IV Section 2.



Section 2 Special Committees

Special committees as are deemed necessary shall be named by the Chairperson, with the approval of a majority of the Board of Directors.

ARTICLE VII
Finances

Section 1 Funds

All money paid to the Chamber shall be placed in such accounts as designated by the Board of Directors. 

Section 2 Disbursements  

Upon approval of the budget by the Board of Directors, the President is authorized to make disbursements for expenses included in the budget without additional approval of the Board of Directors. All disbursements shall be made by check or electronic transfer. All checks shall require two signatures. The following people shall be authorized to sign disbursement checks: President, Operations Director and Treasurer. Any disbursement for an unbudgeted item in an amount up to $1000 requires approval of the /Executive Committee; any disbursements for an unbudgeted item in an amount in excess of $1000 shall require the approval of the Board of Directors.
Section 3 Budget

The President shall have the responsibility of submitting a budget to be approved for the next fiscal year at the first regularly scheduled December Board of Directors’ meeting.

Section 4 Review

A review of the accounts of the Chamber shall be done on an as needed basis at such time as deemed necessary by the Executive Committee and/or by the Board of Directors.

Section 5 Bonding

The President and such other officers and staff of which the Board of Directors may designate, shall be bonded by a sufficient fiduciary bond in the amount set by the Board and paid for by The Chamber.

ARTICLE VIII 
Meetings

Section 1 Annual Meeting

The annual meeting of The Chamber shall be held during the month of January.  The time and place shall be fixed by the Executive Committee and the President, and notice thereof mailed to each member at least ten working days before the meeting.

Section 2 Additional Meetings

Special meetings of The Chamber may be held by action of the Board of Directors or upon a written petition of 10 percent of The Chamber members in good standing. A notice of special meeting shall be sent to each member at least five days prior to the meeting date.

Section 3 Majority 

50% plus 1 of the members present, represents a majority at meetings of the general membership. 

ARTICLE IX

Dissolution

Section 1 Procedure

The Chamber shall use its funds only to accomplish the objectives and purposes specified in these bylaws, and no part of said funds shall inure, or be distributed, to members of The Chamber. On dissolution of the Chamber, any funds remaining shall be distributed to one or more regularly organized and qualified charitable, educational, scientific or philanthropic organizations to be selected by the Board of Directors.

ARTICLE X
Parliamentary Authority

The current edition of Roberts Rules of Order shall be the final source of authority in all questions of parliamentary procedure when such rules are not inconsistent with the Constitution of the Chamber.

ARTICLE XI
Amendments 

Section 1 Amendments to Constitution

This Constitution may be amended at any Board of Directors meeting by a majority vote of a quorum of the Board of Directors.
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