WEST HAVEN CHAMBER OF COMMERCE

B Y – L A W S

ARTICLE I.   
NAME AND OBJECTIVES
Section 1. 

The name of this organization shall be The West Haven Chamber of Commerce, hereinafter referred to as the Chamber.
Section 2. 
The objectives of the Chamber shall be to promote and preserve commercial and industrial interests and to improve the total quality of life within the City of West Haven including the advancement of civic, economic, cultural and social interests. The Chamber shall be authorized to undertake any activity which, in the opinion of the Board of Directors, will help in the achievement of these objectives.
Section 3. 
The Chamber shall be a non-profit, non-partisan and non-sectarian organization governed by the non-profit regulations of the Internal Revenue Code.

ARTICLE II.   
FINANCES 

Section 1.  Funds  
General operating funds shall be derived from membership dues and other sources consistent with the Chambers guidelines and objectives. Membership dues shall be consistent with the published membership dues schedule as provided for in Article III, Section 3.  New dues schedules may be adopted upon recommendation from the Executive Committee and upon approval of the Board of Directors.
ARTICLE III.
 MEMBERSHIP
Section 1. 
Eligibility
Any sole proprietorship, corporation, partnership or other party having an interest in the objectives of the Chamber of Commerce shall be eligible to apply for membership.

Section 2. Admission
 

Applications for membership shall be submitted on a form provided for that purpose and signed by the applicant and shall be admitted to membership upon payment of dues as set forth in Section 3 hereof.

Section 3.  Dues 
Memberships shall be on a calendar year basis or portion thereof for first year members
 admitted after June 30.  Memberships shall continue for the period in which dues shall have been paid.

Membership dues and/or other assessments shall be payable in advance and shall be set at such rates, schedules or formulas, as may from time to time be determined and levied by the Board of Directors.  Any special exceptions to current rates,schedules, or formulas must
 be presented to the Board of Directors for approval.
Section 4.  Termination
Membership shall be terminated by a 2/3 vote of the Board of Directors in attendance at an official meeting for
 either (1) non-payment of renewal dues, if the Chamber of Commerce has attempted to collect such dues and such dues remain unpaid more than  3 months from their original due date, unless the Board in its discretion otherwise extends membership for good cause upon the granting of extended payment terms which are acceptable to the Board, but are in no case less than the full amount owing, or (2) after opportunity has been given for a fair and full hearing for conduct unbecoming a member or prejudicial to the aims or repute of the Chamber.  There shall be no refunding or abatement of dues by virtue of any termination of membership as provided herewith.
Section 5.  Resignation

The written resignation of any member will be effective immediately.
ARTICLE IV.  
BOARD OF DIRECTORS
Section 1.  Composition 
The Board of Directors shall consist of elected officers, elected directors and the immediate Past President.  The Executive Director shall serve ex-officio. 
Section 2.   Board of Directors Duties and Powers 
The Board of Directors shall have charge and supervision over the property and affairs of the Chamber.  It shall have the power to appropriate the funds of the Chamber as shall be required from time to time, to determine the form in which the accounts and records of the Chamber shall be kept, to prescribe the amount of bond required in Article V Section 4 and shall have the power to appoint or employ such agents or assistants as the needs of the Chamber shall from time to time require.
ARTICLE V.  
OFFICERS
Section 1.  Composition 
The Officers of the Chamber shall consist of a President, First Vice-President, Second Vice-President, Secretary, Assistant Secretary, Treasurer, Assistant Treasurer and Immediate Past President. The Officers of the Chamber collectively shall comprise the Executive Committee.

Section 2.  Elections   
Within 15 days prior to the Annual Meeting, the Directors shall meet and elect the officers for the ensuing year.  The officers shall be elected by a majority vote of the Board of Directors. Newly elected officers shall take office upon their installation at the Annual Meeting.

In order to qualify as an Officer, a member must have served at least one year as a member of the Board of Directors.  Officers elected shall serve for a period of 2 years from and after the date of their election and until their successors are duly elected 
Section 3.  Terms   
No Officer shall be eligible for the same office for more than two consecutive terms, with the exception of the Treasurer, who can serve up to 4 terms.
ARTICLE VI.  DUTIES OF OFFICERS 
Section 1.   DUTIES OF THE PRESIDENT
All executive authority not otherwise vested by these By-Laws shall be exercised by the President.  The President shall preside at all meetings of the Chamber and of the Board of Directors and shall conduct such meetings according to established rules of parliamentary procedure.  
Except as hereinafter provided or as otherwise directed by vote of the Chamber or Board of Directors, he/she shall have power to appoint all committee chairs, and to fill all vacancies, occurring in any committee or office or on the Board of Directors for the balance of the time for which any such committee member or officer of the Board of Directors may have been appointed or elected. 
The President shall use all reasonable means to promote and advance the objectives for which this Chamber is formed.  At the annual meeting in April of each year, the President shall make such recommendations for the future welfare of the Chamber as deemed to be necessary and shall also perform such other duties as may be required from time to time by vote of the Chamber or Board of Director
Section 2.  DUTIES OF THE VICE PRESIDENTS
In case of the death, resignation, absence or inability of the President to act, the First Vice-president shall have all the powers and perform all the duties of the President for such length of time as may be necessary.  
In the absence of the President and First Vice-President, the second Vice-President shall perform their duties.  Both Vice-Presidents shall perform such other duties as may be required of them from time to time by the President or by vote of the Chamber membership or the Board of Directors.
The First Vice-President will sit on the Finance and Nominating Committees; the Second Vice-President will sit on the Membership Committee
.
Section 3.  DUTIES OF THE SECRETARY 
The Secretary shall attend all meetings of the Chamber and of the Board of Directors
, shall keep true and accurate record of all proceedings of meetings and shall keep accurate records of all official acts of the Chamber and the Board of Directors.  Such records shall be maintained at the Chamber Office.  Minutes of previous meetings will be made available to all of the Members of the Board of Directors.  The Assistant Secretary shall perform all functions of the Secretary in the absence of the Secretary
The Secretary and the Assistant Secretary will also sit on the Nominating Committee.
Section 4.  DUTIES OF THE TREASURER
The Treasurer shall be the Financial Officer of the Chamber and shall make recommendations and implement measures for safeguarding 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 keep a correct record of all monies received or paid out by the Chamber and shall, whenever required, submit a statement to the President or Board of Directors showing the financial condition of the Chamber and at all reasonable times shall submit the Chamber's books and records to any committee of the Chamber appointed for the purposes of making an examination or audit. 
The Treasurer shall perform such other duties as may be designated from time to time by the Board of Directors.  The Treasurer shall also be Chair of the Finance Committee. The Assistant Treasurer will act in the role of the Treasurer in the absence of the Treasurer. The Assistant Treasurer will also sit on the Finance Committee.
ARTICLE VII.
 ELECTED DIRECTORS
Section 1 – Number of Directors
There shall be 15 members of the
 Chamber Board of Directors, not including officers.
Section 2 – Terms

A Director's term shall be 3 years. The terms of Directors shall be structured such that each 1/3 of the Directors shall have terms which expire consecutively over a 3 year period Direct
A Director shall not serve more than 2 consecutive terms. A Director who has served 2 consecutive terms may be eligible for re-election to the Board after a period of 1 year has elapsed since prior service as a Director. 
Directors who are officers are not subject to term limitations on their directorships during their term as an officer. 
Notwithstanding any of the foregoing, immediate past officers will be eligible to serve as Directors for the immediate 3 year period subsequent to the expiration of their office. This shall be their final consecutive term as Director unless they are re-elected or appointed as an officer. 
Section 3 – Attendance
Regular attendance at board meetings is necessary for all Elected Directors. Any Board member who misses 5 or more Board of Directors meetings in any 12 month
 period may be removed from the Board by a majority vote of the Board. The President of the Board shall inform the Board member of the issue prior to a vote being taken.
Section 4 – Conflict of Interest
Any member of the Board of Directors, who, upon the making of any motion at any meeting of the Board, discovers the possibility of any conflict of interest with respect to such motion, shall fully disclose the conflict to the Board immediately and shall abstain from any discussion or vote on such motion.

ARTICLE VIII.  
MEETINGS
Section 1.  Annual Meeting 
The Annual Meeting of the Chamber of Commerce shall be held during April of each year.
Section 2.  Board of Directors Meetings 
Regular meetings of the Board of Directors will be held, with the exception of July and
 August, once each calendar month at such time and place as may be determined by the President.  A minimum of 3 business days notice is to be given to each member of the Board.  
Section 3.  Quorum 
A quorum at any meeting of the Board of Directors shall consist of 1/3 of the Directors. 
Section 4.  Chamber Meetings
 
Regular meetings of the Chamber of Commerce shall take place upon the dates determined by the Executive Committee.
Section 5.   Special meetings 
Special meetings of the Chamber of Commerce may be called by the President and shall be called whenever 30 or more members shall sign a petition to the President for that purpose.  At such special meetings no business shall be transacted, except as specified in that petition. A quorum at any special meeting of the Chamber shall consist of 1/3 of the members of the Board of Directors.
Section 6.  Voting 
All eligible members of the Board of Directors, at the time of voting, shall be entitled to cast one vote at any meeting of the Chamber. 
The President of the Chamber shall not vote except in such circumstances where the President's vote is the deciding vote.
Section 7.  Notice 
Notice of all membership meetings shall be sent to
 all members no less than 5 business
 days prior to the meeting.
ARTICLE  IX.  COMMITTEES 

Section 1   
EXECUTIVE COMMITTEE
The Executive Committee shall consist of the President, First and Second Vice Presidents, Treasurer, Assistant Treasurer, Secretary, Assistant Secretary, and Immediate Past President. The Executive Director is an ex-officio member.  The Assistant Treasurer and Assistant Secretary only vote when the Treasurer or the Secretary is absent.
Section 1.1   
Duties of the Executive Committee

Meetings of the Executive Committee may be called by the President for consultation and advice regarding the affairs of the Chamber.
Section 2   
STANDING COMMITTEES
The Standing Committees of the Chamber shall be: Nominating, Membership, Finance and “Foundation”.  The Chamber Foundation has special powers and responsibilities as defined in a separate Foundation Bylaw document.
Section 2.1
Committee Chairs
The President shall have the authority to appoint the chairs of standing committees
and such other committees as may be required with the exception of the Finance committee, which shall be chaired by the Treasurer.  Committee members shall be appointed by Committee Chairs, subject to the approval of the Executive Committee.

All committee chairs and committee members will work within guidelines as determined by the Board of Directors.

Section 3

DUTIES OF THE STANDING COMMITTEES
Section 3.1.
Membership Committee

The Second Vice President and the Secretary sit on the Membership Committee. The membership committee is responsible for attracting new members and retention of current members.
Section 3.2
Nominating Committee
The First Vice President and Secretary will sit on the Nominating Committee. The First Vice President will chair the Nominating Committee and each year appoints 3 members of the board to sit on the committee.
The Nominating Committee shall hold a meeting, at least 60 days prior to the Annual Meeting in April, to hear and receive suggestions from the membership regarding nominees
 for the available positions on the Board of Directors. The Chamber Secretary shall notify all members of the Chamber of Commerce of the time and place of this meeting and of the opportunity thus afforded to propose by letter or in person before the Nominating Committee, members for the Board of Directors.

The Nominating Committee shall nominate for available positions on the Board as many
 members of the Chamber of Commerce as there are places to be filled. 
In order that the Board of Directors shall be as representative as possible of the various businesses, professional and civic interests of the community, the Nominating Committee shall give consideration to the interest represented by those who remain on the Board, as well as to the interests represented by the nominees. 

At the March scheduled Board meeting, the Chamber shall elect the required number
 of new directors and officers from nominations submitted by the Nominating Committee. The names of the nominees shall be sent to the membership at least 10 days prior to the Annual meeting held to elect new directors.
This election shall be held and the nominees, including those from the floor or by letter, receiving the highest number of votes, by ballot of all members present or by proxy vote received, shall be declared elected and serve as hereinbefore provided. or from nominations from the floor or by letter.
Section 3. 2. a.
  Seating of New Directors 
Said newly elected Directors shall take office upon their installation at the April Annual Meeting.

Section 3.2.b. 
Vacancies on the Board of Directors
If a vacancy shall occur in the Board of Directors, the Nominating Committee will recommend to the Board of Directors a person from the General Membership to fill that vacancy for the balance of the unexpired term. If an officer position becomes vacant, the Nominating committee will nominate a replacement within two months.  Directors must be given a written notice of all nominations prior to the Board meeting in which the nomination will take place.

Section 3.3
Finance Committee 

An annual operating budget shall be prepared by the Finance Committee, with the assistance of the Executive Director and presented to the Board of Directors at the November
 meeting for approval by the December meeting of the Board of Directors.
Any subsequent changes to an annual operating budget shall be approved by the Finance committee and is subject to the approval of the Board of Directors.

Section 3.4
West Haven Chamber of Commerce Foundation Committee

The members of the West Haven Chamber of Commerce Foundation Committee shall ensure that a written record of all contributors and contributions to the Foundation is maintained, including purposes of contributions and any restrictions or instructions for its use.  

The Committee shall determine the policies, standards and guidelines for the acceptance of contributions to the foundation, for the investment and management of all fund assets, and for distribution of funds as detailed in the West Haven Chamber of Commerce rules and procedures for the management of Foundation funds.

The members shall ensure that funds are continually solicited and new income raised for the Foundation.

The committee shall issue semi-annual reports to the Board of Directors, describing the status and changes in the Foundation funds and any action taken by the Foundation Committee that affects the funds.

ARTICLE X
  MANAGEMENT

Section 1.  
Employment, Director

The Executive Committee is empowered to select and employ a Director. The President and at least one member of the Executive Committee will annually evaluate in writing the performance of the Executive Director, and submit it to the Board of Directors for review and approval.

Section 2.  
Duties and Responsibilities of the Director

The Director, under the authority of the Board of Directors shall be responsible for the general direction of the affairs and operations of the organization in accordance with the policies laid down by the Board.  With the approval of the Executive Committee, he/she has the authority to obtain the necessary office facilities and is empowered to hire or contract for the services of such personnel or contractors as is deemed necessary to effectively carry out the objectives of the Chamber, within the budgetary constraints as approved by the Board of Directors. Any such employee or contractor carrying out membership and/or management services cannot be a member of the Board of Directors.

ARTICLE XI.   
DISSOLUTION
Section 1.  Procedure - In order to dissolve this Chamber, a “Motion for Dissolution” must be approved by 2/3 of the entire Board membership and a majority of the entire membership of the Chamber.  In this event, a special meeting shall be called in accordance with these By-Laws.

The Chamber shall use its funds only to accomplish the objectives and purposes specified in these By-Laws, and no part of said funds shall inure, or be distributed to the members of the Chamber.  Upon 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 a 2/3 majority of the entire Board of Directors.

ARTICLE XII.  AMENDMENTS

These By-Laws may be amended, altered or repealed by a 2/3 vote of those present and
 voting at any Annual Meeting, or at any special meeting of the general membership duly called, provided due notice shall have been given to the members. 
ARTICLE XIII.   PARLIAMENTARY AUTHORITY

 All proceedings of this organization shall be governed by applicable Federal, State and Local laws. Robert's Rules of Order shall govern the parliamentary practice of this Chamber of Commerce

ARTICLE XIV.    EFFECTIVE DATE

These By-Laws shall take effect immediately upon their adoption by 2/3 vote of those present at any annual meeting or special meeting of the general membership duly called
, provided that due notice shall have been given to members. All former bylaws of this organization are hereby repealed.
�Suggest we remove this concept about “applying” for membership to the chamber – anyone who pays can join!


�MOVE TO DUES SECTION BELOW


�BASICALLY THAT MEANS NO EXCEPTIONS SHOULD BE MADE IN THE FEE SCHEDULE WITHOUT BOARD APPROVAL, I WOULD KEEP


� Maybe make this automatic unless the board is asked?


�DO MEMBERS REALLY RESIGN OR JUST NOT PAY THEIR DUES?


�IS ALEX ON MEMBERSHIP OR RON?


�“chamber membership” meetings?


�HOW MANY MEMBERS DO WE REALLY WANT?   18 sounds like a number


�Who monitors and informs board/member?


�Still good?


�DIFFERENT FROM BOARD MEETINGS


�How about emailed?


�REFERS TO CHAMBER MEMBER MEETINGS not necessarily the board meetings???


�SUGGEST NEW DEFINITION OF THE ROLE OF THIS COMMITTEE





CHAMBER MEMBER CULTIVATION, RETENTION, VALUE FOR MEMBERSHIP


�BY EMAIL


�IS THIS NECESSARY?


�THIS MEANS MARCH


�REMEMBER NEED TO DO IF IN BYLAWS


�CHANGE TO JUST DIRECTOR???


�REFERS TO MEMBERSHIP AGAIN


�AND AGAIN, MEMBERSHIP
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