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CONSTITUTION AND BYLAWS

OF THE 

ROOTSTOWN AREA CHAMBER OF COMMERCE

ARTICLE I

NAME

1.1 Name
The name of this organization shall be the Rootstown Area Chamber of Commerce. (“Chamber”) 

1.2 Organization
The Rootstown Area Chamber of Commerce is a not for profit organization.

ARTICLE II
MISSION STATEMENT

2.1 Mission Statement
The mission of this organization shall be:

To promote the interest of its members and of business in general.

To create a bond among existing business.

To inform the public of existing and new business.

To form a liaison with government agencies, schools, and other community organizations.

To be a source of information about the community.

ARTICLE III
GENERAL MEMBERSHIP

3.1 Eligibility
Any person, firm, corporation or other entity interested in furthering the mission, as set forth in Article II, shall be eligible for membership. Individual membership: an individual must be sponsored by a Chamber member and approved by the majority of the general membership.

3.2 Designated Representative
A firm, corporation or other entity, which is a member, may designate one individual to act as its official representative in the Chamber. No individual may represent more than one such membership. No business shall have more than one representative for voting purposes.
3.3 Member in Good Standing
A member in good standing is one who owes no debts outstanding to the Chamber.  Membership shall require dues, determined by the Board of Directors. If a member loses good standing, the Board of Directors has the authority to cancel the membership by a majority vote.

3.4 Voting Rights
Each member or designated representative shall have one vote for each matter submitted for a membership vote.
ARTICLE IV
BOARD OF DIRECTORS

4.1 Control of Organization
The Board of Directors shall have the powers and authority to conduct the business of the Chamber and shall report to the full Chamber at regular meetings.
4.2 Board Members
The Board of Directors shall consist of seven members elected by the membership. Of those Board members, four shall be Officers and three shall be Trustees.
4.3 Nominating Committee and Elections
A Nominating Committee of three Chamber members shall be appointed annually on September 1 by the President.

A. The Nominating Committee  shall submit a slate of candidates to the Board of Directors by the Board meeting preceding the regular monthly membership meeting in October. The Nominating Committee members shall serve for a term of one year until the President selects a new committee on September 1 the following year.
B. The President shall open the October meeting for nominations from the floor. A nomination from the floor must be confirmed by the nominee in advance of the meeting. 

C. The Board of Directors shall submit such list of candidates to the membership at large for an election at the November meeting. The Bylaws also provides for elections online or by mail within the same time frame, said election process to be defined by the Board of Directors.
D. 
E. 
F. The candidate for each office who receives the largest number of ballots cast for that office shall be declared elected to that office.  The three candidates receiving the largest number of ballots cast for Trustee shall be declared elected Trustee.
G. Every elected Officer or appointed Officer or Trustee must be a member in good standing in the Rootstown Area Chamber of Commerce.

H. In the case of a voting tie, a tie-breaker vote will be taken by members in attendance at the November meeting.

4.4 Vacancies
In the event that a Trusteeship or Office becomes vacant, the Board of Directors shall appoint an interim successor within two general meetings to fill the unexpired term
4.5 Directors Meetings
Board of Directors meetings shall be held at such time and place as it shall designate.
A. Special meetings may be called at any time by either the President or two other Directors, provided each Director is given at least three days prior notice in writing of the meeting, place, and general topic. 
4.6 Committees

A. The President, with approval by vote of a majority of the Trustees and Officers, shall appoint such standing and special committees as the President deems necessary to conduct Chamber affairs.

B. The President will oversee all committees
C. Each committee shall make a record of its proceedings and recommendations and shall provide such record to the President and to the Secretary to become part of the official Chamber records.

D. The Auditing Committee shall provide an annual report of all receipts and  expenditures. The Auditing Committee will be appointed by the President by December 1. The Committee will consist of three Chamber members in good standing. Its report will be submitted to the President by February 15.
E. The Budget Committee will be appointed by the President January 1. The Treasurer will be a permanent member of the Budget Committee. The Committee will include two other Chamber members in good standing. The Budget will be submitted to the President on February 1, for presentation to the Board of Directors. The budget shall be approved by the Board of Directors before the regular meeting in February, where it will be voted on by members.
4.7 Quorum

A. A majority of the regularly elected or appointed Directors shall constitute a quorum.

B. Official business may be conducted at any properly called meeting provided a quorum exists.

4.8 Regular Meetings
A. The annual meeting of the Chamber shall be held in December of each year.

B. The President and/or Board of Directors or any five members of the Chamber at large, including Officers and Trustees, may call a special meeting.

C. Special meetings shall be called for a special purpose.

D. All members shall be given seven days prior notice for special meetings. Notice shall be provided in writing, including time, place, and an Agenda. 
E. Only business for which the special meeting was called may be considered.

F. Regular meetings will be held on the dates designated by the Board of Directors.

ARTICLE V
OFFICERS AND EXECUTIVE DIRECTOR

5.1 Composition
The Officers of the Chamber shall be President, Vice President, Secretary, and Treasurer.
A. All Officers shall be members in good standing at the time of their election or appointment.

B. The Officers shall be elected from the membership for a term of one year.

C. No member shall hold more than one office at a time.

5.2 Election
The Officers shall be elected to office as stated in Article IV, Section 4.3.
5.3 Term

A. Elections shall be held annually. 
B. A Trustee or Officer may be removed from office by a two-thirds vote of the membership.
C. The newly-elected Officers and Trustees shall assume office on January 1st.
5.4 Duties

A. President. The President shall preside at all meetings and shall serve as chief elected officer of the Chamber.
B. Vice President.  The Vice President shall perform all duties incident to the office of President in his/her absence or disability.  The Vice President will perform the duties assigned by the President.
C. 
D. Secretary.  The Secretary shall maintain and certify minutes of all meetings of the Board of Directors and membership.  The Secretary shall ensure proper notice of all meetings is given and shall perform all duties incident to the office. 

E. Treasurer.  The Treasurer shall collect all dues; and receive and account for all funds of the Chamber.

1.
The Treasurer shall report monthly in writing to the Board of Directors all receipts and expenditures since the prior report.

2.
The Treasurer shall deposit all Chamber funds in a bank(s) or institution(s) authorized by the Board of Directors.



F. Trustee.  Each Trustee and Officer shall attend all meetings of the Board of Directors. Each Trustee and Officer shall perform, to the best of his or her ability, all assignments made by the President.

5.5
Executive Director
A.
The Board of Directors may seek and recommend to the Chamber that an Executive Director be hired to direct the business of the Rootstown Area Chamber of Commerce.

B.
The Board of Directors shall submit to the Chamber a recommendation as to the working hours and benefits of said candidate.
[Results of Article 5.5B shall become an attachment to the Constitution and Bylaws.]

C.
Focus of Executive Director

1.
Plan the meeting agendas with the elected President.
2.
Attend all Chamber meetings and events.

3.
Create a monthly newsletter.

4.
Generate greater participation of current members, and solicit and sign up new members.

5.
Advocate on the behalf of the Chamber members. [Trustees, School Board, Zoning, etc.]

6.
Provide information and assist business coming to the area.

7.
Assist in creating such brochures, advertising, etc. that promote business in Rootstown.
ARTICLE VI
DUES

6.1 Fiscal Year
The fiscal year shall commence January 1 of each year.
A. A schedule of annual dues, due and payable in December of each year, shall be determined annually and be reviewed by the Board of Directors at the November meeting of the Board.
B. 
C. Any member whose dues are not paid by December 31st, shall have voting rights suspended.  Any member whose dues are not paid by January 31st, shall be removed from the membership roll.

ARTICLE VII
INDEMNIFICATION

7.1
The Chamber shall indemnify the Officers, Trustees, members and employees, past or present, against any cost or expense including settlements and satisfactions of judgments for:

A. Any claim which, in the opinion of the Directors, there is reasonable cause to incur such     expense.

B. Any action, suit or proceeding to which the Chamber, or any Officer, Trustee, member or employee is made a party by reason of having been an Officer, Trustee, member or employee.
C. This indemnification shall not apply to the event the Officer, Trustee, member, or employee is adjudged by court of law to be liable for his/her own gross negligence or reckless misconduct in the performance of duty.
ARTICLE VIII
NO PROFIT TO MEMBERS
8.1
A. No part of the assets or earnings of the organization shall be paid to any member, Trustee, or Officer of the organization as profits, dividends, or compensation. Members may be reimbursed with appropriate documentation by the Treasurer for services rendered for the day-to-day operations of conducting Chamber business, (i.e., typing, filing, stuffing envelopes, etc.)

B. All such earnings and assets shall be utilized and invested as the Board of Directors deems advisable for the benefit of the organization and for the advancement and accomplishment of its mission statement.

C. Contract for services provided for Chamber activities and business over $500.00 must be approved by the Board of Directors and selected by a competitive bidding process. Chamber members are welcome to submit bids for such contracts. The Secretary will advertise the service specifications to be quoted on in the Chamber minutes. The specifications will include a deadline for submission of quotes.  Contracts will be awarded to the best bid/quote as determined by the Board of Directors at its next regular meeting.
ARTICLE IX
RULES OF ORDER

9.1
Parliamentary Procedures
Unless otherwise determined by the Directors, all Chamber meetings shall be governed in parliamentary procedures by Roberts' Rules of Order, except on such points of order as may be in conflict with this constitution.

ARTICLE X
DISSOLUTION OF CHAMBER

10.1
Dissolving the Chamber
In the event the Chamber dissolves as a not-for-profit organization, the following shall apply:

A. A majority of the Board of Directors shall approve another Rootstown not-for-profit organization or organizations to receive the remaining Chamber funds, if any, after a period of one year, after all debts and obligations are satisfied.

B. A "Rootstown Organization" is defined as one which holds its meetings in Rootstown and has goals and interests not in conflict with the Chamber.

ARTICLE XI
AMENDMENTS

11.1
Amending the Constitution and Bylaws
The Constitution  and Bylaws may be amended by a two-thirds vote of the Chamber membership at a regular meeting of the organization, the amendment having been presented in writing and/or read at two regular meetings immediately preceding the one at which the vote is taken.

A.  The Rootstown Area Chamber of Commerce was incorporated on September 20, 1993.  The last draft of the Constitution and Bylaws was finished on June 9, 1993, and became official with the incorporation on September 20, 1993.
B.   At the December 14, 1999, meeting, revisions of the Constitution and Bylaws were presented   and read to the members. They were also read at the January 11, 2000 meeting. At the February 8, 2000 meeting of the Chamber the revisions were read and approved as per the Constitution and Bylaws Article XI.
C.
At the May 12, 2009, meeting, revisions of the Constitution and Bylaws were presented to members attending the meeting and, for those not in attendance, made available via e-mail and online at the Chamber website.


Revised edition of the Constitution and Bylaws. 2/8/2000 Walter Fahrny 
Revised edition of the Constitution and ByLaws. 5/5/2009 Amie Cajka and Joe Paulus.
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