CROSS PLAINS AREA CHAMBER OF COMMERCE BYLAWS 

November 2008 –Approved December 2, 2008
ARTICLE I 
General 

Section 1: Name and Location
This organization is incorporated under the laws of the State of Wisconsin and shall be known as the Cross Plains Area Chamber of Commerce, Incorporated.  Its principal office shall be in the Village of Cross Plains, Dane County, Wisconsin.
Section 2: Purpose 
The Chamber is organized for the purpose of advancing the commercial, industrial, agricultural, educational, and civic interests of the community consisting of the Village of Cross Plains, Dane County, Wisconsin and the surrounding area, through the cooperative efforts of area business people.  The Corporation may engage in any lawful activities authorized by chapter 181 of the Wisconsin Statutes, provided said activities are consistent with the following purposes:
a. To promote the common business interests of the business community of Cross Plains, Wisconsin;

b. To improve general business conditions for the businesses located in and around Cross Plains, Wisconsin;
c. To encourage higher business standards among its members;

d. To foster the utilization of better business methods; and

e. To work to advance the common good and general welfare of the people of Cross Plains, Wisconsin area by bringing about civic improvement.
Section 3: Limitation of Methods 
The Chamber in its activities shall be non-partisan, non-sectional, non-sectarian, and shall take no part in, nor lend its influence to the election or appointment of any candidate for federal, state, county or local government office. 
Section 4:  Financial Designation
This Chamber will be non-stock and non-profit; no dividends or pecuniary profits shall be declared or paid to any members thereof and no part of any net earnings shall inure to the benefit of any private member or individual.

ARTICLE II 

Membership

Section 1: Eligibility
Any person, association, corporation, partnership or estate having an interest in the objectives of the organization shall be eligible to apply for membership. 
Section 2:  Member Responsibilities

Each member shall be expected to pay dues annually in accordance with such schedule as the Board may from time to time adopt and support the mission, goals, and work of the organization.
Section 3: Election 
Applications for membership shall be in writing, on forms provided for that purpose, and signed by the applicant. Election of members shall be by the Board of Directors at any meeting thereof. Any applicant so elected shall become a member upon payment of the regularly scheduled dues. 

Section 3: Dues 
Membership dues shall be at such rate or rates, schedule or formula as may be from time to time prescribed by the Board of Directors, payable in advance. 

Section 4: Termination  

a) Any member may resign from the Chamber upon written request to the Board of Directors; b) Any member shall be expelled by the Board of Directors by a two-thirds vote for nonpayment of dues after ninety (90) days from the date due, unless otherwise extended for good cause; c) Any member may be expelled by a two-thirds vote of the Board of Directors, at a regularly scheduled meeting thereof, for conduct unbecoming a member or prejudicial to the aims or repute of the Chamber, after notice and opportunity for a hearing are afforded the member complained against. 

Section 5: Voting 

In any proceeding in which voting by members is called for, each member in good standing shall be entitled to cast one (1) vote. 

Section 6: Exercise of Privileges 
Any firm, association, corporation, partnership, or estate holding membership may nominate individuals whom the holder desires to exercise the privileges of membership covered by its dues, and shall have the right to change its membership nomination upon written notice. 

Section 7: Honorary Membership 
Distinction in public affairs shall confer eligibility to honorary membership. Honorary members shall have all the privileges of members except the right to vote, and shall be exempt from payment of dues. The Board of Directors shall confer or revoke honorary membership by a majority vote. 

ARTICLE III 

Meetings 

Section 1: Annual Meeting 
The annual meeting of the organization shall be held on or before March 31st, or within thirty (30) days thereof at a time and place designated by the Board of Directors.
Section 2: Additional Meetings 
General meetings of the Chamber may be called by the President of the Board at any time, or upon petition in writing of any ten (10) percent of members in good standing: a) Notice of special meetings shall be delivered to each member at least five (5) days prior to such meetings; b) Board meetings may be called by the President of the Board or by the Board of Directors upon written application of three (3) members of the Board. Notice (including the purpose of the meeting) shall be given to each director at least one (1) day prior to said meeting; c) Committee meetings may be called at any time by the President of the Board, Vice President, or by the committee's chairperson. 

Section 3: Quorums 
At any duly called general meeting of the Chamber, twenty percent (20%) of members present shall constitute a quorum; at a Board meeting, a majority of Directors shall constitute a quorum; at committee meetings, a majority shall constitute a quorum except when a committee consists of more than seven (7) members. In that case, four (4) shall constitute a quorum. 

Section 4: Notices, Agenda, Minutes 
Written notice of all regularly scheduled Chamber meetings must be given at least 10 days in advance unless otherwise stated. An advance agenda and minutes must be prepared for all meetings. 
Section 5: Meetings by Electronic Means of Communication

The Board of Directors, or any Committee of the Chamber, 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 other requirements of these bylaws, to the extent not otherwise prohibited by law, may conduct any regular or special meeting by the use of any electronic means of communication, 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.  The identity of each Director participating in a Board of Directors meeting conducted by electronic means must be verified by the Secretary before the Directors take any action.  The Secretary shall verify each participating Director’s identity by requesting the Director to provide information sufficient to identify him or herself.
ARTICLE IV

Board of Directors 

Section 1: Composition of the Board 
The Board of Directors shall be composed of seven (7) members.  
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. 

Section 2: Selection and Election of Directors

Chamber members in good standing may bring forth nominations to the Board.  The Board of Directors shall present the nominations and the members shall elect the Board of Directors at the annual meeting.  

The Directors shall be elected under a staggered system as follows:  All seven Directors will be elected the first year, three for three years, two for two years and two for one year.  Each year thereafter two or three Directors will be elected as their terms expire; each for a three year term.  Any vacancy occurring in the Board shall be filled by vote of the remaining Board members for the unexpired term.

Section 3: Seating of New Directors 
All newly-elected Board members shall be announced at the annual meeting and shall be participating members at the following Board meeting which shall be held within 30 days of the annual meeting.
Section 4: Attendance 
Attendance is critical to the success of the Chamber.
Section 5: Policy
The Board of Directors is responsible for establishing procedure and formulating policy of the organization. It is also responsible for adopting all policies of the organization. 

Section 6: Management 
The Board of Directors may employ an Executive Director and shall fix the 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 current or former officers, directors and employees 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 officers, directors or employees of the Chamber, except in relation to matters as to which such individuals shall be adjudged in such action, suit or proceeding to be liable for negligence or misconduct in the performance of duty and to such matters as shall be settled by agreement predicated on the existence of such liability for negligence or misconduct. 

ARTICLE V
Officers 

Section 1: Determination of Officers 
The Board of Directors shall reorganize for the coming year at a Board meeting within thirty (30) days of the annual meeting. At this meeting the Board shall elect the President, Vice-President, Secretary, and Treasurer.  Officers shall take office upon their election and serve for a term of one (1) year or until their successors assume the duties of office. 

Section 2: Duties of Officers 

1. President.  The President shall preside at meetings of the Board, Special and General Membership meetings when available (the Board may meet and take action at a meeting notwithstanding the absence of the President).  The President shall be the principal executive officer of the organization and shall, subject to the control of the Board, in general supervise and control all of the business and affairs of the organization.  In general, he or she shall perform all duties incident to the office of President and such other duties as may be prescribed by the Board from time to time.  The President may delegate to the Executive Director the authority to perform certain executive and administrative duties. 
2. Vice President.  In the absence of the President, or in the event of the President’s death or inability or refusal to act, the Vice President shall perform the duties of the President.  When so acting, the Vice President shall have all the powers of and be subject to all the restrictions upon the President.  The Vice President shall perform such duties and have such authority as may be assigned to him or her by the President or the Board.

3. Secretary.  The Secretary shall (a) keep the minutes of the meetings of the Board and all membership meetings; (b) see that all notices are duly given in accord with the provisions of these Bylaws or as required by law; (c) be custodian of the corporate records; (d) keep or arrange for the keeping of a register of the post office address of each Director which shall be furnished to the Secretary by such Director; and (e) in general, perform all duties incident to the office of the Secretary and have such other duties and exercise such authority as from time to time may be delegated or assigned to him or her by the President or by the Board.

4. Treasurer.  The Treasurer shall in general perform all duties incident to the office of the Treasurer, including oversight of the management of the books and financial records of the organization, and have such other duties and exercise such other authority as from time to time may be delegated or assigned to him or her by the President or by the Board.

Section 4: Indemnification 
The Chamber may, by resolution of the Board of Directors, provide for indemnification by the Chamber of any and all of its officers or former officers as spelled out in Article IV, Section 7 of these bylaws. 
ARTICLE VI

Executive Director
The Board of Directors may employ an Executive Director.  The Executive Director shall report to and be subject to control of the President and the Board.  Subject to the specific delegation by the Board, the Executive Director shall conduct and supervise the daily operations of the organization, which may include:  sign, execute and acknowledge, on behalf of the organization, all third-party payer and other contracts, personal property leases, reports and all other documents or instruments necessary or proper to be executed in the ordinary course of the organization’s business; hire, supervise and discharge other organization employees; maintain or cause to be maintained financial books and records that accurately reflect the business of the organization; and such other duties as may be prescribed by the President from time to time.
ARTICLE VII 

Committees and Divisions 

Section 1: Appointment and Authority 
The President of the Board, by and with the approval of the Board of Directors, shall appoint all committees and committee chairpersons. The President of the Board may appoint such ad hoc committees and their chairperson as deemed necessary to carry out the programs of the Chamber. Committee appointments shall be at the will and pleasure of the President of the Board and shall serve concurrent with the term of the appointing President of the Board, unless a different term is approved by the Board of Directors. 
It shall be the function of committees to make investigations, conduct studies and hearings, make recommendations to the Board of Directors, and to carry on such activities as may be delegated to them by the Board. 

Section 2: Limitation of Authority 
No action by any member, committee, division, employee, director or officer shall be binding upon, or constitute an expression of, the policy of the Chamber until it shall have been approved or ratified by the Board of Directors. 
Committees shall be discharged by the President of the Board when their work has been completed and their reports accepted, or when, in the opinion of the Board of Directors, it is deemed wise to discontinue the committees. 

Section 3: Testimony 
Once committee action has been approved by the Board of Directors, it shall be incumbent upon the committee chairperson or, in their absence, whom they designate as being familiar enough with the issue, to give testimony to, or make presentations before, civic and governmental agencies. 

Section 4: Divisions 
The Board of Directors may create such divisions, bureaus, departments, councils, or subsidiary organizations deemed advisable to handle the work of the Chamber. 
The Board shall authorize and define the powers and duties of all divisions, bureaus, departments, councils, and subsidiary organizations. The Board shall annually review and approve all activities and proposed programs of such divisions, bureaus, departments, councils, or subsidiary organizations having bearing upon or expressive of the Chamber, unless approved by the Board of Directors. 
ARTICLE VIII 

Finances 

Section 1: Contracts

The Board of Directors must approve all contracts entered into on behalf of the Chamber over two thousand five-hundred dollars ($2,500.00).

Section 2:  Loans

The Board must by resolution approve all loans or indebtedness contracted on behalf of or in the name of the organization.

Section 3:  Investments

The Board must approve all investments of organization funds.

Section 4:  Checks, Drafts, Etc

All checks, drafts or other orders for the payment of money, notes or other evidence of indebtedness issued in the name of the organization shall be signed by the President, Treasurer or Executive Director.

Section 5:  Deposits

All funds of the organization not otherwise employed shall be deposited from time to time to the credit of the organization in such banks, trust companies or other depositories as may be selected under the authority of a resolution of the Board.
Section 6: Fiscal Year 
The fiscal year of the Chamber shall close on March 31st. 

Section 7: Budget 
As soon as possible after election of the new Board of Directors and officers, the Board shall adopt a budget for the coming year. 

Section 8: Annual Audit 
The accounts of the Chamber of Commerce shall have an independent review annually. 
ARTICLE IX 

Dissolution 

Section 1: Procedure 
Upon dissolution of the Chamber, assets shall be distributed for one or more exempt purposes within the meaning of section 501(c) of the Internal Revenue Code, or the corresponding section of any future tax code, or shall be distributed to the local government of the Village of Cross Plains, Wisconsin, for a public purpose.  Upon dissolution no assets shall be distributed or returned to any member nor shall they be distributed to any private person or non-exempt entity.  Any such assets no so disposed of shall be disposed of by a court of competent jurisdiction of the County in which the principle office of the Chamber is then located, exclusively for such purposes or to such organization or organizations, as the court shall determine which are organized and operated exclusively for such exempt purposes.  
ARTICLE X 

Section 1: Parliamentary Authority 
The current edition of Roberts Rules of Order shall be the final source of authority in all questions of parliamentary procedures when such rules are not inconsistent with the charter or bylaws of the Chamber. 

ARTICLE XI 

Amendments 
Section 1: Revisions 
These bylaws may be amended or altered by two-thirds (2/3) vote of the members at any regular or special meeting, providing the notice for the meeting includes the proposals for amendments. Any proposed amendments or alterations shall be submitted to the members in writing, at least ten (10) days in advance of the meeting at which they are to be acted upon. 
Adopted: (date) 
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