YS Chamber By-Laws August 1, 2006

YELLOW SPRINGS CHAMBER of COMMERCE
BY-LAWS
Yellow Springs Ohio 45387
August 1, 2006

ARTICLE |
NAME AND PURPOSES

SECTION 1: NAME

This organization shall be known as the Yellow Springs Chamber of Commerce (herein the
“Chamber”), incorporated under the laws of the State of Ohio under the name The Business
Organization of Yellow Springs.

SECTION 2: MISSION

The mission of the Yellow Springs Chamber of Commerce is to promote economic development
and maintain and improve the prosperity of its member businesses and organizations, thereby
improving the quality of life in the Yellow Springs area community.

SECTION 3: AREA
The Yellow Springs area community shall include the Village of Yellow Springs, the Village of
Clifton and Miami Township (45387 and 45316 zip code areas).

SECTION 4: LIMITATIONS OF METHODS

The Chamber shall be nonprofit, nonpartisan, and nonsectarian and shall take no part in or lend

its influence or facilities either directly or indirectly to the nomination, election, or appointment
of any candidate for public office in the township, Village, county, state, or nation, nor shall any
meetings of a political nature whatsoever be held within the premises occupied or under control
of the Chamber.

ARTICLE 11
MEMBERSHIP

SECTION 1: ELIGIBILITY

Any person, firm, organization, corporation, partnership or proprietorship having an interest in
the objectives of the organization shall be eligible to apply for Membership, subject to
Membership approval as in Article II, Section 3.

SECTION 2: CATEGORIESOF MEMBERSHIP
A. Voting Members
1. A business or organization, which maintains its business location within the 45387 or
45316 zip code may become a Voting Member.
2. Each business or organization is entitled to designate one representative and one alternate
representative in writing to represent its interests at Chamber meetings (Section 6,
Exercise of Privileges), including the right to vote and hold office.
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3. Upon payment of annual dues, a Member shall be afforded all privileges of Voting
Membership.

B. Non-Voting Members

1. Any business or organization which does not maintain a business location within the
45387 or 45316 zip code, or any individual not appointed to represent a business or
organization, may become a Non-voting Member of the Chamber upon payment of
annual dues.

2. Non-voting Members may not vote or hold office, but shall receive information which is
distributed to all Members,, and may attend Membership meetings, receive the benefits
package, volunteer, serve on any committee and participate in activities sponsored by the
Chamber.

SECTION 3: APPLICATION/APPROVAL FOR MEMBERSHIP

A. Applications for Membership shall be made in writing, and signed by the applicant, on forms
provided for that purpose, accompanied by the payment of the regularly scheduled dues
established by the Membership at the time of application.

B. The Membership Committee (See Article VI) shall review all applications and shall have the
right to refuse Membership to those not meeting eligibility requirements.

SECTION 4: DUES

A. Membership dues shall be periodically reviewed by the Board of Directors (herein the
“Board”) and approved by the Voting Membership.

B. Dues are payable annually on the anniversary date; payment constitutes a renewal of
Membership.

C. Failure to pay dues for a period of 45 days after the anniversary date shall result in
termination of the Membership.

SECTION 5: TERMINATION

A. Any Member may resign from the Chamber upon written request to the Board or
Membership.

B. Any Member shall be expelled for nonpayment of dues after forty-five (45) days from the
date due, unless otherwise extended for good cause.

SECTION 6: EXERCISE OF PRIVILEGES

A. Any firm, organization, corporation, partnership or proprietorship holding Membership shall
designate an individual in writing, whom the holder desires to exercise the privileges of
Membership covered by its Membership, and shall have the right to change its Member designee
upon written notice.

B. An authorized alternate, designated by the business or organization in writing, may exercise
these privileges in the absence of the authorized designated member.

SECTION 7: VOTING

A. Each member firm, organization, corporation, partnership or proprietorship shall be entitled
to cast one vote by its designated representative or authorized alternate.

B. No single individual shall be permitted to vote as the representative of more than two
member businesses or organizations.
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SECTION 8: ORIENTATION

At regular intervals, orientation on the purposes and activities of this organization shall be
conducted for the following groups: Members, Board, Committee Chairpersons and Committee
Members.

ARTICLE 111
MEETINGS

SECTION 1: ANNUAL M EETINGS

A. The annual Membership meeting of the corporation shall be held during January of each
year. The Board of Directors shall fix the time and place and notice thereof shall be mailed to
each member at least ten (10) business days before said meeting.

B. At the Annual Meeting, the retiring President or designee shall give a written annual report of
the previous year’s activities and plans for the future. S/he shall present the newly elected

Board.

SECTION 2: MEMBERSHIP MEETINGS
A. Regular meetings of the Membership shall be monthly.
B. Additional Membership meetings of the Chamber may be called at any time by the President
or upon petition in writing by any ten (10) Voting Members.
1. Notice of additional meetings of the Membership shall be mailed by United States mail or
by e-mail to each member at least five (5) days prior to such meetings.

SECTION 3: BOARD OF DIRECTORS MEETINGS
A. Regular meetings of the Board shall be monthly, on a date and at a time and place designated
by the President and be open to all members and invited guests.
B. Board meetings may be called by the President at his or her discretion or by a Board member
upon the written request of three (3) members of the Board.
1. Notice, including the purpose of the meeting, shall be given to each Board member at
least one day prior to the meeting.
C. An Executive Session may be called to discuss matters involving personnel, potential
litigation and finances. An Executive Session is restricted to Board members only.

SECTION 4: COMMITTEE MEETINGS

A. Regular committee meetings shall be on a date and at a time and place designated by the
committee chairperson and be open to all members and invited guests.

B. Special committee meetings may be called at any time by the President, Chamber Director or
by the Chairperson.

SECTION 5: QUORUM
A. Atany duly called general or special Membership meeting of the Chamber, 10% of the
Voting Members shall constitute a quorum. Lacking a quorum, the matters before the meeting
shall be referred to the Board for action.
1. A quorum shall be 10% of the total number of Voting Members. Non-voting Members
cannot be counted in the 10% as they have no voting privileges.
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B. At Board meetings, a majority of its members shall constitute a quorum. When a special
committee consists of more than nine (9) members, five (5) shall constitute a quorum.

C. At Committee meetings, a majority of the members shall constitute a quorum. When a
special committee consists of more than nine (9) members, five (5) shall constitute a quorum.

SECTION 6: REFERENDA

A. Upon the written request of ten percent (10%) of the Voting Members or upon the request of
a majority of the Board, the President shall cause an issue to be submitted to the members for a
mail referendum.

B. Narrative statements, identifying both sides of the issue shall accompany the ballot for such
referendum.

C. The Board shall designate a reasonable timetable for the referendum process to be completed.

ARTICLE IV
BOARD OF DIRECTORS

SECTION 1: PURPOSE

The governing 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
with the advice and counsel of Standing Committees (See Article VI).

SECTION 2: COMPOSITION OF THE BOARD OF DIRECTORS

A. The Board of Directors shall be composed of an uneven number of not fewer than seven or
more than eleven voting members to be elected by the Membership and shall serve for staggered
terms of two years each.

B. An elected member of the Board may serve no more than three two-year terms in succession.
C. All Board members shall enter upon their official duties on the day of their installment and
shall serve until their successors are duly elected and qualified.

D. The Board shall elect four officers from their Membership to include President, Vice-
President, Secretary and Treasurer.

E. The retiring President shall preside over the election of officers at a scheduled meeting of the
newly elected Board whether or not s/he is remaining as a member of the Board. If the retiring
President is not remaining as a member of the Board of Directors, s/he shall not be eligible to
vote for new Officers.

F. The new President shall contact the new Board to arrange its schedule of monthly meetings
including the time and place such meetings are held.

SECTION 3: SFELECTION AND ELECTION OF BOARD OF DIRECTORS
A. A Leadership Development Committee (See Article VI) shall be appointed by the Board of
Directors at the first Board meeting.

1. The Leadership Development Committee shall consist of three Voting Members of the

Chamber, only one of whom is a current member of the Board.

B. The Leadership Development Committee shall present to the President a slate of nominees at
the November Membership meeting. Upon election, they will serve a two (2) year term and
replace the Board members whose regular terms are expiring. Each nominee must be a Voting
Member representative eligible to serve on the Board as defined in Article II, Section 2A and
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have agreed to accept the duties and responsibilities of being a member of the Board.

1. Upon receipt of the report of the Leadership Development Committee, the President shall
immediately notify the Voting Membership, by United States mail or e-mail, of the
names of persons nominated for Membership to the Board and of the right of qualified
members to submit a nominee by petition.

C. Additional candidates may be nominated by petition bearing the genuine signatures of at least
ten (10) Voting Members of the Chamber. Such petition shall be filed with the Leadership
Development Committee within ten (10) days after notice has been given of the names of those
nominated. The determination of the Leadership Development Committee as to the validity of
the petitions(s) filed shall be final.

1. If a valid petition is presented to the Leadership Development Committee, pursuant to this

section, nominating additional candidates, the names shall be added to the petition.

2. If no petition is filed within such ten (10) day period, the nominations shall be closed
and the nominees named by the Leadership Development Committee shall be declared as
the only qualified candidates for election to the Board.

D. The names of all candidates shall be arranged on a ballot in alphabetical order. No
identification shall be made on the ballot to identify those candidates named by the Leadership
Development Committee or those nominated by petition.

E. Ballots shall have instructions for Voting Members to vote for the number of openings on the
Board.

1. Ballots shall be mailed to all Voting Members at least ten (10) days before the regular
December Membership meeting.

2. Ballots shall be marked in accordance with the instructions printed on them and returned
to the Chamber office no later than two (2) days before the regular December
Membership meeting.

3. All voting shall be by ballot. No proxies shall be allowed. The Leadership Development
Committee shall supervise the ballot tabulation and certify the results to the President.

F. The retiring President shall, at the December Membership meeting, declare the nominees
with the greatest number of votes elected to the openings available and will present the new
Board at the Annual Meeting in January.

G. If, in the tabulation of votes cast for nominees to the Board, a tie results, the outgoing Board
shall, at the December regularly scheduled Membership meeting, break the tie vote by a vote
among its members. If a tie vote results in this process, the President shall break the tie by
selecting a nominee from those nominees who received the same number of votes.

SECTION 4: SEATING OF NEW BOARD OF DIRECTORS
All newly elected Board of Directors members and officers shall be seated at the close of the
December Membership meeting and shall be participating and voting members thereafter.

SECTION 5: VACANCIES

A. A member of the Board who misses three (3) consecutive or any six meetings of the Board in
a calendar year may be removed, by a two-thirds vote of the Board, unless the absence is
confirmed by illness or otherwise excused.

B. The Board shall fill vacancies or officer’s un-expired terms with a Voting Member put forth
by the Leadership Development Committee by a majority vote of the Board only until the next
general election at which time the Membership shall elect a successor for the remainder of any
un-expired term of the original board member.
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SECTION 6: POLICY

A. The Board of Directors shall have responsibility for managing and directing the Chamber
with the advice and assistance of the appropriate Standing or Advisory Committees.

B. The Board will formulate the Chamber’s general policies and establish appropriate courses of
action in consultation with relevant committees and Members.

C. The Board shall, at their discretion, put matters before the Membership for a vote.

SECTION 7: MANAGEMENT
A. The Board of Directors shall be authorized to employ, manage and terminate Chamber
employees and shall fix their salaries and other considerations of employment.
1. Regarding employment of any staff, the Chamber shall be an Equal Opportunity
Employer.
2. The Board shall review the performance of all Chamber staff annually or at other
intervals as deemed necessary.

SECTION 8: DUTIES OF OFFICERS
A. The President shall serve as the executive head of the Yellow Springs Chamber of Commerce
and shall preside at all meetings of the Membership and Board of Directors.

1. The President shall, with the advice and counsel of the Board, assign responsibilities to
all officers.

2. The President shall, with the advice and counsel of the Board, determine the members
from the Board to act as liaison for all special and standing committees, select chairs and
assist in the selection of committee personnel.

B. The Vice President shall exercise the powers and authority and perform the duties of the
President in the absence or disability of the President.

C. The Secretary shall take minutes of all meetings of the Membership and the Board and shall
make them available prior to the next meeting for approval. All official records shall be
maintained at the Chamber offices.

D. The Treasurer shall be responsible for ensuring adequate controls are in place to safeguard all
funds received and for proper disbursement thereof. Such funds shall be kept on deposit in
financial institutions and/or appropriate fiduciary instruments approved by the Treasurer and one
other officer or, in the absence of either or both, by any two (2) officers.

1. The Treasurer shall prepare a monthly financial report to be made to the Board and the
same to the Membership at their regularly scheduled meetings.

2. The Treasurer shall serve as the Chairperson of the Finance Committee (See Article VI)
and shall submit a budget at the October regularly scheduled Membership meeting for
approval at the December regularly scheduled Membership meeting.

a) The Finance Committee may submit proposed budget revisions to the
Membership for approval at any regular Membership meeting.

b) At the close of the fiscal year, the Finance Committee shall review the books
and records for the prior year and prepare annual financial statements for
inclusion in the annual report which shall be presented at the Annual Meeting in
January. The Treasurer and/or any appropriate personnel will be responsible for
ensuring all required documents with the State and Federal government are filed.

3. The Treasurer, with the concurrence of the Finance Committee, may transfer funds
between budget accounts or from Operating Account to Reserve Funds but transfers from
Reserves to any other account may only be done with the approval of a Membership
quorum. (See Article VIII)
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SECTION 9: PROTECTION FROM LIABILITY

A. The Yellow Springs Chamber of Commerce shall maintain Officer’s and Director’s Liability
Insurance for the Board of Directors and Chamber staff.

B. The Yellow Springs Chamber of Commerce shall maintain insurance coverage for special
events they sponsor where there is a risk of liability.

C. The Yellow Springs Chamber of Commerce shall maintain other insurance as necessary.

ARTICLE V
CHAMBER DIRECTOR

SECTION 1: CHAMBER DIRECTOR

A. The Board may employ an administrator, with the title of Chamber Director, whose
compensation, terms and conditions of employment shall be determined by the Board.

B. Employment shall be determined by the Board following a performance evaluation conducted
by the Board no less frequently than once per year.

SECTION 2: AFFILIATIONS
A. The Chamber Director may affiliate with the appropriate organizations for furthering the
work of the Chamber and its field of endeavor, subject to the approval of the Board.

SECTION 3: OTHER EMPLOYEES

A. The Board may hire employees in the absence of a Chamber Director to fulfill duties.

B. The President of the Board or his/her designee shall direct the work of Chamber employees in
the event that there is no Chamber Director.

ARTICLE VI
COMMITTEES AND COUNCILS

SECTION 1: APPOINTMENT AND AUTHORITY
A. The President shall, with the advice and counsel of the Board, direct the appointment of all
committees and committee chairpersons.

1. Committee chairpersons shall be Voting Members of the Chamber.

2. All committees shall be subject to these By-Laws and the policies of the Chamber.

3. It shall be the function of committees to make investigations, conduct studies and
hearings, make recommendations to the Board and Membership and to carry on such
activities as may be delegated by the Board.

4. Committees shall report to the Board and Membership at their regularly scheduled
meetings.

5. The President shall discharge committees when their work has been completed and their
reports accepted.

SECTION 2: PAST PRESIDENTSOADVISORY COUNCIL
A. Each Past President who maintains continuous Membership in the Chamber shall
automatically become a member of the Past Presidents’ Advisory Council.
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B. The Past Presidents’ Advisory Council members shall be non-voting Directors who shall
offer counsel and advice to the Board.

SECTION 3: 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 has been approved or
ratified by the Membership and/or Board.

SECTION 4: COMMITTEES

A. Standing Committees

There shall be three Standing Committees to assist and provide continuous support to the
Officers, Directors and Membership. They will be:

1. Membership Committee

The function of the Membership Committee shall be to monitor Membership and to
recruit new Members to maintain a strong Chamber.

2. Leadership Development Committee
The role of the Leadership Development Committee shall be to:

* Encourage participation in Chamber activities and governance

* Identify active Members who have leadership promise

* Nurture their interest and abilities

* Propose their participation in committee and board membership

* Supervise and facilitate annual elections and vacancy replacements

3. Finance Committee
The Finance Committee shall be responsible for the fiscal affairs of the Chamber by:

* Preparing a draft budget for approval of the Board of Directors who will present it
to the Membership for approval at the Annual Meeting.

* Supervising the maintenance of accurate accounts of all income and expenditures
and reporting same to the Board of Directors and Membership monthly through
the Treasurers reporting system. (See Article IV, Section 8, Part D).

* Guiding and advising the Director, Officers and the Board of Directors
concerning budget anomalies and any actions necessary to bring practice in line
with budget guidelines.

* Meeting all reporting requirements of federal, state and local regulatory agencies
to protect the Chamber legally and financially.
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B. Advisory Committees

The Board of Directors and Officers of the Chamber may create such additional committees as
they deem necessary to carry out the work of the Chamber. Their purpose, membership and
leadership, term of service and authority will be determined and stated to the Membership and
the committee itself at the time of its commissioning.

ARTICLE VII
REGULATION OF CORPORATE AFFAIRS

SECTION 1: ARTICLE S OF INCORPORATION
The Articles of Incorporation shall be recorded with the Ohio Secretary of State.

SECTION 2: CORPORATE POWERS

A. The private property of members shall be exempt from the corporate debts.

B. It shall have power to take property by gift, purchase, device or bequest, and to sell and
convey it.

C. It shall have all necessary and proper power for the successful execution of its purposes and
legal remedies.

D. It may use part or the entire sum annually received from any external source to employ
special agents and to do anything expedient to advertise and promote the resources and
advantages of the Yellow Springs area community as a business and commercial center.

SECTION 3: NO COMPENSATION TO BOARD:; NO DIVIDENDS

A. No salary or other remuneration shall be paid to any member for their service as a member of
the Board.

B. The Chamber shall declare no dividends.

ARTICLE VIII
FINANCES

SECTION 1: FUNDS
All money paid to the Chamber shall be placed in the General Operating or Reserve Funds.

SECTION 2: DISBURSEMENTS

A. Upon approval of the budget, the Treasurer or Chamber Director is authorized to make

disbursements on accounts and expenses provided for in the budget without additional approval

of the Board.

B. Disbursements shall be by check or petty cash.

C. Transfers from the Reserve Funds to General Operating Funds shall require approval of the
Board and 10% of the Voting Members.

SECTION 3: FISCAL YEAR
A. The fiscal year of the Chamber shall be the calendar year.
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SECTION 4: AUDIT and IRSFORMS

A. The accounts of the Chamber shall be reviewed at least every three years as of the close of
business on December 31 for that calendar year by an independent public accountant.

B. The review shall, at reasonable times, be available to members of the organization in the
office of the Chamber within 30 days after its completion by the auditor.

C. The annual filing of the IRS 990 must also be prepared by a qualified bookkeeper or
accountant, signed by an Officer and mailed to the IRS and the State of Ohio by their required
filing dates (See Article VI).

ARTICLE IX
PARLIAMENTARY AUTHORITY

The current edition of Robert’s Rules of Order shall be the final authority in all questions of
parliamentary procedure when such rules are not inconsistent with the Charter or By-Laws of the
Chamber.

ARTICLE X
AMENDMENTS

A. A majority of the Board may propose to amend the By-Laws.

B. The Membership may propose to amend the By-Laws with a validly signed petition of 10%
of the Voting Members.

C. Any proposed amendments or alterations shall be submitted to the Voting Members in
writing, at least sixty (60) days before the meeting at which they are to be acted upon.

D. The amendments will be adopted by approval of 10% of the Voting Members.
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