BY-LAWS OF

NORTHERN OHIO AREA CHAMBERS OF COMMERCE, INCORPORATED

ARTICLE I

Name


The name of this non-profit organization shall be Northern Ohio Area Chambers of Commerce, Incorporated (NOACC), and hereinafter be referred to in these By-laws as the “Corporation.”

ARTICLE II

Offices


The headquarters and principal offices of the Corporation shall be maintained at Beachwood, Cuyahoga County, Ohio, 44122.

ARTICLE III

Purpose


The purpose of the Corporation shall be to harness the powers of the Northern Ohio Area Chambers of Commerce partnership to provide benefits and resources that the individual local Chambers would be unable to obtain on their own.

ARTICLE IV

Limitation of Methods


The Corporation shall observe all local, state and federal laws which apply to a non-profit organization as defined in Article 501(c)(6) of the Internal Revenue Code.

ARTICLE V

Members


Members of the Corporation shall be limited to Chambers of Commerce in Ohio who have applied and been approved for membership in the Corporation by a majority of the Board of Trustees; and who shall have paid an initiation fee and annual dues and/or assessment to the Corporation in such amounts as determined by the Board of Trustees.

ARTICLE VI

Dues


Membership dues shall be payable in advance, annually, at such rate as may be prescribed by the Board of Trustees.  The timely payment of annual dues shall determine a member in good standing.

ARTICLE VII

Section 1.  Voting Rights


Any member Chamber of Commerce in good standing shall appoint one representative to the Board of Trustees who shall have the right to vote on matters properly presented for their vote, consent, release or other action.  All matters coming before the voting representatives shall be decided by a vote of a majority present at the meeting unless otherwise specified in these By-laws.

Section 2. Vote by Proxy


Any member Chamber of Commerce in good standing may appoint a proxy for any meeting providing written documentation of such an appointment has been filed with the Secretary of the Corporation before the person authorized may vote.  Members executing a proxy shall specify therein the length of time it shall continue in force.

ARTICLE VIII

Termination of Membership


Membership in the Corporation may be terminated in the following manner:


a.  Any member may resign by delivering a letter of resignation to the Board of Trustees.


b.  Any member may be expelled by a two-thirds (2/3) vote of the Board of Trustees for non-payment of dues within ninety (90) days of the due date, unless extended for good cause.


c.  Any member may be expelled by a two-thirds (2/3) vote of the Board of Trustees for conduct unbecoming a member or prejudicial to the purpose or reputation of the Corporation, after notice and opportunity for a hearing is afforded such member.

ARTICLE IX

Meetings

Section 1.  Annual Meeting


The Annual Meeting of the Corporation shall be held for the purpose of electing officers and the consideration of annual reports.  It may be held at a time and place as designated by the Board of Trustees or the Chairperson.

Section 2. Special Meetings


Special meetings may be called at such times and places as designated by the Chairperson, or in his/her absence, death or disability, by the Vice Chairperson or the Executive Committee.

Section 3. Notice of Meetings


Written notice of the annual and all special meetings of the Corporation shall state the time, place and purposes thereof and shall be sent by mail, e-mail, or fax to all appointed representatives of the member Chambers at least thirty (30) days prior to the annual meeting and at least five (5) days prior to any special meetings.

Section 4.  Quorum at Meetings

The voting representatives of the member Chambers of Commerce present, in person or by proxy, shall constitute a quorum for any meeting of this Corporation. 
Revised 4-02 (see original wording at end of By-Laws.)

Section 5.  Conduct of Meetings


For the government of its actions, the Board of Trustees may adopt the rules and procedures of Robert’s Rules of Order.

Section 6.  Attendance at Meetings


Attendance at any meeting of the Corporation is open to any member of a local Chamber who is a current or prospective member of the Corporation; to any current or prospective vendor; to any Corporation staff members; or any other persons with an interest in the mission of the Corporation.

Section 7.  Action Without Meeting


Any action that may be authorized or taken at a Trustees’ meeting may be authorized or taken without a meeting if the action is proposed to all Trustees in writing and signed by a majority of those Trustees responding to the proposed action.  All trustees shall have a minimum of ten calendar days from the date the written proposal is mailed, electronically mailed or faxed to them to respond to the proposed action.  Any such action taken by the Board pursuant to this section shall be made part of the Corporation’s records.

Any notice, writing or signature conveyed or transmitted via facsimile or electronic mail shall be accepted as valid for purposes of these By-Laws as if such facsimile or electronic mail was an original.  Revised 4-02 (see original wording at end of By-Laws)

ARTICLE X

Board of Trustees

Section 1.  General Powers


The corporate powers, property and affairs of the Corporation shall be exercised, controlled and conducted by the Board of Trustees except as otherwise specifically provided in these By-laws or by Chapter 1702 of the Ohio Revised Code.  A Trustee shall perform his/her duties in good faith, in a manner he/she reasonable believes to be in the best interests of the Corporation.

Section 2.  Number, Election and Term


The Board of Trustees of the Corporation shall consist of one designated representative from each of the member Chambers.  There is no formal election to the Board of Trustees.  While the representatives may change from time to time, the Board position is considered to be an ongoing term.  It will be the responsibility of the member Chambers to see that they are represented on the Board of Trustees.

Section 3.  Compensation


No Trustee shall receive any salary or other compensation for their services.

ARTICLE XI

Officers

Section 1.  General Provisions


The officers of the Corporation shall consist of a Chairperson, Vice Chairperson, Secretary and Treasurer and shall carry out such duties as are usually attributed to these positions.  Each officer shall be a Trustee.  The Board of Trustees may create other offices and appoint such other offices as it may deem necessary.  No two (2) or more offices may be held by the same person, and no officer shall execute, acknowledge or verify any instrument in more than one capacity.  In addition, the Corporation may employ such staff as necessary to handle the Corporation’s administration.


The officers elected by the Board of Trustees shall not receive a salary or be compensated in any manner for their services unless voted upon by two-thirds (2/3) of all Trustees.


Any employees of the Corporation shall be paid such compensation as determined by the Board of Trustees.

Section 2.  Term of Office


The officers shall be elected by the Board of Trustees for a term of one (1) year, or until their successors are elected and qualified.  An officer may be elected to succeed himself/herself for a second one (1) year term.


In the event of the death, resignation or disqualification of any officer, a successor to said office shall be elected as soon as possible to fill the unexpired term.

ARTICLE XII

Committees/Task Forces

Section 1.  Appointment of Committees


The Chairperson, with the approval of the Board of Trustees, shall determine the number and type of committees necessary to carry out the work of the Corporation and will designate the chairperson for each committee.  The Committee appointments shall not exceed the term of the appointing Board Chairperson.

Section 2.  Authority of Committees


It shall be the function of the committees to make investigations, conduct studies and hearings, make recommendations to the Board of Trustees and carry on such activities as may be delegated to them by the Board of Trustees.  However, no action by any trustee, committee, employee, or officer shall be binding upon or constitute an expression of the policy of the Corporation until it has been approved by the Board of Trustees.

ARTICLE XIII

Fiscal Year


The fiscal year of the Corporation shall end on the 31st day of December in each year, or on such other day as may be fixed from time to time by the Board of Trustees.

ARTICLE XIV

Indemnification

Each Trustee, officer, agent, employee or volunteer of this Corporation shall be indemnified by this Corporation under the standards set by and to the fullest extent allowable under Section 1702.12(E), Ohio Revised Code.  In addition, the Corporation will purchase liability insurance for Officers and Trustees.  

ARTICLE XV

Termination or Liquidation

In the event of termination or liquidation of the Corporation’s existence for any reason, all of the assets of the Corporation shall be distributed in cash or in kind as determined by the Board of Trustees at their sole discretion to one or more charitable, educational, scientific or philanthropic organizations which have previously qualified as tax exempt under the Internal Revenue Code.

ARTICLE XVI

Approval of and Amendments to these By-laws

These by-laws may be amended by an affirmative vote, in person or by proxy, of a majority of the Board of Trustees.  Any proposed amendments must be submitted to the Board of Trustees in writing at least ten (10) days prior to the meeting at which the proposed amendments are to be voted upon.  Revised 4-02 (See original wording at end of By-Laws.

AMENDMENTS TO NOACC BY-LAWS 4-08-02

Article IX

Section 4 – Quorum at Meetings

The voting representatives of the member Chambers of Commerce present, in person or by proxy, shall constitute a quorum for any meeting of this Corporation.

Replaces:

Article IX Section 4.

Quorum at Meetings


At any meeting of the Corporation, there shall be present, in person or by proxy in order to constitute a quorum, one over one-third (1 + 1/3) of all voting representatives of the member Chambers of Commerce.

Article IX

Section 7 – Action Without Meeting

Any action that may be authorized or taken at a Trustees’ meeting may be authorized or taken without a meeting if the action is proposed to all Trustees in writing and signed by a majority of those Trustees responding to the proposed action.  All trustees shall have a minimum of ten calendar days from the date the written proposal is mailed, electronically mailed or faxed to them to respond to the proposed action.  Any such action taken by the Board pursuant to this section shall be made part of the Corporation’s records.

Any notice, writing or signature conveyed or transmitted via facsimile or electronic mail shall be accepted as valid for purposes of these By-Laws as if such facsimile or electronic mail was an original.

Replaces:


Article IX Section 7.

Action Without Meeting


Any action that may be authorized or taken at a Trustees’ meeting may be authorized or taken without a meeting if the action is proposed in writing to all Trustees and signed by all Trustees and subsequently made part of the Corporation’s records.


Any notice, writing or signature conveyed or transmitted via facsimile shall be accepted as valid for purposes of these By-laws if such facsimile was an original.

Article XVI

Approval of and Amendments to these By-laws


These by-laws may be amended by an affirmative vote, in person or by proxy, of a majority of the Board of Trustees.  Any proposed amendments must be submitted to the Board of Trustees in writing at least ten (10) days prior to the meeting at which the proposed amendments are to be voted upon.

Replaces:

ARTICLE XVI

Approval of and Amendments to these By-laws

In order for these By-laws to constitute the By-laws of the Corporation, they must be approved by not less than two-thirds (2/3) vote of the Board of Trustees.

These By-laws may be amended at any time by a two-thirds (2/3) vote of the Board of Trustees, or by a majority vote of the Trustees, if a quorum is present, and providing the notice for the meeting includes the proposed amendments.  Any proposed amendments must be submitted to the Board of Trustees in writing at least ten (10) days prior to the meeting at which the proposed amendments are to be voted upon.  


