Tillamook Chamber Bylaws

ARTICLE I: General

1.1: Name
This organization is incorporated under the laws of the State of Oregon and shall be known as the Tillamook Area Chamber of Commerce (“Chamber").

1.2: Purpose
TheTillamook Area Chamber of Commerce is organized to build a strong community where businesses can thrive by fostering:

Positive Connections
Meaningful connections that help our business community thrive, and connect our members with customers, partners, mentors and friends.

Business Growth
The growth of local businesses through effective promotion and business development opportunities.

Community Engagement
Community engagement through programs and events, we can influence the culture of our community and enhance the quality of life.

Collaborative  Advocacy
Advocacy for a healthy economy and aligning businesses and government, we provide a voice for initiatives relevant to our members.

1.3: Service Area
The service area of the Chamber includes the region of Tillamook, which includes, Netarts, Oceanside, Bay City, and Garibaldi. The service area may also include Tillamook County and areas beyond.

1.4: Limitation of Methods
The Chamber shall observe all local, state and federal laws, rules, and regulations that apply to a non-profit business incorporated under Oregon Revised Statute Chapter 65 and exempt from income tax under Section501(c)(6) of the Internal Revenue Code. The Chamber shall comply with Internal Revenue Code section 501(c)(6) and rules and regulations thereunder prior to lending its influence or facilities, either directly or indirectly, to the nomination, election, or appointment of any candidate for public office or engaging in legislative activities on a federal or state-wide basis.  

ARTICLE II: Membership

2.1: Eligibility
Any person, association, corporation, partnership, government division or subdivision, entity, or estate having an interest in the objectives of the Chamber shall be eligible to apply for membership. No single person, association, corporation, partnership, government division or subdivision, entity, or estate may apply for more than one membership.

2.2: Classes of Membership and Voting Rights
The Chamber shall have two classes of membership. The designation of such classes and the qualifications and rights of membership of such classes shall be as follows:
a.  Active Membership-any association, business, corporation, partnership, government division or subdivision, entity, or estate shall be eligible to be admitted as an active member.  Active members are entitled to vote to elect the Board of Directors and on all matters that the Board of Directors makes subject to vote by members.
b.  Affiliate Members – all individuals, including but not limited to retired persons, persons holding public office, educators, ministers, and non-business owners shall be eligible for affiliate membership. Affiliate members are not entitled to vote.

2.2.1 Rights of Voting Members
A person shall become a voting member of the corporation by submitting an application for membership and, if eligible and accepted, paying an annual due as determined and specified by the board of directors. Said membership, as outlined in Section X, must be qualified as an active membership as per the bylaws of the Chamber. An active member shall be entitled to:
(a.) Vote to elect members of the board
(b.) Serve on the Board of Directors, if elected.
(c.) Serve on a board committee, if appointed by the board.
Every qualified voting member shall be entitled to one and only one vote in any organizational matters

2.3: Application
Application for membership shall be submitted through the Chamber's website or by paper application at the Chamber office. 

The Board of Directors may from time to time prescribe or modify the content of the application, as well as dues associated with each type of membership, but if not so prescribed, such application shall contain the name, physical address, mailing address, email address, and telephone number of such prospective member and, if the application is one for active membership, the individual authorized as the voting representative for the prospective member.

2.4: Acceptance
Acceptance of members shall be made by the Board of Directors at the next regular Board meeting, after receipt of an application for membership. Any acceptance of an applicant for membership is made on the condition that the applicant accepts the terms and conditions of membership and agrees to abide by these bylaws.

2.5: Denial and Revocation of Application
Denial or revocation of any application for membership must be based on cause and shall be determined by the Board of Directors in an executive session, after an evaluation of the applicant’s ability and willingness to abide by the purposes of the Chamber, the terms and conditions of membership, and these bylaws. Matters considered by the Board in making their determination shall be recorded, sealed and maintained by the Secretary of theBoard . A two-thirds majority is required to deny or revoke an application or membership. If an application for membership is denied, the Chamber shall return to the applicant all dues, if any, that the applicant paid with the submission of the application. If a membership is revoked, all dues paid shall not be refunded.
2.6: Membership Dues
Dues for active and affiliate members shall be at such rate or rates, schedule or formula as prescribed by the Board. The Board may modify all such dues as it deems appropriate upon a majority vote. Annual membership dues are billed annually and due 30 days after invoiced.

2.7: Terms & Conditions
The terms and conditions of membership of the Chamber are designed to maintain the good reputation of the Chamber and it’s membership. Membership of the Chamber is a privilege and not a right, and the Chamber shall consider new and continued membership on a case-by-case basis. Membership may be revoked or denied for actions not in accordance with the Chamber’s purposes, including but not limited to the following:
· Fraudulent business activities;
· Untruthful, fabricated or deceptive information on membership applications;
· Repeated consumer complaints that are made in good faith and supported by substantial evidence;
· Findings by any government subdivision, consumer advocate or watchdog group, or the Better Business Bureau of Oregon of irregular, false, criminal or deceitful business practices;
· Practices or activities by the member as either a current or past business owner;
· Using the Chamber or its name for subversive, deceitful or illegal activities, or for any other activities that, in the Board of Directors’ sole opinion, may ultimately harm the reputation of the Chamber;
· Harassment of Chamber members via marketing solicitations;
· Disruptive or offensive behavior at Chamber meetings; or,
· Threats of violence to the Chamber staff or its members.

ARTICLE III: Meetings

[bookmark: _gjdgxs]3.1: Annual Membership Meeting
The annual meeting of the Chamber shall be held once a year as determined by the Board. All directors, officers, and members in good standing shall have the right to attend the annual meeting. The time and place shall be fixed by the Board of Directors and notice (see Article VII, Section 1) thereof shall be provided to each member and director at least thirty (30) days before the scheduled meeting. The officers and/or Executive Director will present an annual report to the membership at the annual meeting. The new Board of Directors elected pursuant to paragraph X will be introduced and installed during this meeting.

3.2: Board of Directors Meetings
3.2.1 Regular meetings
[bookmark: _GoBack]Regular meetings of the Board of Directors shall be held at a time and place as shall be determined by the Board of Directors. Notice of Board of Director meetings will be placed on the Corporation's website no later than ten (10) days before said regular meeting and are open to all members in good standing.

3.2.2 Special meetings
Additionally, special Board meetings may be called at any time by the President of the Board, or the Board of Directors upon written request of three (3) members of the Board. Notice (including the purpose of the meeting) pursuant to Article VII, Section 1 for all meetings shall be given to each director at least two (2) days prior to the meeting.

3.2.3 Executive Sessions
From time to time, certain issues facing the Chamber may require more candid, and absolutely confidential, conversations; and consequently, a more limited audience. Examples of such issues include, but are not limited to:
· financial or trade information the Board wishes to keep confidential
· the Executive Director’s compensation and performance review
· planning for a major endeavor, such as real estate transactions or dissolution
· crisis issues, e.g., investigating alleged or actual improper conduct by an associate

The President of the Board or the Executive Director may place "Executive Session" at the end of a meeting agenda. When entering the executive session, the presiding officer should state the reason for the session in the form or "personnel", "financial", or "legal", then determine, based on purpose of session, who should be present or excluded. If an individual board member wishes to place an executive session on a meeting agenda, the board member will submit the request through either the President of the Board or Executive Director, in advance of the meeting, or to the President of the Board within a meeting. The individual will also submit the purpose of the session.

Within the Board and Executive Director partnership, there are few circumstances where the Executive Director is excused from session. Examples of situations which would not include any staff include:
· Meeting with the auditor to review the Chamber’s financial audit. This allows the board to receive unfiltered feedback about the Chamber’s financial health and practices.
· Discussion of Executive Director’s performance review and compensation.
· Alleged or actual improper behavior by the Executive Director

All executive sessions will be held for their determined purpose only. After that purpose has been met, the session should end. If the Executive Director is not in attendance, the President of the Board should inform theExecutive Director soon after of any specific conclusions or recommendations that surfaced during the meeting.

A written record of all executive session proceedings will be kept. The record should include the date, time, and place of the meeting, names of those people present, any actions taken, and any abstentions from voting if voting took place. These minutes are confidential and should be stored, by the President or Secretary of the Board, securely, only accessible by the individuals present in the meeting.

3.2.4 Cancellation of Meetings
Any meeting of the Board of Directors will be cancelled if the meeting lacks a quorum. Additionally, the President of the Board may cancel any meeting if there is insufficient business to be addressed.

3.3: Quorums
At any Board meeting, a majority of directors shall constitute a quorum; and

At any committee meeting, a majority of committee members shall constitute a quorum.

3.4: Record Date
For purposes of determining members entitled to:Notice of an annual or special meeting, the record date shall be the day before the day on which first notice is transmitted to members pursuant to Article VII, Section 1, or if such notice is waived, the day preceding the day on which the meeting is held.
· Take action without a meeting, the record date shall be the date that the first member signs the consent.
· Vote at a regular election, annual or special meeting, the record date shall be the date of the meeting.
· Exercise any rights and respect to any other lawful action, the record date shall be the date on which the Board adopts the resolution relating there to, or the 60th day prior to the date of such other action, whichever is later.

3.5: Voting Lists
The Chamber shall prepare and maintain an alphabetical list of the names, physical addresses, email addresses, membership dates, and the designated voting representatives, if any,of all its members.

The list of members shall be available for inspection by any member for the purpose of communication with other members concerning the meeting, beginning two (2) business days after notice of an annual meeting and continuing through the meeting, at the Chamber’s principal office.

Subject to ORS 65.774 through 65.782, and upon written demand setting forth a proper purpose, any member is entitled to inspect and copy the list at a reasonable time and at the members’ expense, during the period it is available for inspection.

ARTICLE IV: Board of Directors

4.1: Powers
Subject to these bylaws and applicable state and federal law, the business and affairs of the Chamber shall be governed by its elected Board of Directors.

4.2: Composition
The Board of Directors shall be composed of between seven (7) to eleven (11) directors, including officer positions of President, Vice President, Secretary, Treasurer, and Past President.  Approximately one-third of the Board shall be elected annually to serve for three (3) years or until their successors are elected and installed. In the event that a nomination vote of any director on the slate of candidates results in a tie, the President of the Board or Executive Director shall cast the tie-breaking vote.

4.3: Selection, Election, and Seating of Directors
4.3.1 Annual Election Calendar
Nominations for candidates for the board of directors are accepted throughout the year:
· Nomination period closes each year at "close of business" on August 31.
· Official ballots will be mailed to each member's mailing address on file with the Chamber on the fourth Tuesday of September.
· Voting members must return their ballot via US mail postmarked no later than the Friday prior to the third Monday of October. Voting members may also return their ballot in person to the Chamber office no later than the third Monday of October.
· Ballots will be counted and votes certified by an independent third party on the third Tuesday of October.
· At the annual meeting in January, newly-elected incoming Directors will be seated on the Board of the Chamber.

4.3.2 Board of Director Candidate Applications
[bookmark: _30j0zll]Applications for Board of Directors candidates may be made in writing or via e-mail by submitting same to the President of the Board. Each candidate must be an active member in good standing and must have agreed to accept the responsibility of directorship. 
The Board may make additional nominations, shall review all nominated candidates, and vote to nominate a number of new directors equal to the number of directors then in the final year of their term.

4.3.3 Election Process
Qualified members may vote in an annual election for board members by returning an official paper ballot by mail or in person. There shall be no voting by proxy.
Ballots shall be filed with the Secretary of the Board or the Secretary of the Board‘s designee. Election results shall be determined by a plurality of the votes cast, except where a larger vote is required by law, by the Articles of Incorporation, or by these Bylaws.

4.3.4 Filling of Director Vacancy
The Board shall fill any vacant director or officer position by appointing from the membership a replacement director or officer. The appointment shall extend until the end of the term of the vacant position. Such appointment shall be by majority vote of the Board.

4.3.5 Board Member Terms & Limits
No Board Director who has served two consecutive three-year elected terms is eligible for election for a third term. A period of one (1) year must elapse before eligibility is restored.

Board Directors who were appointed to a vacant seat with two or more years remaining shall only be eligible to be elected for one three-year term. A period of one (1) year must elapse before eligibility is restored

4.4: Attendance
The full participation and contribution in governing the Chamber is a primary  responsibility  of all Board members. The Board shall declare a vacancy hereunder by an approval of the majority of directors then in office, under the following conditions:
· The member has two un-notified absences in a row (“un-notified” means the member did not call ahead to a reasonable contact in the Chamber before the upcoming meeting to indicate they were unable to attend).
· The member has three notified absences in a row.
· The member misses one third of the total number of regular Board meetings in a twelve-month period.

4.5: Executive Director
The Board of Directors shall employ an Executive Director and shall fix the salary and other considerations of employment, at the Board’s sole discretion. The title for the Executive Director may be “Chief Executive Officer (CEO)” or “President,“ or any other title, if so provided by the Board.

4.6:  Committees
4.6.1 Standing Committees
 The Board of Directors may authorize and appoint Members to a Standing Committee. Standing Committees shall be chaired by a director and shall have at least one additional director as a member.

4.6.2 Other Committees
The Board may designate additional temporary, advisory, and support committees and may invest such committees with such powers and responsibilities as it sees fit. All committees shall report periodically to the Board of Directors. Ad hoc committees shall be discharged by the President of the Board when their work has been completed, or when, in the opinion of the Board of Directors, it is otherwise appropriate to discontinue the committee.

4.6.3 Committee Chairs
With the exception of any Finance Committee, the President of the Board shall appoint the chair of each committee.

4.6.4 Committee Members
In consultation with the committee chair, the President of the Board shall appoint the Board members of each committee. Committee chairs may recruit non-Board members to their committees subject to the approval of the President of the Board.

4.6.5 Committee Terms
The term of a committee chair and committee members shall be one year. Chairs and members may be appointed to successive terms.

4.6.6 Limitations on the Powers of Committees
No committee may authorize payment or any part of the revenue of this Corporation to its directors or officers or members; may approve dissolution, merger, or the pledge or transfer of all or substantially all of the corporation's assets; may elect, appoint, or remove directors or fill vacancies on the board or on any of its committees; nor may adopt, amend, or repeal the Articles, Bylaws, or any resolution by the Board of Directors.

All committees and programs, along with all financial, real, or intellectual property  established by the Board of Directors within the Chamber shall remain a part of the Chamber and it’s programs; unless otherwise voted upon by two-thirds of the Board of Directors.

4.7: Indemnification
The Chamber may, by resolution of the Board of Directors, provide for indemnification by the Chamber of any current or former officer, director, or employee 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 being or having been an officer, director, or employee of the Chamber.
4.8: Limitation of Authority
No action by any member, committee, employee, director or officer shall be binding upon, or constitute an expression of the policy of, the Chamber unless or until it has been approved or ratified by the Board of Directors.

ARTICLE V: Officers

5.1: Determination of Officers
Prior to the annual meeting,  the Board of Directors shall elect the President, Vice President, Treasurer and Secretary of the Board by majority vote. All Board Members (continuing and newly seated) shall vote for the new officers. If any vote results in a tie, the current President of the Board of the Chamber shall provide the tie-breaking vote. Both continuing and newly elected Board Members may be considered for election as an officer of the Board. All officers shall take office at this meeting and serve for a term of one (1) year.

5.2: Duties of Officers
5.2.1 President of the Board
[bookmark: _1fob9te]The President of the Board shall serve as the chief elected officer of the Chamber of Commerce and shall preside at all meetings of the membership and Board of Directors.
The President of the Board shall oversee the governance of the corporation; shall appoint the chair of each committee and shall appoint Board members to committees; shall approve the appointment of any non-Board member to a committee; shall coordinate the Board's employment, supervision, evaluation, and termination of an Executive Director; shall recommend to the full board for final approval the annual compensation of the Executive Director; shall partner, counsel, and advise the Executive Director on behalf of the Board-at-Large; and shall see that all resolutions of the Board of Directors are carried into effect.
The President of the Board shall have any other powers and duties as may be prescribed from time to time by the Board of Directors. At the end of the President of the Board’s tenure, the President of the Board is expected to accept the position of Past President of the Board and act as Past President of the Board for a period of one year.

5.2.2 Vice President of the Board
The Vice President of the Board shall exercise the powers and authority and perform the duties of the President of the Board in the absence or disability of the President of the Board. If the Vice President of the Board is not willing or able to perform the duties of the President of the Board in the absence or disability of the President of the Board, the Board may elect a new President of the Board to serve the remainder of the absent or disabled President of the Board.

The Vice President of the Board is responsible for ensuring that the activities of the Chamber are in compliance with the Chamber’s purpose (see Article I, Section 2 above), and shall report to the Board of Directors if, in the opinion of the Vice President of the Board, any activity does not further such purpose.

5.2.3 Secretary of the Board
The Secretary of the Board of Directors shall have overall responsibility for all record keeping of the Board. Under the direction and supervision of the President of the Board of Directors, the Secretary of the Board shall perform, or cause to be performed, the duties prescribed in the position's description.  

5.2.4 Treasurer of the Board
The Treasurer of the Board of Directors shall have overall responsibility for all corporate funds. The Treasurer shall perform, or cause to be performed, the duties prescribed in the position's description.  

5.2.5 Immediate Past President 
The Immediate Past President shall automatically become a member of the Board of Directors for a period of one year immediately after their term of President has expired. The Immediate Past President position is not an elected position, and as such, shall have all voting rights of the Board of Directors provided their officer term of Immediate Past President falls within elected term limits as set forth in 4.3.5. If the officer term of Immediate Past President falls outside elected term limits as prescribed, the position will serve in an Ex-Officio capacity. 

5.2.6 Executive Committee
[bookmark: _3znysh7]The Executive Committee shall act for and on behalf of the Board of Directors when the Board is not in session but shall be accountable to the Board for its actions. It shall be composed of the President, Immediate Past President, Vice President, Secretary, and Treasurer of the Board. The President of the Board will serve as chairman of the Executive Committee.

ARTICLE VI: Finances

6.1: Funds
All money paid to the Chamber shall be placed in a general operating account. All specifically designated funds shall be placed in their respective accounts. All unused funds from the current year’s budget will be carried over to the following fiscal year.

6.2: Disbursements
Upon approval of the budget, the Executive Director is authorized to make disbursements on accounts and expenses provided for in the budget without additional approval of the Board of Directors. Additionally, the Executive Director may make expenditures not allowed for in the budget for amounts up to $500.00 for any single expenditure, unless a greater amount is allowed or ratified by the Board of Directors.

6.3: Fiscal Year
The fiscal year of the Chamber shall close at midnight on June 30th of each year.

6.4: Budget
The Executive Director, in partnership with the Treasurer, shall create the budget for the coming year and submit it to the Board of Directors for approval. The Board shall endeavor to review and adopt the proposed annual budget by June 30th. The Board of Directors is authorized to review and/or revise the annual budget, on a quarterly basis, to conform to any limitations, or expansions, allowed or created by changes in the Chamber’s gross income and/or expenses.

6.5: Annual Compilation and Tax Filing
The Executive Director, with review of the Treasurer, shall gather together and submit all necessary financial information to a Chamber Board approved Accountant as soon as possible after the end of the Chamber’s fiscal year. A “Compilation” and IRS form 990 (Exempt Return) shall be completed and filed with the IRS. Extensions are permitted as necessary if approved by the Board of Directors. The Compilation shall be a single volume with all of the Chamber’s financial records.

6.6: Periodic Review
Periodically but at least once every fifth year beginning in 2015, the Vice President of the Board shall, in addition to the normal annual compilation and tax filing, request a “Review” by a Chamber Board approved accountant.The Review shall consist of testing to reveal obvious material errors or discrepancies in the Chamber’s financial records.

6.7: Contracts and Obligations
The Executive Director may enter into contracts or obligations that bind the Chamber, but only if such contracts or obligations comply with Article VI, Section 2 above and in no event span for a period longer than the end of the then-current fiscal year.

All contracts, except as otherwise provided herein, shall be approved by the Board of Directors and, if approved, the President or Secretary of the Board shall sign those contracts and obligations on behalf of the Chamber. 

ARTICLE VII: Miscellaneous

7.1: Notice by Email
Notwithstanding any notice requirements to the contrary in these bylaws, proper notice to any member, director, officer, or committee member may be effectuated by emailing such notice to the email address on record for that member, director, officer, or committee member. Proper notice may also be had by mailing or physically delivering such notice to the physical address on record for that member, director, officer, or committee member.
All members, directors, officers, and committee members are responsible for immediately notifying the Chamber of any change to their physical or email address.

7.2: Modification
These bylaws may be modified by a two-thirds (2/3rds) vote of the Board of Directors at any meeting, providing that the notice for the meeting includes the proposals for modification. Any proposed modifications shall be submitted to the Board or the members in writing pursuant at least ten (10) days in advance of the meeting at which they are to be acted upon.

7.3: Repeal of All Previous Bylaws
Any and all previous bylaws, as well as any and all previous amendments or modifications, are hereby declared to be null and void in their entirety. These Amended Bylaws are the complete and sole bylaws of the Chamber.

7.4: Dissolution
The Chamber shall only use its funds to accomplish the purpose specified in these bylaws, and no part of these funds shall inure, or be distributed, to the members of the Chamber. On dissolution of the Chamber, the Chamber may purchase its membership in accordance with Oregon Revised Statute 65.554 and as permitted by Internal Revenue Code 501(c)(6).  Any funds remaining after such purchase and after payment of all debts and claims shall be distributed as determined by the then-current Board of Directors in compliance with Oregon Revised Statute Chapter 65 and Internal Revenue Code 501(c)(6).
CHAMBER POLICIES

Purpose of policies
The Board, as the Tillamook Area Chamber of Commerce’s governing body, is entrusted with the authority to establish policy for the operations of the Chamber. Board policy establishes parameters and guidelines for Board members, committees, executive management and staff. Policy ensures consistent action and efficient operations in moving the Chamber towards its mission and goals.

Source of policies
Policies may be recommended to the Board by committees of the Board, individual Board members, or the Executive Director. If approved by the Board, policies will be written, coded, dated at time of approval and included in all copies of the Board policy manual. Policies which update or replace existing policies, will be added to this manual in the stead of the current policy at-hand, and the outdated policy subsequently discarded. Replacement policies will also be date-coded as to the date of their inclusion in the manual.

Considerations for all policies
All policies proposed to the Board should be tested; is the policy:
 - Necessary for operation of the Chamber?
 - Consistent with the Chamber‘s mission statement?
 - Within the scope of Board authority?
 - Consistent with local, state and federal law?
 - Compatible with other policies of this Board?
 - Practical and enforceable?
 - Non-circumstantial or personal in nature
 - Broad enough to cover the subject completely?

Accountability for carrying out policies
The President of the Board will ensure that all policies are effectively explained to the Board and Executive Director, and make every reasonable effort to see that they understand, accept and comply with them. 
The Executive Director will be accountable to the Board for ensuring that all policies and procedures are effectively explained to the employees and making every reasonable effort to see that they understand, accept and comply with them.

1: Public Relations
There are a wide variety of occasions where organizational personnel might interact with members of the media. It is not practical to define guidelines for each and every occasion and contingency. However, the following are the principles that address the majority of occasions:
· The Executive Director will approve content of press/media kits, standard talking points and other communications (pictures, videotapes, etc.) before  being conveyed to external stakeholders.
· The President of the Board and the Executive Director act as the spokespeople for the Chamber. Individual Board members may not speak to the public or the media on behalf of the Chamber unless authorized by the full Board to do so. Other organizational personnel who are contacted by media personnel will promptly refer media personnel to the President of the Board and/or the Executive Director.
· The Executive Director may occasionally bring opportunities for external outreach to the Board, such as: requests for Chamber presentations to service clubs and other organizations; invitations to display Chamber programs at county fairs, home shows, and other events; public events and gatherings; and appearances before funding bodies.
· When speaking about the Chamber or about Board action, Board members should be careful to define when their remarks represent personal opinion and when their remarks represent official Board position. Board members must be aware that they are always seen as Board members even when they designate comments as personal.
· Content will always be in reference, in wording and in nature, to the Chamber’s  branding, including the preferred image and the logo, and to the mission and work, as outlined in the bylaws.  The logo of the corporation constitutes a trademark, and no member shall make use of the logo without the consent of the Executive Director or the approval of the Board of Directors.
· Organizational personnel interacting with media will always be in their best appearance and language, for example: communications style and positive attitude about the Chamber.
· From time to time the public/members will request information or records from Chamber. To protect the corporation and those we serve, information will be released only under the following conditions:
a) All requests for information regarding the Chamber, other than routine public information, will be routed to the Executive Director for a decision regarding  release of  that information;  
b) If there is question about the appropriateness of releasing any information; the Executive Director will seek guidance from the President of the Board;
c) Information about personnel matters will not be released to anyone outside the Chamber;
d) Information discussed in executive session of the Board will not be revealed outside the Chamber;
e) Proprietary information that could have an adverse effect on the Chamber finances or legal matters will not be released;
f) Matters considered confidential under state and/or federal law will not be released; and
g) The Chamber must make available to any individual for in-house review, without charge, the following: tax exempt application and notice of acceptance from the IRS and the three most recent Form 990's filed with the IRS.

2: Finance & Risk Management

2.1 Financial Management
Financial resources of the Chamber are the responsibility of the Board of Directors. The Board will steward the Chamber's finances in the following ways:
· Have a clear plan for acquisition of financial resources to pay for the programs and services provided by the Chamber;
· Provide guidelines for management and allocation of financial resources which will produce optimum benefit for those we serve; and
· Monitor and evaluate the financial plans and guidelines of the Chamber to ensure the financial integrity of the Chamber.

2.2 Accounting Principles
The accounting system used by the Chamber will be maintained in accordance with Generally Accepted Accounting Principles (GAAP) and on an accrual basis as well as those practices that may be required by regulatory agencies or lending institutions.
The internal controls of the Chamber must provide for adequate protection of the Chamber’s assets and insure observance of limitations and restrictions on the use of financial resources.
Internal controls will include, but are not  limited to, the following:
· Authorized signers on the Chamber bank accounts will be limited to Board officers and Executive Director;
· All incoming mail is to be opened and distributed by a staff person other than the person providing bookkeeping;
· A log of all received cash and checks is maintained by the Office Manager;  
· Each accounts payable invoice for goods and services must be approved by the Executive Director;
· All cash disbursement, including supporting documentation, will be reviewed by the Executive Director; and
· Staff expense reports will be approved by the Executive Director. Expense reports of the Executive Director must be approved by a Board Officer.

Other controls may, from time to time, be implemented as required by the operations or recommended by the party responsible for the Chamber’s financial review.

2.3 Financial Reports
Reports reflecting the results of operations and the financial condition of the Chamber will be presented to the Board at regular board meetings. These reports from the most recently reconciled financials will include, but are not limited to, the following:
· Balance sheet;
· Profit and Loss Statement for the month or quarter
· Annual Budget vs. Actual; and
· Explanation of each ‘variance from budget’ in excess of $1,000.

Each year, a semi-annual review will be done by the Treasurer. The Chamber’s balance sheet as of December 31st and June 30th shall be reviewed in relation to statements of revenue, expenses, changes in fund balance, and cash flows.

2.4 Payments on Behalf of the Corporation
The Executive Director may issue payment up to $1500, via check or credit card, for purchases and expenses as prescribed within the annual budget as approved by the board of directors.

Payments over $1500 made by check must include two signatures from the members of the Executive Committee or Executive Director. Payments over $1500 made by credit card must have a form of authorization attached to the payment receipt.

It is the responsibility of the Executive Director to ensure that signatures can be obtained from appropriate signatories so that payment can be made on obligations of the Chamber. It is also the responsibility of the Executive Director to ensure that adequate controls and safeguards have been established to ensure disbursement of funds only for proper purposes. It is the responsibility of all check signers to ensure that there is adequate documentation, consistent with good internal controls, for valid payment of checks they sign.

2.5 Use of credit cards
The Executive Director will determine those staff members authorized to use the Chamber's credit card. The Chamber‘s credit cards will only be used for appropriate Chamber business, and all uses will be appropriately documented. The Chamber’s credit card will not be used for personal expenditures.

2.6 Investment practices
Funds not required for current operation of the Chamber may be invested at the direction of its Board of Directors.This policy establishes investment objectives, policies, guidelines and eligible securities related to assets held by the Chamber, and/or any of our subsidiary corporations, primarily for investment purposes (referred to as "institutional funds").

All individuals responsible for managing and investing the Chamber’s institutional funds must do so in good faith and with the care that an ordinarily prudent person in a like position would exercise under similar circumstances. In making any decision relative to the expenditure of institutional funds, each of the following factors must be considered, and properly documented, in the minutes of a regular or special meeting of the Board:
· general economic conditions;
· possible effect of inflation or deflation;
· expected tax consequences, if any, of investment decisions or strategies;
· the role that each investment or course of action plays within the overall investment portfolio of the fund;
· expected total return from the income and appreciation of investments;
· other resources of the Chamber;
· the needs of the Chamber and the funds to make distributions and preserve capital; and,
· an asset’s special relationship or special value, if any, to the Chamber’s purposes.

All investments shall be made using secure and fixed income instruments. The investment goal of the Chamber is to provide an account in which the Chamber will yield a return on cash assets; such a return will be deemed acceptable based on the investment considerations above.

Any investments outside of secure and fixed income instruments shall be approved by the full Board of Directors using the investment considerations above.

2.7 Charitable Donations by the Chamber
Because of the nature of the mission of this organization, the Chamber does not make charitable cash donations.

2.8 Directors' and Officers' Errors and Omissions Insurance (D&O Insurance)
It is the policy of the Chamber to provide directors and officer’s liability insurance. The continuing need for such insurance will be reviewed each time the policy is due for renewal.

2.9 Business Liability Insurance
It is the policy of the Chamber to maintain business liability insurance to protect and meet the needs of the Chamber. The continuing need for such insurance will be reviewed each time the policy is due for renewal along with an annual risk assessment review.

3: Ethics
3.1 Code of Conduct
The Board will bi-annually approve a Code of Conduct for Board members. All Board members will be given a copy of the code and will be expected to adhere to the following provisions:
· Know their roles and responsibilities as a member of the governing Board of Directors.
· Do their best to be fully informed of the nonprofit’s operations that  have significant effect on fellow Board members, staff members, and other stakeholders of the Chamber.
· Always strive to contribute their best judgment in carrying out their role, including provision of opinions and information during Board deliberations and decisions.
· Avoid conflict of interest in appearance or in application – actions as a Board member will always be first and foremost for the benefit of the  Chamber.
· Adhere to all of the Board policies that are shared during Board orientation.
· Not directly assign tasks to staff members, rather will coordinate suggestions for those tasks through the Board as a body, which can, in turn, assign the Executive Director to carry out the tasks as they desire.
· Maintain confidentiality about all Board information that is deemed by members to be confidential, including information that is generated and decided upon during executive sessions of the Board.
· Follow the ground rules for Board meetings as formally agreed upon by fellow Board members.
· Respect the values and perspectives of fellow Board members and staff members.
· Represent the Chamber in the most positive image when dealing with the Chamber's stakeholders.
· Adhere to the decisions made by the Board and avoid public disagreement with decisions, recognizing that all Board members must “speak from one voice.”

Determination of suspected or actual occurrence of any unethical behavior by a Board member will be decided by a simple majority vote of the Board. Any Board member can notify the Board of suspected or observed unethical behavior. Penalty for the behavior may be removal from the Board upon resolution passed by 2/3‘s of the voting members.

3.2 Compensation
Board members will not be compensated for service on this Board.

3.3 Political Contributions
Members of the Chamber Board must never make political contributions on behalf of the Chamber. If a Board member takes an active part in the political process, it must be done in the role of a private individual (not a representative of the Chamber) and at the Board member's personal expense.

3.4 Non-compete
A Board member may not use their position on the Chamber Board to prevent the Chamber from competing with the Board member's business. It is expected that Board members, even after they complete Board service, will not use trade secrets, client lists, or other confidential information acquired by virtue of being a member of the Board.

3.5 Soliciting or Receiving Gifts
Members of the Chamber Board must never offer, give, solicit, or receive any form of bribe or kickback through their connection to the Chamber. Board members must never solicit a personal gift of any kind from anyone who does business with the Chamber. This restriction applies to both actual and proposed business transactions involving the Chamber.

3.6 Board Legal Counsel
The Board will designate legal counsel to serve the needs of the Chamber as needed. Legal counsel may be requested to attend Board meetings by request of a majority of the Board members or at the mutual agreement of the President of the Board and the Executive Director.

Only the President of the Board, the Executive Director, or their designee may contact legal counsel on behalf of the Board. Costs billed to the Chamber and associated with individual Board members contacting legal counsel, auditors or other professional consultants without specific authority from the Board of Directors, will be billed to the Board member making the unauthorized contact.

3.7 Enforcement of Policies
Any Board member who believes that a fellow Board member has acted unethically should first review current Board ethics policy. Board members should not file or encourage the filing of ethics complaints that are frivolous and are intended to harm the respondent rather than to protect the Chamber.

If the Board member continues to believe a fellow Board member has acted unethically they should seek resolution by discussing their concerns with the colleague if such discussion is likely to be productive and does not violate any individual’s right to privacy.

If informal attempts to address the concern fail to resolve the problem, the Board member should bring the concern to the attention of the President of the Board. If the concern relates to the President of the Board the issue should be brought to the attention of the Vice President of the Board.

The President of the Board may choose to address the concern individually with the member in question or refer the concern to the Executive Committee. Board members shall cooperate in ethics investigations, proceedings, and resulting requirements. In doing so, they should make reasonable efforts to resolve any issues as to confidentiality. Failure to cooperate is itself an ethics violation.
4: Conflict of Interest
Due to the broad nature of operations of  the Chamber, and diversity of Board members, conflicts of interest are occasionally recognized. At installation and annually, all Board members are required to review the Conflict of Interest Policy and sign the Annual Statement of Directors.

The purpose of the conflict of interest policy is to protect this tax-exempt organization’s interest when it is contemplating entering into a transaction or arrangement that might benefit the private interest of an officer or director of the Chamber or might result in a possible excess benefit transaction.

Definitions
1. Interested Person
Any director, officer, or member of a committee with governing board delegated powers, who has a direct or indirect financial interest, as defined below, is an interested person.

2. Financial Interest
A person has a financial interest if the person has, directly or indirectly, through business, investment, or family:
· An ownership or investment interest in any entity with which the Organization has a transaction or arrangement;
· A compensation arrangement with the Organization or with any entity or individual with which the Organization has a transaction or arrangement; or
· A potential ownership or investment interest in, or compensation arrangement with, any entity or individual with which the Organization is negotiating a transaction or arrangement.

Compensation includes direct and indirect remuneration as well as gifts or favors that are not insubstantial.

A financial interest is not necessarily a conflict of interest. Under Article III, Section 2, a person who has a financial interest may have a conflict of interest only if the appropriate governing board or committee decides that a conflict of interest exists.

Procedures
1.Duty to Disclose
In connection with any actual or possible conflict of interest, an interested person must disclose the existence of the financial interest and be given the opportunity to disclose all material facts to the directors considering the proposed transaction or arrangement.

2.Determining Whether a Conflict of Interest Exists
After disclosure of the financial interest and all material facts, and after any discussion with the interested person, he/she shall leave the governing board meeting while the determination of a conflict of interest is discussed and voted upon. The remaining board or committee members shall decide if a conflict of interest exists.

3. Procedures for Addressing the Conflict of Interest
a) An interested person may make a presentation at the governing board or committee meeting, but after the presentation, they shall leave the meeting during the discussion of, and the vote on, the transaction or arrangement involving the possible conflict of interest.
b) The chairperson of the governing board or committee shall, if appropriate, contact legal counsel about the concerns of a conflict of interest.
c) After exercising due diligence, the governing board or committee shall determine whether the Organization can obtain with reasonable efforts a more advantageous transaction or arrangement from a person or entity that would not give rise to a conflict of interest.
d) If a more advantageous transaction or arrangement is not reasonably possible under circumstances not producing a conflict of interest, the governing board or committee shall determine by a majority vote of the disinterested directors whether the transaction or arrangement is in the Organization’s best interest, for its own benefit, and whether it is fair and reasonable. To determine if the transaction is fair and reasonable, the board will evaluate compensation paid to similarly situated persons of similar organizations. The board shall make its decision as to whether to enter into the transaction or arrangement.

4. Violations of the Conflict of Interest Policy
If the governing board has reasonable cause to believe a member has failed to disclose actual or possible conflicts of interest, it shall inform the member of the basis for such belief and afford the member an opportunity to explain the alleged failure to disclose.

If, after hearing the member’s response and after making further investigation as warranted by the circumstances, the governing board or committee determines the member has failed to disclose an actual or possible conflict of interest, it shall take appropriate disciplinary and corrective action.

Records of Proceedings
The minutes pertaining to the determination of the governing board shall contain:
· The names of the persons who disclosed or otherwise were found to have a financial interest in connection with an actual or possible conflict of interest, the nature of the financial interest, any action taken to determine whether a conflict of interest was present, and the governing board or committee’s decision as to whether a conflict of interest in fact existed.
· The names of the persons who were present for discussions and votes relating to the transaction or arrangement, the content of the discussion, including any alternatives to the proposed transaction or arrangement, and a record of any votes taken in connection with the proceedings.

Compensation
A voting member of the governing board who receives compensation, directly or indirectly, from the Organization for services is precluded from voting on matters pertaining to that member’s compensation.

A voting member of any committee whose jurisdiction includes compensation matters and who receives compensation, directly or indirectly, from the Organization for services, is precluded from voting on matters pertaining to that member’s compensation.

No voting member of the governing board or any committee whose jurisdiction includes compensation matters and who receives compensation, directly or indirectly, from the Organization, either individually or collectively, is prohibited from providing information to any committee regarding compensation.

Annual Statements
Each director, officer and member of a committee with governing board delegated powers shall annually sign a statement, by way of Board Member Agreement, which affirms such person has signed the following policies: confidentiality, ethics, and conflict of interest.

5: Confidentiality  
Members of the Chamber Board, acknowledge the importance of confidentiality with respect to the affairs of the Chamber. In light of this acknowledgement, agree to keep confidential, during and after service on the Board, all confidential information acquired pertaining to the Chamber and any related activities in the course of membership on the Board.

Particularly recognizing the sensitivity of information regarding capital decisions, real estate purchases, decisions regarding closures, mergers, and other strategic plans that may have impact on the Chambers competitive position relative to other organizations, this confidentiality agreement includes, but is not limited to:
· information pertaining to performance of the Chambers employees or staff including evaluation data, compensation, and grievances.
· issues related to the Board’s legal, moral, and regulatory responsibility for the oversight of statistical data, risk management information, and litigation information, and reviews of attitudes and opinions from those who work at the Chamber, including:
a) understanding that it is the President of the Board’s responsibility to address infractions of confidentiality by individual Board members and to take action to remedy the problem. 
b) understanding that if infractions of confidentiality by individual Board members continue, it is the expectation that the President of the Board will ask for the resignation of the individual Board member who has violated this confidentiality agreement.
c) willingness to resign Board membership if requested by a majority vote of the Board members for any confidentiality infraction.

As a requirement for service on the Chamber Board, all Board members will be required to sign a confidentiality agreement stating they have read and agree to the prior confidentiality terms.

6: Whistleblower
This policy is intended to encourage Board members, staff (paid and volunteer) and others to report suspected or actual occurrence(s) of illegal, unethical or inappropriate events (behaviors or practices) without retribution. The following standards are to be followed:
· The Whistleblower should promptly report the suspected or actual event to his/her supervisor.
· If the Whistleblower would be uncomfortable or otherwise reluctant to report to his/her supervisor, then the Whistleblower could report the event to the next highest or another level of management, including to an appropriate Board committee or member.
· The Whistleblower can report the event with his/her identity or anonymously.
· The Whistle blower shall receive no retaliation or retribution for a report that was provided in good faith – that was not done primarily with malice to damage another or the Chamber.
· A Whistleblower who makes a report that is not done in good faith is subject to discipline, including termination of the Board or employee relationship, or other legal means to protect the reputation of the Chamber and members of its Board and staff.
· Anyone who retaliates against the Whistleblower (who reported an event in good faith) will be subject to discipline, including termination of the Board or employee status.
· Crimes against person or property, such as assault, rape, burglary, etc., should immediately be reported to the local law enforcement agency.
· Executive staff, employees, and/or Board members who receive any reports must promptly act to investigate and/or resolve the issue.
· [bookmark: _Hlk18071073]The Whistleblower shall receive a letter within five business days of the initial report, regarding the investigation, disposition, or resolution of the issue.
· If the investigation of a report that was done in good faith and conducted by internal personnel is not to the Whistleblower’s satisfaction, the Whistleblower may seek a secondary investigation conducted by the Board as a whole or an external mediator to reach a satisfactory resolution between the Chamber and Whistleblower. 
· At any time during the reporting of suspected or actual occurrence(s) of illegal, unethical or inappropriate events (behaviors or practices), the Whistlebloweralways has the right to report the event to the appropriate legal or investigative agency.
· The identity of the Whistleblower, if known, shall remain confidential to those persons directly involved in applying this policy, unless the issue requires investigation by law enforcement, in which case members of the Chamber are subject to subpoena.

7: Document Retention and Destruction
In accordance with the Sarbanes-Oxley Act this policy provides for the systematic review, retention and destruction of documents received or created by the Chamber in connection with the transaction of organization business. The policy is designed to ensure compliance with federal and state laws and regulations, to eliminate accidental or innocent destruction of records, and to facilitate Chamber‘s operations by promoting efficiency and freeing up valuable storage space.

The Chamber follows the document retention procedures outlined below. Documents that are not listed, but are substantially similar to those listed in the schedule, will be retained for the appropriate length of time. 
 
7.1 Document Retention Schedule
The following types of documents will be retained for the following periods of time. At least one copy of each document will be retained according to the following schedule.

Corporate Records
Article of Incorporation 						Permanent
IRS Form 1023							Permanent
Letter of Determination 						Permanent
Bylaws								Permanent
Board Policies							Permanent
Resolutions								Permanent
Board and Committee Meeting Minutes				Permanent
State Sales Tax Exemption Documents				Permanent
Tax or Employee Identification Number Designation		Permanent
Annual Corporate Filings						Permanent

Financial Records
Chart of Accounts							Permanent
Fiscal Policies and Procedures					Permanent
Bank Statements and Reconciliations				7 years
EFT (electronic funds transfer) Records				7 years
Sales records							7 years
Audits/Reviews							Permanent
Financial statements						Permanent
General ledger							Permanent
Journal entries							7 years
Check Registers/books						Permanent
Business expenses documents					7 years
Bank deposit slips							7 years
Cancelled checks							7 years
Invoices								7 years
Investment records (deposits, earnings, withdrawals)		7 years
Stocks and Bonds Records					Permanent
Property/asset records						7 years
Appraisals								Permanent
Petty cash receipts/documents					7 years
Credit card receipts							7 years
Depreciation Schedules						Permanent

Tax Records
Annual tax filing (IRS Form 990)					Permanent
Payroll registers							Permanent
Filings of fees paid to professionals (IRS Form 1099		7 years
Payroll tax withholdings						7 years
State Unemployment Insurance Records			Permanent
Earnings records							7 years
Payroll tax returns							7 years
W-2 statements							7 years

Personnel RecordsNon-Hired Employee Applications				3 years
Employee offer letters						Permanent
Confirmation of employment letters				Permanent
Benefits descriptions per employee				Permanent
Retirement and pension records					Permanent
Employee applications and resumes				7 years after termination
Promotions, demotions, letter of reprimand, termination	7 years after termination
Job descriptions, performance goals				7 years after termination
Workers’ Compensation records					7 years
Salary ranges per job description					5 years
I-9 Forms								5 years after termination
Time reports								3 years after termination
Garnishment records						7 years
OSHA Records							5 years

Insurance Records
Property Insurance policy						Permanent
Directors and Officers Insurance policy				Permanent
Workers’ Compensation Insurance policy			Permanent
General Liability Insurance policy					Permanent
Insurance claims applications					Permanent
Insurance disbursements / denials				Permanent

Contracts
All insurance contracts						Permanent
Employee contracts and termination agreements		Permanent
Construction contracts						Permanent
Legal correspondence						Permanent
Loan / mortgage contracts						Permanent
Leases / deeds							Permanent
Vendor contracts							7 years
Warranties								7 years
General Contracts							3 years

Donations / Funder Records
Grant dispersal contract						Permanent
Donor lists								7 years
Grant applications and contracts					7 years
Donor acknowledgements						7 years

Programmatic Records
Strategic Plans							7 years
Staffing, programs, and  marketing plans				7 years
Correspondence (general)						3 years
Vendor contacts							7 years
Disaster Recovery Plan						7 years
Trademark and Copyright Registrations				Permanent

7.2 Document Protection
Records will be stored in a safe, secure, and accessible manner. Documents and financial files that are essential to keeping the Chamber  operating in an emergency will be duplicated or backed up at least every week and maintained off site.

7.3 Electronic Documents and Records
Electronic documents will be retained as if they were paper documents. Therefore, any electronic files that fall into one of the document types on the above schedule will be maintained for the appropriate amount of time. If a user has sufficient reason to keep an email message, the message should be printed in hard copy and kept in the appropriate file or moved to an “archive” computer file folder. Backup and recovery methods will be tested on a regular basis.

7.4 Document Disclosure
If requested in person, copies of documents required to be available by law must be provided the same business day of request. A small fee may be charged; not to exceed $1 for first page and $.25 for each subsequent page. If the request for copies is made in writing (e-mailed, faxed, or mailed) copies must be provided within 30 days of the request.

7.5 Provision of Documentation for Investigations or Litigation
Documents requested and subpoenaed by legally authorized personnel will be provided within 5 business days. The President of the Board and Executive Director will authorize provision. No documents will be concealed, altered, or destroyed with the intent to obstruct the investigation or litigation.

7.6 Document Destruction
Tillamook Chamber’s Executive Director is responsible for the ongoing process of identifying records which have met the required retention period and overseeing their destruction. Destruction of financial and personnel-related documents will be accomplished by shredding.

7.7 Document Destruction Suspension
Document destruction will be suspended immediately, upon any indication of an official investigation or when a lawsuit is filed or appears imminent. Destruction will be reinstated upon conclusion of the investigation.

7.8 Compliance
Failure on the part of employees to follow this policy can result in possible civil and criminal sanctions against Tillamook Area Chamber and its employees, and possible disciplinary action against responsible individuals. The Vice President of the Board will periodically review these procedures with legal counsel or the Chamber’s certified public accountant to ensure that they are in compliance with new or revised regulations.

8: Equipment
[bookmark: _Hlk18674059]All items purchased belong to the Chamber and are to be used for the Chamber‘s needs. When practical, and approved, some items may be used by employees, Board members or members, outside of  Chamber operations provided that:
· there is insurance covering the “non-deductible” value of the items;
· use does not cost the Chamber additional expense; and
· being unavailable does not prevent the Chamber from using the equipment for the reason purchased.

The Executive Director must grant permission before any equipment is borrowed from the Chamber. 

9: Meeting Preparation and Structure
9.1 Meeting Agenda and Board Packet
Meeting agendas will be developed by the President of the Board and Executive Director. They will include all matters to be considered by the Board at the meeting, and all Board members will have an opportunity to request items be placed on the agenda prior to its publication and distribution.

Committee Chairs must request agenda time under Committee Reports five days prior to the meeting. If time is not requested by the Committee Chair, the President of the Board may place time if needed.

Board packets, containing the agenda and any supporting information and documentation, will be delivered to Board members at least two days prior to the meeting. Should the Board meeting fall prior to the 10th of the month, financial reports may not be provided prior to 24 hours before the Board meeting. This is due to closing out the prior month.

The Chamber Board meeting agenda will approximate the following outline:
a) Call to order by the President of the Board or other presiding officer; determination of a quorum
b) Pledge of Allegiance and Prayer
c) Board roll call
d) Consideration and/or correction of consent agenda (approval of minutes of the previous meeting, financial report, and any other meeting minutes or notes)
e) Committee Reports
f) Directors Report
g) New business; approval of new members
h) Adjournment

If a topic is suggested during a Board meeting and for that meeting’s agenda, a majority vote of the Board members is required to change that agenda for the current meeting.

Otherwise, the topic can be deferred to the next Board meeting, or assigned to a committee and/or staff member for further research before the next Board meeting, to prepare for a decision in that next meeting.

9.2 Procedure to Make Formal Board Decisions
a) The type of decision required from Board members about a topic is articulated on the Board agenda, for example, Board approval, Board disavowal, generate resolution, etc.
b) Discussion and/or debate occurs in Board meeting.
c) Consensus is attempted within the time allotted for the topic.
d) [bookmark: _Hlk18403383]If consensus cannot be achieved in a timely manner, the Board may vote to either:
a) conduct a simple majority vote to resolve the issuedecision outcome goes to the majority vote, as long as at least a quorum of the Board members participated in the vote. In the event of a tied vote among Board members, the President of the Board will cast a final vote in the matter.
b) Table the issue and it’s discussion to the next regular board meeting.
e) [bookmark: _Hlk18403411]The decision is documented in Board minutes for that Board meeting.
f) In the future, all Board members support the decision – they speak as “one voice.”

9.3 Meetings by Conference Call
It is not the practice of the Chamber Board to hold meetings by conference telephone calls.  However, circumstances may dictate that some Board members cannot attend the meeting in person, but may attend via telephone conference call. In those cases, any or all of the Board members may participate in the meeting by conference telephone.

9.4 Electronic Board Action
[bookmark: _2et92p0]It is the policy of the Chamber that action may be taken electronically under provisions of Oregon State Law. The President of the Board may make a motion through electronic means and it shall be approved upon a unanimous vote. This is not an electronic meeting, but a means of addressing urgent business outside of the regular Board meeting cycle. This vote shall be recorded, discussed, and filed with the next full Board meeting.

Although permitted by law, it is not the practice of the Chamber Board to hold electronic meetings that require discussion or deliberation by any Board member. However, urgent situations may dictate that this action take place. Should this be the case, an electronic meeting must follow these guidelines:
a) The President of the Board will call the meeting to order and put the action on the table;
b) The President of the Board will set a time the meeting will close upon calling the meeting to order;
c) All meeting attendees are to reply with a vote or discussion using the “reply all” email feature; and
d) At the close of the meeting all votes must be cast. Action may only be taken if each and every board member consents in writing (via email) to the action. If any board member disapproves of the proposed action or fails to respond to the request for his or her consent, the action must wait to be approved by a vote at the next board meeting. If every director consents to the proposed action, the written (email) consents will be printed out and added to the Chamber's minutes or otherwise preserved in the corporate records.

9.5 Staff Attendance at Board Meetings
Since it is the policy of the Chamber Board to hold our Executive Director accountable for all management of the Chamber, it is the Executive Director's perogrative to invite any staff to a Board meeting as resource for topics the Board will consider during the meeting.

9.6 Board Member Participation
Serving as a Board member of the Chamber involves a very special commitment. To ensure proper communication of that commitment, Board members are required to read and sign the Board Member Agreement form and complete the Board orientation session.

9.7 Board Attendance Problems
A Board attendance problem occurs if a situation as outlined in the bylaws exists in regards to a member's attendance to Board meetings. Response to a Board Attendance Problem will be handled in the following manner:
1. If the Board notices a Board attendance problem with a member, the Board President of the Board will contact the member within one week to discuss the problem.
2. The President of the Board will share the member’s response with the entire Board within one week.
3. In the next Board meeting, the Board will decide what actions to take regarding the Board member’s future membership on the Board.
4. If the Board decides to terminate the director's membership, termination will be conducted per policy and in accordance with the bylaws.
5. The Board will promptly initiate a process to begin recruiting a new Board member according to the policy provided for filling vacancies.

9.8 Member and Public Participation
Those attending Board meetings (other than the Board and the Executive Director) may be asked to sit away from the Board table in an area designated for visitors to the meeting.

Visitors will also be asked to refrain from taking part in the Board's deliberations except upon request from the President of the Board, and otherwise not disrupt the Board's work.

[bookmark: _Hlk18403649]Visitors may ask for time on the Board agenda if the request is made to the President of the Board or Executive Director at least five days in advance of the Board meeting. If the request is made to a board member at-large, it shall be referred to the President of the Board or Executive Director.The President of the Board or Executive Director will determine if the request to be on the agenda is honored, and how much time will be allocated to the agenda item. IF either the President of the Board or Executive Director denies a request for agenda placement, they shall provide and explination on their decision at the board meeting which the placement was requested.

9.9 Electronic Recordings of Board Meetings
[bookmark: _Hlk18404057]To ensure the greatest amount of discussion and debate at Board meetings and committee meetings, no electronic recording devices will be permitted for use by individual Directors or guests at the meeting. Recording devices may be used by the individual transcribing the meeting minutes to ensure accuracy.

9.10 Minutes of the Board Meeting
Records of all actions of the Board will be set forth in the minutes of the meeting. The Secretary of the Board will cause the minutes to be taken and stored securely as official record of the Chamber.

Minutes of the meeting are a record of the actions of the Board, not a record of discussion.  

Committee reports or resolutions may be attached to the minutes if these items are important clarification for the minutes of the meeting. Minutes must include, but are not limited to:
· Date, time, and place the meeting was called to order
· Type of meeting--regular, special, or continued;
· Name of the presiding officer;
· Statement that a quorum was or was not present;
· Names of those Board members present and the names of those Board members absent from the meeting;
· Exact wording of all motions, whether passed or failed;
· Disposition of each motion made--passed or failed. (When a ballot vote is taken, the number voting for and the number voting against will be recorded. No views, protests or explanations from Board members about the vote will be recorded in the minutes unless the full Board votes to allow such entries);
· Notation of each committee report; 
· Notation of New Business, including Member Approval and;
· Notation of time of adjournment of the meeting.

9.11 Conduct of Meetings
Discussion of agenda items will be limited to communications among Board members; between the Board and the Executive Director and those that the Board and Executive Director request to make presentations; so that meetings may be conducted in the most orderly manner. Meetings of the Chamber Board will be governed by parliamentary rules in all cases where current bylaws and current Board policies do not apply.

9.12 Board Calendar
A calendar of agenda items will be established by the Board annually before the beginning of the Board year. The calendar will list agenda items that regularly require Board action during specific time frames each year, such as approval of the budget, renewal of contracts, evaluation of the Executive Director, the Board planning retreat and other standard annual events. At its organizational meeting each year, the Board will determine the regular meeting dates, time and place for the next year.

10: Committees
10.1 Committee Purpose
It will be the purpose of any committee appointed by the Chamber Board to assist the Board of Directors to govern more efficiently. A Board committee is designed to be active in developing, investigating, deliberating and carrying out special issues on behalf of the Board.

10.2 Committee Authority
Any committee established by the Board will have only the powers specifically delegated to it by the Board. Functions of each committee will be in writing as part of Board policy or recorded in the minutes of the meeting at which the committee was established.

10.3 Committee Accountability
Committees are a subsidiary of the Board, and will be expected to report their work to the full Board on a regular basis. The Chamber Board will annually review the work of each committee and determine which committees will be reappointed and which committees will be abandoned as no longer necessary.

10.4 Appointment of Committees
The President of the Board will appoint the chairperson of each committee. All committee members, taking into consideration the preference of the Board members for committee assignment, will be selected by the committee chairman. Board members will be polled as to their committee preferences.

10.5 Duties of Committee Members
Duties of the members of individual Board committees will vary, but certain basic committee member responsibilities remain the same for all committees. Those responsibilities include:
· Attending all meetings of the committee to which the Board member is assigned;
· Preparing for committee meetings by studying the agenda and researching issues to be discussed at committee meetings;
· Actively participating in discussions at committee meetings;
· Following through promptly on any assignments for the committee; and
· Supporting committee recommendations before the full Board.

10.6 Committee Meetings
The committee chairperson will convene all meetings of the committee or a majority of the committee members may call a committee meeting. Meeting dates will be coordinated with the Executive Director to avoid conflict and to ensure completion of staff support and research for the committee. Committees, through their chairs, will submit a summary of committee actions and recommendations to the Board at the Board meetings.

10.7 Guidelines for Committee Chairperson
The committee chairperson will be expected to lead the committee just as the President of the Board is expected to lead the Board. The committee chairperson is accountable for ensuring the productivity of the committee by:
· Planning the agenda for the committee meetings;
· Ensuring that all members of the committee are notified of committee meetings;
· Convening committee meetings, and keeping meetings on track;
· Appointing a member of the committee to keep a written record of committee actions;
· Encouraging the committee to take action on the issues discussed by the committee;
· Ensuring that reports and recommendations for action from the committee are presented to the full Board; and
· Leading the committee to evaluate its own operations.


11. Public Complaints
From time to time situations may occur that create legitimate complaints on the part of the public or constituents relative to the Chamber. Complaints must be aired so that all sides of the issue may be heard and a rational procedure/solution found.

Anyone having a complaint, therefore, must file such and follow the Chamber's complaint process in order to be heard. All complaint forms must be completed and follow the outlined step procedure. Each step in this procedure will give consideration to the complaint and will be a review of facts. If remedy is not achieved through the steps, the Chamber Board is the final hearing body.

The steps for filing a complaint are as follows:
1. [bookmark: _Hlk18404340]The formal process begins with the person filing the complaint. They must prepare a written statement containing their name, address, and telephone number; the condition, situation, or individual being complained about and why; and the requested remedy. Once the Official Complaint form is complete; the form should be signed, dated and filed with the Chamber of Commerce.
2. [bookmark: _Hlk18073030][bookmark: _Hlk18071256]The Executive Director shall respond to the complainant within ten (10) days, reporting the complaint and subsequent action regarding resolution to the President of the Board immediatley and the Board at-large at at the next regualr board meeting.
3. If the complainant is not satisfied with the decision of the Executive Director, they may submit a copy of the complaint to the  President of the Board within ten (10) days of receiving the Executive Director's deposition.
4. If the complaint is regarding the Executive Director, the complaintant my file a complaint form directly with the President of the Board. The President of the Board shall respond to the complainant within five (5) days and notify the Board that a complaint has been filed with the Chamber.The President will gather pertinent testimony and/or other information and call a meeting of the Board to determine subsequent action. Once able to reach a majority decision, the President of the Board will relay its decision in writing to the complainant. This decision is final.
[bookmark: _tyjcwt]





Tillamook Chamber of Commerce
Official Complaint Form

Date: ______________________

Complaintant Name:_______________________________________________________
Phone: _____________________
Mailing Address: __________________________________________________________ Email: __________________________________________________________________

Explain the nature of complaint: ________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________
(Please attach more information if necessary)

Requested remedy: ________________________________________________________________________________________________________________________________________________________________________________________________________________________Recieved by: __________________________________________  	Date: _________________




Response #1:  (Executive Director) ________________________________________________________________________________________________________________________________________________________________________________________________________________________Sent to: __________________________________________  	Date: _________________


Response #2:  (Board of Directors) ________________________________________________________________________________________________________________________________________________________________________________________________________________________Sent to: __________________________________________  	Date: _________________


BOARD MEMBERSHIP

The Chamber is a non-profit (501c6) organization comprised of more than 275 local businesses, organizations, and individuals. The Chamber is governed by an 11-member volunteer Board of Directors while our work is executed by paid staff, under the charge of our Executive Director.

It is our goal to do our best work possible by recruiting, developing, and retaining the most skilled, enthusiastic, and dedicated slate of people for both of our leadership platforms: governance (the Board) and operations (the Executive).

1: Board Member Recruitment
The Board we have is the Board we build. Ongoing, strategic recruitment of members, ideally in advance of vacancies, is necessary for the long-term health and sustainability of a nonprofit.

There are different perspectives and approaches to staffing a Board of Directors; that is, getting and developing members of the Board. Common perspectives are:
· Functional staffing: to gain expertise needed to establish and achieve current strategic goals.
· Diversification staffing: to achieve a wide diversity of values and perspectives.
· Representative staffing: to represent the major constituents of the Chamber.
· Passion-driven staffing: to gather members who have strong passion for the mission.
· Time and energy to actively participate in the Board.

It is the responsibility of the Executive Committee and Executive Director to actively recruit Board Members in an organized and intentional manner:
· Assess current board skills, experience, and representation
· Consider the Chamber's needs to achieve its mission and strategic goals
· Designate members to conduct a search for candidates
· Nominate qualified, interested, members
· Interview candidates to ensure a mutual match in expectations
· Carry out procedures, according to bylaws, to elect or appoint new member
· Orient member to the business of the Board and the Chamber

Should a recruit become a Board member, their personal skills, experiences, and qualifications should be added to the master grid. Maintenance of the master grid is the responsibility of the President of the Board and shall be filed in the Chamber office.

2: Board Member Orientation and Development
To affirm the Board’s commitment to quickly bring new board members to a knowledge
[bookmark: _3dy6vkm]of the Board’s roles and responsibilities, as well as Chamber business, all new board members will receive an orientation to the Board and Chamber business within the first month of election or appointment. New board members will attend one or more meetings coordinated and delivered by an officer of the Board, representing the Chamber's governance body, and the Executive Director, representing its operations.
2.1 Board Orientation Checklist
The orientation should include an overview of both the oversight and operations of the Chamber to familiarize the new Board member. To ensure that is reasonably accommodated, the orientation process should include:
· Notice from the President of the Board providing term start and end dates, as well as date, location, and time of next regular meeting and board orientation.
· Physical, in-person orientation given; to include:
a) Vision and mission statements, as well as a summary and discussion of strategic plan. 
b) Board member expectations discussion, including signature of the Board Agreement and any relevant policies (Conflict of Interest, Ethics Policy, Confidentiality).
c) Review of Operations Manual
d) An overview of the annual budget is provided (how to read and understand it).
e) Current committees overview and selection.
f) Review of annual calendar.
g) PLENTY of time for questions.

2.2 Orientation Packet Checklist
Materials necessary to conduct a thorough orientation should include:
· Welcome Letter
· Operations Manual
· Strategic Plan
· Annual Board Calendar
· Board Member Roster and contact information
· Board Member Position Description
· Board Member Agreement
· Conflict of Interest Policy
· Ethics Policy
· Confidentiality Policy
· Annual Budget

3: Legal Obligations for Board Members
In carrying out board responsibilities as outlined above, the Oregon Department of Justice imposes three duties of trust. These are regularly described as:

Duty of Due Care
This requires that a Board Member must discharge the duties with the care an ordinary prudent person in a like position would exercise under similar circumstances. Board members  need not always be right, but they must act with common sense and informed judgment. To exercise this duty properly, boards must pay particular attention to the following:
· Active participation. A Board Member  must actively participate in the management of the Chamber, including attending periodic meetings of the Board, evaluating reports, reading minutes, and reviewing the performance of the Executive Director.
· Reasonable inquiry. Board Members  should request and receive sufficient information so that they may carry out their responsibilities as directors. When a problem exists or a report on its face does not make sense, a Board Member  has a duty to inquire into the surrounding facts and circumstances. The Member  also has a duty to investigate warnings or reports of officer or employee theft or mismanagement.

Duty of Loyalty
Board Members  have a duty to give their undivided loyalty to the Chamber. Decisions regarding the Chamber's funds and activities must promote the Chamber's public purpose rather than private interest. Any potential conflict transactions should be scrutinized closely by the Board with the realization that the public will predictably be skeptical of such arrangements. There are some general principles which will serve to guide boards faced with conflict of interest situations:
· [bookmark: _Hlk18406011]Conflicts in general. While transactions between the Chamber and individual Board Members, their families, and businesses they own or operate should be avoided, they are not absolutely prohibited. Under certain circumstances, a contract or transaction between a nonprofit corporation and a Board Member  or an organization in which the Member  has a material or financial interest is acceptable. However, if the transaction is challenged, the Board Member  will have the burden of establishing that the contract or transaction is fair and reasonable, that there was full disclosure of the conflict, and that the contract or transaction was approved by other directors in good faith. The Board should only approve the transaction if it is clearly in the best interest of the Chamber. The Chamber has a written conflict of interest policy which is reviewed and signed by its Directors annually.
· Loans. In general, a nonprofit corporation may not lend money to an officer or Board Member . There is one statutory exception. The law allows loans for executive relocation expenses under certain circumstances.
· Corporate opportunity. Directors of nonprofit organizations are under a trust obligation not to divert a corporate business opportunity for their personal gain. This duty means that a Board Member  may not engage or benefit from a business opportunity that is available to and suitable for the corporation unless the corporation decides not to engage in the business opportunity and conflicts of interest procedures are followed.

Duty of Obedience 
Board Member  have a duty to follow the Chamber's governing documents (Articles of Incorporation and Bylaws), to carry out the Chamber's mission, and to ensure that funds are used for lawful purposes. Also, Board Members  must comply with other state and federal laws that relate to the Chamber and the way in which it conducts its business. For example, directors should be familiar with:
· Federal law. Nonprofit corporations usually apply to the Internal Revenue Service for exemption as a tax-exempt organization. Corporations which fail to do so may have their income taxed at normal rates, and contributors to the corporate charity may not be able to deduct their contributions on their income tax returns.
· State law. In general, nonprofits must register and file an annual financial report with the Attorney General's office. If an organization contemplates using bingo or raffles to raise revenue, it may need to obtain a gaming license from that same office. A nonprofit corporation must also file an annual renewal with the Corporation Division of the Secretary of State's office.
· Mission and policy. Board Members  should be familiar with the Chamber's governing documents and should follow the provisions of those documents. Directors should be sure proper notice is given for meetings, that regular meetings are held, that Board Members  are properly appointed, and that the Chamber's mission is being accomplished.

4: Board Member Agreement
Board Members upon orientation will receive a Board Member Agreement for review. This agreement must be reviewed, signed, and returned to the President of the Board or Executive Director prior to being seated as a Director.

5: Board Evaluation
To ensure the good work of the Chamber through a cohesive Board of Directors; each Director will complete a Board Evaluation  and Self-Evaluation prior to the  annual planning meeting of the Chamber.





























Tillamook Chamber of Commerce
Board of Directors Application

Thank you for your interest in joining the Tillamook Area Chamber of Commerce Board of Directors. Please complete this form to provide useful information about yourself, which will ensure the best match between you and the Chamber team.

Name:__________________________________________________________________
Mailing Address: __________________________________________________________
Email address: __________________________________________
Phone Number: _________________________

Are you the owner or employee of a current active Chamber member? __ Yes!    __ No
If so, what is your position and name of company? ________________________________________________________________________

Briefly describe why you would like to join our Board of Directors:
________________________________________________________________________
________________________________________________________________________________________________________________________________________________________________________________________________________________________

Your current organizational affiliations (names of the organization and your role(s):
1. ______________________________________________________________________
2. ______________________________________________________________________
3. ______________________________________________________________________
4. ______________________________________________________________________

What would you like to get out of your participation on the Board, e.g., what types of experiences, skills to develop, interests to cultivate for you, etc.? ________________________________________________________________________________________________________________________________________________________________________________________________________________________

If you join the Board, you agree that you can provide at least 8-10 hours per month volunteer hours to the Chamber, and that you do not have any conflict-of-interest in participating on the Board.
 
Signature: _____________________________________ Date:______________________

(Please fill out attached Individual Board Membership Profile)

Tillamook Chamber of Commerce
Individual Board Membership Profile

The Tillamook Chamber of Commerce is dedicated to building the best Board of Directors by recruiting and retaining skilled, enthusiastic, and dedicated Board members that fit within the needs and culture of the Chamber. 

Please review the grid below and mark all areas that are applicable to you and what you wish to bring to the Chamber team!

Name: _______________________________________________________________________

	Age:
	X
	Contacts & Influence 
	X

	< 30
	
	Area Foundations
	

	31-40
	
	Corporations
	

	41-50
	
	State/Federal Agencies
	

	51-60
	
	Local Government
	

	60
	
	Human Resources
	

	
	
	Elected Officials
	

	Gender:
	
	Ethnic/Minority Groups
	

	Male
	
	Immigrant Communities
	

	Female
	
	Higher Education/Academia
	

	
	
	Social Service Groups
	

	Skills/Experience:
	
	
	

	Financial Management
	
	Group Affiliation 
	

	Financial Planning/Investing
	
	Arts-Cultural Groups
	

	Personnel Management
	
	Environmental Groups
	

	Fundraising/Development
	
	Churches/Religious Groups
	

	Social Equity/Partnership
	
	Neighborhood Groups
	

	Organizational Planning
	
	Civic Groups
	

	Public & Media Relations 
	
	Media
	

	Legal Issues
	
	
	

	Marketing
	
	Catalytic Leadership
	

	Community Organizing/Advocacy
	
	Issue Advocate
	

	Meeting Facilitation
	
	Convener
	

	Facilities Planning/Construction
	
	Facilitator/Negotiator
	

	Volunteer Coordination
	
	Implementation Champion
	

	Event Coordination
	
	
	

	Teaching/Training/Coaching
	
	
	

	Technology
	
	
	


















Tillamook Chamber of Commerce
Complete Board Membership Profile

	Features
	Current Board Members
	Candidates

	ID: (initials or code)
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	

	Age:
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	

	< 30
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	

	31-40
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	

	41-50
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	

	51-60
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	

	60
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	

	Gender:
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	

	Male
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	

	Female
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	

	Skills/Experience:
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	

	Financial Management
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	

	Financial Planning/Investing
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	

	Personnel Management
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	

	Fundraising/Development
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	

	Social Equity/Partnership
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	

	Organizational Planning
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	

	Public & Media Relations
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	

	Marketing
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	

	Legal Issues
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	

	Community Organizing/Advocacy
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	

	Meeting Facilitation
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	

	Facilities Planning/Construction
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	

	Volunteer Coordination
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	

	Event Coordination
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	

	Teaching/Training/Coaching
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	

	Technology
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	

	Contacts & Influence 
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	

	Area Foundations
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	

	Corporations
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	

	State/Federal Agencies
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	

	Local Government
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	

	Human Resources
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	

	Elected Officials
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	

	Ethnic/Minority Groups
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	

	Immigrant Communities
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	

	Higher Education/Academia
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	

	Social Service Groups
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	

	Group Affiliation
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	

	Arts-Cultural Groups
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	

	Environmental Groups
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	

	Churches/Religious Groups
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	

	Neighborhood Groups
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	

	Civic Groups
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	

	Media
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	

	Catalytic Leadership 
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	

	Issue Advocate
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	

	Convener
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	

	Facilitator/Negotiator
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	

	Implementation Champion
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	




Tillamook Chamber of Commerce
Board Member Agreement

I understand that as a member of the Board of Directors of the Tillamook Area Chamber of Commerce, I have a legal and ethical responsibility to ensure that the Chamber does the best work possible in pursuit of its goals as relates to its mission. I believe in the purpose and mission of the Chamber, and I will act responsibly and prudently as its steward. As part of my responsibilities as a Board Member:
· I will interpret the Chamber's work and values to our members and community, represent the Chamber, and act as an advocate for our organization. In representing the Board of Directors, I understand the importance of "speaking with one voice", and will carry forth the positions and decisions our Board makes as a whole.
· I will act as a resource for the Board in defining opportunities and/or problems within the membership and business community that need to be brought to the attention of the Board. I will commit to contact a minimum of 20 chamber members annually as a check-in. 
· I will adhere to the Chamber's meeting attendance policy. I will attend the Annual Membership Meeting (Banquet) and Board Planning Retreat. In my role as a steward of the organization, I'll strive to come to meetings prepared, ready to actively participate and engage with others respectfully, as we move the organization forward as a group.
· [bookmark: _Hlk18071415]I will serve on at least one committee of my choosing or as may be requested by the President of the Board, and keep the Board informed on its progress and goals.
· I will annually commit  to speaking directly with a minimum of two (2) prospective members per year and notify the Chamber staff of conversations with those and any other prospective Chamber members.
· I will excuse myself from discussions and votes where I have a conflict of interest.
· I will stay informed about what's going on in the organization. I will ask questions and request information. I will participate in and take responsibility for making well-informed decisions on issues, policies, and other matters. I will not stay silent if I have questions.
· I will work in good faith with staff and other board members as partners toward achievement of our goals.
· I will be responsible for my own expenses for Chamber meetings and events.
· I have read the Tillamook Area Chamber Of Commerce operations manual and agree to abide by it. I've read the Chamber's current Confidentiality, Ethics, and Conflict of Interest Policies, and agree to abide by them.
· If I don't fulfill these commitments to the organization, I will expect the President of the Board to call me and discuss my responsibilities with me.
· In turn, the organization will be responsible to me in the following ways:
· I will be provided with financial reports and an update of organizational activities that allow me to meet the "prudent person" standards of the law. (The "prudent person rule" states that an individual must act with the same judgment and care as, in like circumstances, a prudent person would act.)
· Opportunities will be offered to me to discuss with the President of the Board and Executive Director the organization's programs, goals, activities, and status; additionally, I can request such opportunities.
· The organization will help me perform my duties by making wise use of my time and skills, keeping me informed about issues in the field in which we are working, and by offering me opportunities for professional development as a board member.
· Board Members and staff will respond in a straightforward fashion to questions that I feel are necessary to carry out my fiscal, legal, and moral responsibilities to this organization. Board members and staff will work in good faith with me toward achievement of our goals.
· If the organization does not fulfill its commitments to me, I can call on the  President of the Board and Executive Director to discuss the organization's responsibilities to me.
Signed: by _____________________________________, Board Member
and by ________________________________________, President of the Board 
Date ___________________________
Tillamook Chamber of Commerce
Board Evaluation Form

Use the following scale in your answers: 
1 – strongly disagree; 2 – disagree; 3 – no opinion; 4 – agree; 5 – strongly agree

	
	Name: (optional)
	1
	2
	3
	4
	5

	1. 
	Board members clearly understand the roles and responsibilities of a nonprofit governing Board.
	
	
	
	
	

	2. 
	Board members understand the nonprofit’s mission and each of its products / programs.
	
	
	
	
	

	3. 
	Nonprofit has clear organizational structure.
	
	
	
	
	

	4. 
	Board ensures relevant and realistic strategic planning annually, producing approved Plan.
	
	
	
	
	

	5. 
	Board has clear goals and actions (who is going to do what by when) resulting from relevant, realistic strategic planning.
	
	
	
	
	

	6. 
	Meeting materials are provided well in advance so members come prepared to meetings.
	
	
	
	
	

	7. 
	Board meeting agenda includes strategic topics and specific time to address each topic.
	
	
	
	
	

	8. 
	Board meetings are facilitated to the agenda topics and timing (if topics need more time, then a Board and/or staff is delegated to get more info).
	
	
	
	
	

	9. 
	Board attends to policy-related decisions, and decisions are monitored for implementation.
	
	
	
	
	

	10. 
	Each Board committee has specific goals and deadlines.
	
	
	
	
	

	11. 
	Board receives and understands regular reports on finances/budgets, and makes suitable decisions.
	
	
	
	
	

	12. 
	Board regularly monitors and evaluates progress toward strategic goals and program performance.
	
	
	
	
	

	13. 
	Board verifies/measures that the nonprofit is indeed meeting a specific need in the community.
	
	
	
	
	

	14. 
	Board helps set specific fundraising goals and is actively involved in fundraising.
	
	
	
	
	

	15.
	Board effectively represents the organization to the community, e.g., meeting with stakeholders.
	
	
	
	
	

	16.
	Board has approved comprehensive personnel policies, reviewed by a qualified professional.
	
	
	
	
	

	17.
	Board members are aware of all Board policies (e.g., conflict-of-interest, attendance, etc.) and conform to those policies.
	
	
	
	
	

	18.
	All Board members actively participate in Board deliberations and decisions.
	
	
	
	
	

	19.
	Board formally evaluates itself at least once a year.
	
	
	
	
	



Tillamook Chamber of Commerce
Board Member Self-Evaluation Form

This form can be used by a Board member to evaluate how well they are doing as a Board member. The best time for a member to complete this form is when all Board members are also conducting an evaluation of the quality of operations of the overall Board. Results of the member’s own self-evaluation can be confidential to that person or shared with all members.

Use the following scale in your answers: 
1 – strongly disagree; 2 – disagree; 3 – no opinion; 4 – agree; 5 – strongly agree
· I fully understand my duties and responsibilities as a member of a governing Board, 
e.g., I’ve undergone a formal training to be sure about my role. ____
· I fully understand and comply with the Board’s bylaws and Board policies. ____
· I am aware of each of our nonprofit’s programs, including who is served, 
how they are served and the results achieved from the program. ____
· I am verifying/measuring that our nonprofit is meeting a specific community need. ____
· I attend all Board meetings and/or am excused beforehand for my absences. ____
· I read all materials provided to me before each Board meeting. ____
· I know how to analyze and make decisions about the financial information that I get. ____
· I fully participate in members’ deliberations and decisions. ____
· I speak up when I disagree with an opinion, conclusion or decision. ____
· Even though I might disagree with a decision of a quorum, I support the decision 
to our stakeholders. ____
· I complete my Board assignments on time, e.g., in actions in my Committee. ____
· I am fulfilled from my Board activities. ____

What other questions should be added to this questionnaire? ____________________________________________________________________________________________________________________________________________________________

What am I going to do to improve my performance as a Board member? __________________________________________________________________________________________________________________________________________________________________________________________________________________________________________

What could the Chamber do to help you improve your performance as a Board member?
__________________________________________________________________________________________________________________________________________________________________________________________________________________________________________

Name: ________________________________________________   Date: __________________
Board Position: _________________________________________   Time Served: ____________

GOVERNANCE & OPERATIONS

1: STRATEGIC CO-LEADERS
The Board and the Executive Director both have leadership roles in the organization, but distinctly different jobs. The Board is responsible for oversight, while the Executive Director is responsible for operations. Basic jobs of the Board include:

· Setting direction according to the ission
· Effective planning – the road map to success
· Recruiting, selecting, and hiring the executive director  Giving the Executive Director the road map
· Approving the annual budget to accompany the road map
· Monitoring the Executive Director's progress within the boundaries of the budget
· Protecting assets with sound fiscal and other policies
· Ensuring organizational integrity and compliance
· Evaluating the Executive Director's performance
· Speaking with one voice

The Chamber Board strives to be a high-functioning or "self-governing" Board. In this model, the Board takes care of its own health and function (as opposed to relying heavily on the Executive Director). Its additional jobs include:

· Determining the number and composition of the board
· Setting processes and norms within board culture
· Developing position descriptions for members
· Strategic, deliberate, on-going board recruitment
· Orienting new members; training sitting members
· Assessing and evaluating its function; as a group and as individuals
· Promoting and advocating for the organization and its mission
· Holding each other accountable

The Executive Director is responsible for the organization's operations, including programs, staff, and fiscal management. The Executive Director's jobs include:

· Developing, executing, and evaluating programs
· Assembling and managing personnel, financial & material resources for programs
· Fundraising and ensuring financial sustainability
· Fiscal management, including adhering to approved budget
· Engaging the public and partners
· Risk management
· Support the board

The relationship between oversight and operations sets the stage for our organization's success. Clear lines of authority, accountability, and process keep respective roles distinct, but complementary and supportive.

In a high-functioning organization, the President of the Boardand Executive Director are strategic thought leaders and co-pilots. This model places importance on both oversight and operations, and seeks to achieve balance between the two leadership platforms. It requires that the President of the Board and Executive Director communicate regularly about things that matter.

The Board recognizes that the Executive Director is accountable to the Board to show results, but the Executive Director cannot perform well and show good results if not given latitude to exercise independent judgment in executing Board direction and policy. Therefore, the Board grants that latitude of judgment and discretion, and expects full accounting of performance from the Executive Director.

2: Role & Responsibility Summary
The following chart is a quick reference showing examples of how  common roles and responsibilities are divided between the Board and the Executive Director.

	Activities
	Primary Responsibility

	Organizational Planning
	

	 Drive the process of strategic and organizational planning
	Board

	 Provide input to mission and long range goals
	Joint

	 Approve mission and long range, strategic goals
	Board

	 Develop action plans (who does what and when) to achieve long-range goals
	ED

	 Approve action plans (e.g., in an annual Operating Plan)
	Board

	 Implement action plans to achieve long-range goals (Board via committee work plans)
	Joint

	 Follow-up to ensure achievement of major goals and objectives
	Board

	Board of Directors
	

	 Select new Board members
	Board

	 Orient, train, and organize members into committees
	Board

	 Promote attendance at Board/committee meetings
	Board

	 Plan agenda for Board meetings (joint with President of the Board and Exec. Dir.)
	Joint

	 Take minutes at Board meetings ( Secretary of the Board)
	Board

	Programs
	

	 Assess stakeholder (customers, community, member, etc.) needs
	Joint

	 Suggest program clients, outcomes, goals, etc.
	Joint

	 Approve program outcomes and goals
	Board

	Ensure evaluation of products, services, and programs
	Board

	 Evaluate products, services, and programs
	ED

	 Maintain program records; prepare program reports
	ED

	Financial management
	

	 Prepare preliminary annual budget
	ED

	 Finalize and approve annual budget
	Board

	 Approve major expenditures outside authorized budget
	Board

	 Ensure annual audit of organization accounts
	Board

	 Ensure that expenditures are within budget during the year
	Joint

	Fundraising
	

	 Establish fundraising goals (amounts / goals to be raised)
	Board

	 Solicit contributions in fundraising campaigns
	Joint

	 Organize fundraising campaigns
	Joint

	 Manage grants (reporting, etc.)
	ED

	Personnel Activities (staff and volunteers)
	

	 Employ and supervise Executive Director
	Board

	 Decision to add general staff roles and / or volunteer roles
	ED

	 Select / train general staff and / or volunteers
	ED

	 Direct the work of general staff and /or volunteers
	ED

	Public / Community Relations Activities
	

	 Present / describe organization to community
	Joint

	 Write descriptions of organization (newsletters, Web, etc.)
	ED



3: President of the Board and Executive Director Meeting
The relationship between the  President of the Board and Executive Director is the most important relationship in the organization. The President of the Board is the direct line for the Executive Director to address needs of the organization. 

The President of the Board and Executive Director are to meet bi-monthly , unless otherwise agreed upon, to check in on items such as:
· Significant News
· Key Challenges
· Special Initiatives / Annual Calendar
· Financial Snapshot
· Joint Development of Regular Board Meeting Agenda
· Next Steps / Next Meeting

It is the responsibility of thePresident of the Board to communicate relevant information to the rest of the Board of Directors, unless otherwise agreed upon with the Executive Director.

4: Board Position Job Descriptions
4.1 Board Member
Term: Three years
Responsible to: entire Board; reports to President of the Board
General Responsibilities:
· Overall governance of organization by establishing and monitoring policies and programs and supporting development and effectiveness of Board of Directors.
· Establish strategic purpose and direction for the organization by participating in regular strategic planning and monitoring performance toward plan’s results.
· Supervision, through the board as a whole, of Executive Director and monitoring performance toward Executive’s general responsibilities and yearly objectives.
· Fundraising by fundraising planning and participation to secure necessary resources to support operations, programs and services.
· Represent organization and its programs and services to stakeholders, including community, funders and other partners.
· Ensure financial health of organization through conformance to up-to-date fiscal policies and procedures and through ongoing analysis of financial reports.
· Ensure effective performance of agency’s programs through ongoing program planning and evaluation.
· Ensure conformance to federal, state, and local rules and regulations.  
Specific Duties:
· Is a member of the Board.
· Builds collegial working relationships which contribute to consensus.
· Regularly attends Board meetings and important related meetings.
· Makes serious commitment to participate actively in Board and committee work.
· Volunteers for and willingly accepts assignments and completes them thoroughly and on time.
· Stays informed about Board policies and committee matters, prepares themselves well for meetings, and reviews and comments on minutes and reports.

4.2 President of the Board
Term: One year
Responsible to: Responsible to entire Board of Directors
Specific Duties: (in addition to the “General Responsibilities” and “Specific Duties” 
set forth in the job description of Board Member)
· Provides leadership to the Board of Directors who sets policy and to whom the Executive Director is accountable.
· Chairs the meetings of the Board after developing the agenda with the Executive Director.
· Ensures Board's leading role in strategic planning.
· Ensures ongoing financial planning and financial reports.
· Appoints the Chairpersons of committees, in partnership with the Executive Director.
· Leads discussions with the Executive Director regarding any issues of concern to the Board.
· Leads regular, formal, evaluation of the performance of the Executive Director and informally evaluates the effectiveness of the Board members.
· Discusses issues confronting the organization with the Executive, and shares recommendations with the Board.
· Helps guide and mediate Board actions with respect to organizational priorities and governance concerns.
· Leads evaluation annually of the performance of the organization in achieving its mission.
· Performs other responsibilities assigned by the Board.

4.3 Vice President of the Board
Term: One year
Responsible to: Responsible to entire Board, reports to President of the Board
Specific Duties: (in addition to the “General Responsibilities” and “Specific Duties” listed in the job description of Board Member)
· Serves as successor to the President of the Board position.
· Performs President of the Board responsibilities when the President of the Board cannot be available.
· Performs regular reviews of the organization's Document Retention and Destruction Policy
· Works closely with the President of the Board and Executive Director.
· Participates closely with the President of the Board to develop and implement officer transition plans.
· Performs other responsibilities as assigned by the Board.

4.4 Secretary of the Board
Term: One year
Responsible to: Responsible to entire Board, reports to President of the Board
Specific Duties:
(in addition to the “General Responsibilities” and “Specific Duties” listed in the job description of Board Member)
· Maintains all major documents and records of the Board and ensures their effective management, retention, and protection.
· Is sufficiently familiar with major documents and records, for example: Articles of Incorporation, Bylaws, Board Policies, Board Resolutions, etc. Reminds Board members of applicability of documents during Board operations.
· Develops, manages, and distributes written meeting minutes of Board meetings.
· Ensures collection of meeting minutes from committee meetings.
· Ensures review and approval of all meeting minutes.

4.5 Treasurer of the Board
Term:  One year
Responsible to: Responsible to entire Board, reports to President of the Board
Specific Duties: (in addition to the “General Responsibilities” and “Specific Duties” listed in the job description of Board Member)
· Oversees the management of the finances of the organization as approved and reviewed by the Board and managed by Executive Director.
· Serves as Chair of the Finance Committee.
· With the Executive Director, administrates fiscal matters of the organization.
· Develops budget with Executive Director; presents annual budget to the Board for members' approval.
· Responds to audits and financial reviews, if any, and ensures audit issues and recommendations are fully addressed.
· Ensures development and Board review of up-to-date financial policies and procedures.
· Executes mid-year financial reviews as outlined in organizational bylaws. Ensures financial policies and procedures are adhered to by Board and staff.
· Ensures all Board members have sufficient understanding of analysis of finances in order to produce judicious decisions about finances and their effects.

4.6 Committee Chair
Term: One year
Responsible to: Responsible to entire Board, reports to President of the Board
Specific Duties: (in addition to the “General Responsibilities” and “Specific Duties” listed in the job description of Board Member)
· Ensure their committee has clear charge that is consistent with goals and preferences of the Board and is fully understood by each committee member.
· Assigns work to the committee members, sets the committee agenda, facilitates the meetings, and ensures distribution of meeting minutes to full Board.
· Ensures committee members have the resources and information needed to do their jobs as committee members.
· Works closely with the President of the Board, Executive Director, and other staff as agreed to by the Board and Executive.
· Sets the tone for committee work that is purposeful, complete, and timely.
· Reports to the full Board on committee's decisions and recommendations.
· Initiates and leads the committee's annual evaluation for standing committees or final evaluation for ad hoc committees.

4.7 Immediate Past President
Term: One Year
Responsible to: Responsible to entire Board, reports to President of the Board
Specific Duties: (in addition to the “General Responsibilities” and “Specific Duties” listed in the job description of Board Member)
· Serves as an officer on the Executive Committee
· Serves as an advisor and consultant to the President
· Works closely with the President of the Board, Executive Director, and other staff as agreed to by the President and Executive
· Serves as advisor to standing and ad hoc Committees


5: Executive Director 
5.1 Executive Director Job Description
Responsible to: Board of Directors; direct report to President of the Board
Functions:
· To implement the strategic goals and objectives of the organization.
· With the Chair, enable the Board to fulfill its governance function.
· To give direction and leadership toward the achievement of the organization's philosophy, mission, strategy, and its annual goals and objectives.
Major Functions/Accountabilities:
· Board Administration and Support – Supports operations and administration of Board by advising and informing Board members, interfacing between Board and staff, and supporting Board's evaluation of Chief Executive.
· Program, Product, and Service Delivery – Oversees design, marketing, promotion, delivery, and quality of programs, products, and services, especially to ensure they meet specific needs in the community.
· Financial, Tax, Risk and Facilities Management – Recommends yearly budget for Board approval and prudently manages organization's resources within those budget guidelines according to current laws and regulations.
· Human Resource Management – Effectively manages the human resources of the organization according to authorized personnel policies and procedures that fully conform to current laws and regulations.
· Community and Public Relations – Ensures that the organization and its mission, programs, and services are consistently presented in strong, positive image to relevant stakeholders; also ensures all major stakeholders have strong input to strategic and program planning.
· Fundraising – Supports the Board in its fundraising planning and implementation; identifies resource requirements, researches funding sources, establishes strategies to approach funders, submits proposals, and administrates fundraising records and documentation.

5.2 Executive Director Succession Plan
One of the most important jobs of the Board of Directors is recruiting, selecting, and hiring an Executive Director. As the operations counterpart to Board recruitment, a succession plan ensures a smooth transition of power takes place when the Board must fill the Executive Director's position. The process for replacing an Executive Director will be as follows:
1. The Board will determine the exact date of vacancy of the Executive Directorship;
2. The Board will determine a specific target date to bring on a new Executive Director.  This target date will be flexible to allow the selected candidate some latitude in the beginning date.
3. Ideally, a planned transition would include overlap between outgoing and incoming Executive Directors. During this transition, the outgoing Executive Director would lead the on-boarding of the new Executive. If overlap is not the case, the Executive Committee will appoint an Interim Executive Director to serve for the time between the ending date of the current Executive Director and the beginning date of the new Executive Director. Priority consideration will be given, in order, to qualified staff, Board members, and outside prospects. Board members are not eligible to remain on the Board and serve as the Interim Executive Director;
4. The President of the Board will nominate a Search Committee of not less than three and no more than five Board members. If possible, the current Executive Director will be an ex-officio member of the Search Committee. The President of the Board may appoint up to two additional Search Committee members from outside the Board such as former Board members, community leaders or other persons who would be would be valuable resources to the committee.  The President of the Board will seek Board approval of the nominees.
5. The Search Committee will begin as soon as possible to:
a) Update the job description for the Executive Director;
b) Determine the feasibility of utilizing a search firm (i.e. Western Association of Chamber Executives)  to assist in the process, as well as staff and community;
c) Determine salary range and terms of employment to be offered;
d) Identify appropriate advertising media to be used;
e) Establish a schedule to complete interviews, reference checks and final selection;
f) Determine who will conduct the interviews and what questions will be asked;
g) Establish a process for communicating search progress to the Board and staff;
h) The Search Committee will seek approval of the full Board for all of the above;
i) The Search Committee will interview qualified candidates and recommend candidates for Board review;
j) The Board will interview the final candidates and select the new Executive Director.
