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ARTICLES OF ASSOCIATION

(Last amended as approved at the Annual General Meeting of June 25, 2009)
1.0 
The Name and Mission Statement 
1.1
Name
The Name of the Corporation shall be “The Mount Pearl and Area Chamber of Commerce” (hereinafter referred to as “The Chamber”). The Chamber shall be non-partisan, and shall be governed by a Board of Directors (the “Board”) constituted as hereinafter provided.

The Mount Pearl Chamber of Commerce and its Membership will collectively and proactively help to grow and develop our local businesses through leadership, support and communication while promoting the social well being of the community at large.

1.2 
The Objects
1.2.1
To promote and improve trade, commerce, economic, civic and social well being of the district of The Chamber.

1.2.2 
To carry on any other business of the same or a similar nature, which may seem to The Chamber capable of being conveniently carried on in connection with its business, or calculated, directly or indirectly, to enhance the value or render profitable any of the Chamber’s property or rights.
1.2.3 
To provide leadership, which will give business in the district, a strong collective voice.
1.2.4  
To effectively express the views of the business community on matters of Municipal, 

Provincial and Federal interest.



1.2.5
To advance the business interests of the Chamber’s members.
1.2.6
To promote advancement of the quality of life, both professional and personal, in the district
.

1.3. 
Office


The Head Office of The Chamber shall be maintained in Mount Pearl, Newfoundland.

1.4
Term
For the purposes of the By-laws, a term shall mean the period from one (1) annual meeting of the Chamber to the next annual meeting, which, in any event shall not be longer than fifteen (15) months.

1.5
Definition of “Business”
For the purpose of these By-laws, a “business” can be defined as either a “for profit” or as a “not-for-profit” business, and can further be either publicly or privately owned entities, or any combination thereof, as the Board may so determine and approve from time to time, particularly as outlined in By-law Section 2.0.
2.0
Members
2.1
All persons, corporations or organizations, which support the objects of the Chamber, shall be eligible for membership, subject to the approval of the Board.

2.2
The Chamber membership shall be divided into such categories or classes as shall, from time to time, be determined by the Board of Directors and adopted by fifty percent (50%) plus one (1) of members in attendance at a Special Meeting or the Annual General Meeting.
Categories / Classes
Platinum Member/Sponsor    



Platinum Fee
Business Member – 3 plus Employees

Full Membership Fee

Government Department / Agency


Full Membership Fee

Business Member – 2nd Business/Branch

50% Membership Fee

Business Member 2 employees or less

50% Membership Fee

Not for Profit Sector




50% Membership Fee

Elected Government Representative


50% Membership Fee

Any person desiring admission to membership in The Chamber shall make application in writing to the Secretary, or such persons as may be designated by the Board of Directors. Such applicants, as approved by the Board of Directors, shall be considered to be a member of The Chamber and shall have the rights, privileges and obligations of membership when fees have been paid in full.

2.3 
The Board of Directors may at any time and from time to time, with reason, refuse to approve the application of any applicant for membership in The Chamber. Notwithstanding the foregoing, any individual, directly or indirectly engaged or interested in trade, commerce or economic and social well being of the community shall be eligible for membership in The Chamber. Any associations, corporations, societies, private business partnership or estates, directly or indirectly engaged or interested in trade and commerce for the economic and social well being of the district, may become members of The Chamber.

2.4 
Any Member who fails to pay the annual dues within sixty (60) days of the date, upon which they fall due, ceases to be a Member and shall have no further rights or privileges in the Chamber, unless the Board extends the time for such payments or expressly continues such right and privileges, notwithstanding such default of payment. 
Any Member, who declares bankruptcy or is declared insolvent, ceases to be a Member.




Membership in the Chamber is subject to review of the Board. Any membership may be revoked by the Board by a two-thirds (2/3) majority of the Board for nonpayment of membership fees or, after notice and a hearing before the Board for conduct unbecoming a member or conduct prejudicial to the reputation and good order and management of the Chamber and the member.

Written notice of the Board’s intention to cancel shall be given to the Member. The notice shall:

a) 
Set out a time and place for a meeting with the Board if required,

b) 
Indicate that the membership is under review and may be revoked at that meeting,

c) 
Provide sufficient reasons to enable the member in question to prepare to answer the complaint,

d) 
Notify the Member that it is entitled to attend the meeting to hear the reasons for the review and to make an answer.

The decision of the Board shall be a final and binding decision from which there is no appeal to any tribunal of any nature whatsoever including a court of law.

Resignations shall be submitted to the Secretary in writing not less than sixty (60) days prior to the annual membership renewal date (May 1st of each year).  Any member who does not give such notice may be held liable for the payment of the membership fee for the ensuring year.  Resignation or termination of Membership does not:

a) 
Relieve the former Member from any obligations they owe to the Chamber,

b) 
Entitle the former Member to a refund of annual dues,

Upon resignation or termination of Membership, the benefits of Membership of Authorized Representatives are terminated.

2.5 
Persons who have distinguished themselves by some meritorious or public service commitment may be elected lifetime honorary members by a majority vote of the members of the Executive Committee and the Board.

Lifetime honorary membership shall include all privileges of active membership except that of holding office, and with the exception of payment of annual dues.

2.6 
The annual dues payable by members of The Chamber shall be recommended annually by the Board of Directors, subject to the approval at the general meetings, whenever a change in the original amount is involved.

3.0 
Board of Directors
3.1
The governance for the Chamber shall be vested in a Board of Directors of:

(i.) Not less than six elected Directors excluding the President, Past President, Vice President and Treasurer, three of whom shall be elected each year by the Members for a two year term; and

(ii.) The Past President who shall serve ex-officio with vote, may serve in his office for a maximum of two years following his or her term as President; and
(iii.) The President who may serve in this office a maximum term of one (1) year, renewable to a maximum of one (1) year; and
(iv.) A Vice-President who may serve in the office a maximum term of one (1) 
year, renewable to a maximum of one (1) year; and
(v.) The Treasurer who may serve in this office a maximum term of two (2) years, renewable to a maximum of two (2) years; and
(vi.) The Secretary appointed from the Board by the Executive, who may serve in this office a maximum term of two (2) years; and
(vii.) The Chairs of any Divisions, who shall serve ex-officio with vote; and
(viii.) The Chief Administrator Officer, ex-officio, without vote.
3.2
The board of directors shall be made up of not less than 50% representation from Mount Pearl, either through Mount Pearl Businesses or by Mount Pearl Representatives

3.3
Board members are expected to attend all meetings in order that they remain informed and, except where business or travel precludes such attendance, continuity is sustained.  Board members should be committed to attend at least 65% of Board meetings during their two-year elected term.  Board members should contact the office if they are unable to attend the meeting.  In the event that a Board member does not contact the office, and is not in attendance at three consecutive monthly Board meetings, the President, Vice President or a selected Board member will contact the absent Board member in writing to determine if the affected Board member is in a position to continue in their elected office for the remainder of their term.  The President may, at his/her discretion, offer a leave of absence to the Board member provided that the committee is in agreement.

3.4
No person shall be eligible for election to any position on the Executive Committee of the 

Board of Directors unless he or she shall:

(i.) Be a representative of a registered member business in good standing and not be an elected official at the municipal, provincial or federal level of government.

(ii.) Have been nominated by the Nominating Committee which shall consist of the Past President, President, and Vice-President. The list of nominations shall be circulated to the members in advance of the general meeting.

(iii.) Such other members as are nominated and seconded by members present at the annual general meeting upon call by the President of the meeting for further nominations in addition to those nominated by the Nominating Committee.

(iv.) Each member present, by its authorized representative or in person, shall be entitled to one (1) vote for each position on the Executive Committee. If more than one member is nominated for an Executive Committee position, then the member receiving the most votes shall be elected to that position. If no election is made for one or more positions on the Executive or the Board of Directors at the annual general meeting, or, in the event of a vacancy throughout the year, the Board of Directors shall have the power to make appointments to the Executive. The Executive shall have the power to make appointments to the Board of Directors where vacancies exist and both can appoint such individuals upon a two-thirds (2/3) majority vote and the appointment shall be in effect until the next Annual General Meeting.

3.5
The Executive members of the board are accountable for the day to day operation of the chamber and will meet as required.

3.6
Notice of any meetings shall be given to each member of the Board either personally, by phone, electronically or by post at least one (1) week before such meeting is convened.

3.7
Directors at the time of election must be, and continue to be, members in good standing or representatives of members in good standing.
3.8
Vacancies on the Board through resignation or otherwise may be filled by the Board, but an person so appointed to fill a vacancy shall serve only until the next general election of Directors, at which time the membership shall elect a Director(s) to serve for the remainder of the unexpired term(s).

4.0
Powers of the Board of Directors
4.1
The Board shall:
a) Fulfill the statutory obligations including those imposed on it by the Boards of Trade Act (R.S.C. 1985, c. B-6).

b) Further the objects of the Chamber.

c) Exercise oversight of management and operations of the Chamber and its resources and property of the Chamber.

d) Provide advice and counsel to the President regarding such matters as public positions that ought to be taken by the Chamber, Chamber operations, strategy, and future directions

e) Promote the Chamber to the Mount Pearl community.

f) Undertake such additional duties as may be determined by the members.

g) Fix remuneration of Auditor.

h) Meet regularly.

5.0
Meetings
5.1 
“General Meeting” shall mean any meeting to which members are called. There are of two kinds, namely;

(i) “Annual Meeting” a general meeting held once a year as prescribed by these bylaws;

(ii) “Special Meeting” a general meeting called to deal with specific matter(s)

5.2 
Notice of such meetings shall be given to each member of the Board either personally, by phone, electronically or by post at least one (1) week before such meeting is convened.

5.3
The Board shall determine what subjects or questions should be considered and acted upon The Chamber board and shall determine the agenda to be submitted to each annual or special meeting. Nevertheless, an annual or special meeting may, by a vote of not less than two-thirds (2/3) of the votes validly cast thereat, bring before the meeting for discussion any other subject or question which two thirds (2/3) of the members voting thereat deems it necessary to be discussed by The Chamber.

5.4 
Unless otherwise determined by the Board of Directors, the Annual Meeting of the Chamber shall be held in Mount Pearl during the first three (3) months of each fiscal year.  Business at each annual meeting shall include:

(i.) Approval of minutes of last Annual Meeting and any Special Meetings

(ii.) Annual Report of the President

(iii.) Annual Report of the Chief Executive Officer

(iv.) Approval of Financial Statement

(v.) Appointment of Auditor

(vi.) Election of Directors

(vii.) Approval of By-laws or amendments thereto

(viii.) Any other matter authorized by the Board to be brought before the meeting and specified in the notice of meeting

(ix.) Adjournment

Notice of the annual general meeting and the agenda thereof shall be brought to the attention of the members not less than fourteen (14) calendar days in advance thereof, by sending notice by mail and/or electronically (e.g. by facsimile or electronic mail) to the last address, phone number or e-mail address shown on the records of The Chamber for each member or by such other means as the Board may direct from time to time.  The notice of meeting shall specify the business to be transacted at the meeting and only that business shall be transacted at the meeting.

5.5 
Special meetings of The Chamber may be called by the President of the Board, the Board, the Executive Committee, or upon the written request of fifteen (15) members of The Chamber. Notice of a special meeting and the agenda thereof shall be sent to each member at least seven (7) days in advance thereof or upon such shorter notice as the Board, in its discretion, may direct from time to time.  The business transacted at such meeting shall be limited to the items outlined in the notice of meeting.
6.0
Duties and Oath of Presidents
6.1 
The President of the Board shall be the chief executive officer of The Chamber, shall preside at all general meetings of The Chamber and all meetings of the Board and shall be an ex-officio member of all other committees. Subject to the discretion of the Board, he or she shall exercise such authority and perform such duties as the Board shall from time to time prescribe.

The President, before entering upon the duties of his or her office, shall take and subscribe an oath in the following form: 
“I swear that I will faithfully and truly perform my duties as President of the Board of The Mount Pearl Chamber of Commerce and that I will, in all matters connected with the discharge of my duty, do all things and such things only as I truly and conscientiously believe to be adapted to promote the objects for which The Chamber was constituted according to the true intent and the meaning of the same. So help me God.”

6.2 
The Presidents term shall be for one (1) year with the option of remaining for the second year

The Vice President will automatically become President Elect and will not have to stand for election as President when the current president’s term is complete.

To be nominated for President, one must be currently serving as and Officer/Director on the Board of Directors – nominations shall not be accepted from the floor.
6.3 
The President will present a general report of the activities of the Chamber at each Annual Meeting of Members.
7.0 
Restrictions of Presidents
7.1 
The President of the Association shall not, during the term as President, hold office which is in conflict with the well being of The Chamber

8.0
Absences of The President
8.1
In the absence or inability of the President, meetings will be chaired by the Vice President or such other Directors as the Board may from time to time appoint for that purpose
8.2
The Vice President Elect of the Board shall generally assist the President of the Board, and, in all absence of the President, shall preside at meetings and otherwise perform the duties of the President.
9.0
Duties of Secretary
9.1
The Secretary of the Board shall generally be responsible for keeping records of The Chamber and records of all meetings of The Chamber and of the Board and for performing such other duties of The Chamber as the Board of Directors, from time to time, may direct. He/she shall perform such duties as are usual for his/her office or as may be directed by the Board.

10.0 
Duties of Treasurer and Signing Officers
10.1 
The Treasurer shall be custodian of funds of The Chamber. They shall cause to be deposited, with the chartered bank or trust company selected by the Board, all monies received. No monies shall be withdrawn without the joint signature of the signing officers. The Treasurer shall report monthly to the Board and annually to The Membership on its financial standing and perform such other duties as are usual for their office or as may be directed by the Board.

10.2 
The Signing Officers of The Chamber shall be any two (2) of the following; the Treasurer, the President, the Vice President, and the Secretary. Other members or employees of the Chamber can be designated by the board of directors in writing from time to time. Preferably, cheques should be signed by the Treasurer and counter-signed by the President, but should either or both of these officers be unavailable, the Vice President and such other elected signing officer may sign.
10.3
Coordinator of Member Services 
The Coordinator shall be responsible for:

a.) implementing the policies of the Chamber and the Board,

b.) attending to the general day-to-day business affairs of the Chamber,

c.) preparing and/or providing the Chamber accounting records as required to the Treasurer,
d.) exercising such other powers and other responsibilities as are assigned to them by or on behalf of the Board or as are reserved for this office in accordance with the policies and procedures of the Chamber that are consistent with these By-laws.

e.) providing correspondence as required to all standing committees, advisory groups, task forces and other Committees of the Chamber

The Coordinator shall also: 

f.) have custody of the seal of The Chamber, subject to any limitations imposed by the Board,

g) be a non-voting member on Standing Committees, advisory groups, task forces and Other Committees required by the Chamber.
h) oversee office staff of The Chamber.
11.0
Elections of Further Directors to Board
11.1 
The Board of Directors may, by its own motion and upon a two-thirds (2/3) majority voting, elect further Directors to the Board of Directors of The Chamber and the appointment shall be in effect until the next Annual General Meeting. If more than one member is nominated for a position, the member receiving the most votes shall be elected to that position.

11.2
Appointments to External Committees.
The Board may authorize the appointment of such committees and the formation of such sections, sub-sections and task forces as it may deem expedient or necessary and may refer any matters to such committees, sections, sub-sections and task forces for action or report except in such matters pertaining to policy which must be reported to the Board for approval before action is taken.
11.3
The Board may approve such rules and regulations as it may deem proper, governing committees, sections, sub-sections or task forces and the procedure and rules of order of general meetings, and of meetings of the Board and of Committees, sections, sub-sections or task forces as governed by the bylaws of the Mount Pearl Chamber of Commerce.

11.4
Such committees, sections, sub-sections or task forces may include any member of the chamber, and may also include other persons as the said rules and regulations so approved may permit.

11.5
The Board of Directors may appoint from time to time standing committees, and entrust to them such work and vest in them such authority in its discretion may appear desirable.

12.0
Written Resolution of Board
12.1
A resolution in writing which is authorized in writing or electronically by the majority of Directors or committee participants entitled to vote at a meeting is as valid as if it had been passed at a meeting. Each authorization referred to in this paragraph is kept with the minutes of the proceedings of Board or committee.

13.0
Defective Appointment To Board
13.1
All acts done by any meeting of the Executive Committee, Board of Directors, or by any sub-committee appointed pursuant to Article 2 of these Articles of Association shall, notwithstanding that there was some defect in the appointment of any member of the Executive Committee of Board of Directors or any person appointed to a sub-committee pursuant to the, said Article 2 or that they or any of them were ineligible, be as valid as if every such person had been duly appointed and was qualified to be a member of the sub-committee, as the case may be.
14.0
Authority Of Board To Hold Meetings By Electronic Media
14.1 
The Directors, in their absolute discretion, may hold such meetings electronically, including video, telephone conference meetings or e-mail, and all such business conducted at such meetings shall be as valid as if conducted when the members were personally present.

15.0. 
Removal of Directors
15.1 
Any Member of the Board of Directors may be removed from office by a majority vote of the accredited delegates in attendance at any board or specific meeting duly called for the purpose. A director shall cease to hold office effective with the passage of such motion, or upon receipt by the Board, if notice of their resignation or in the event of the death of the Director.

15.2 
The absence of a Director from three consecutive meetings of The Chamber’s Board of Directors may constitute automatic retirement of said director from the Board unless written or verbal notice is filed with the Secretary and deemed satisfactory to the Executive Committee.

16.0
Authority of Board to Permit Visitors at Meetings

16.1 
The Board may admit to its deliberations any person who it wishes to allow entry. Such persons may speak on invitation of the President. However, only members of the Board shall be entitled to vote or introduce or second motions at these meetings.

17.0
Borrowing and Banking
17.1
The Directors of The Chamber may from time to time:

Borrow money upon the credit of The Chamber, limit or increase the amount to be borrowed; issue debenture or any other forms of security of The Chamber; pledge or sell such debentures or other securities for such sums and at such prices as may be deemed expedient; and they may mortgage, hypothecate, charge or pledge all or any of the Chamber to secure such debentures or other securities or any money borrowed or any other liability of The Chamber. Nothing contained in this By-law shall be deemed to limit or restrict the borrowing of money by The Chamber on bills of exchange, promissory notes, bills of lading, warehouse receipts or other securities of a commercial nature issued in the ordinary course of business, made, drawn, accepted or endorsed by, or on behalf of, The Chamber by any banks, banking institutions or trust companies in Canada as Bankers of The Chamber.

17.2 
Borrow money and obtain advances upon credit of The Chamber from the banks, banking institutions or trust companies so appointed at such times, in such amounts, in such manner, to such extent and on such terms as they deem proper, either by discounting or causing to be discounted by the said banks, banking institutions or trust companies any or all of The Chamber’s real or personal property, and to give such security thereon to any bank to which the provisions of The Bank Act of Canada apply as may be taken by a bank under the provisions of the said Bank Act and to renew, alter, vary or substitute such security from time to time, with authority to enter into promises to give security under the said Bank Act for any indebtedness contracted or to be contracted by The Chamber to any bank to which provisions of the Bank Act apply.

17.3
Authorize from time to time such Director(s), Officer(s), Clerk, Cashier or other employee of The Chamber, or such other person, whether connected with or employed by The Chamber or otherwise, as the Directors by resolution appoint, to sign, accept, draw, endorse and execute on behalf of and in the name of The Chamber all such documents, agreements, cheques, promissory notes, bills of exchange, acceptances, other negotiable or transferable instruments, pledges, assignments, promises to give securities under the Bank Act., promises to give warehouse receipts or bills of lading or both, and any other document or instrument that may become necessary or desirable in connection with The Chamber’s banking business, and the same and all renewals thereof so signed shall be binding upon The Chamber and to make arrangements with reference to money borrowed or to be borrowed as aforesaid, and as to the terms and conditions of the loan thereof, and as to the securities to be given there for, with power to modify such arrangements, terms and conditions, and to give additional securities for any generally to manage, transact and settle the banking business of The Chamber.

17.4
Delegate to such person(s) as the Directors may in such resolution designate, all or any of the powers hereby conferred upon the Directors.
18.0
Seal
18.1
The seal of the Chamber shall remain in the Chamber Office and shall be affixed to all documents; the execution whereof by the Chamber is duly authorized or required.
19.0
Accounts
19.1 
The Board of Directors shall cause true accounts to be kept:

19.1.1
of the sums of money received and expended by the Association, the matters in respect of which such receipts and expenditures take place; and,

19.1.2
of the assets and liabilities of the Association.

19.2 
The books of account shall be kept at the registered office of the Association or at such other place or places, and the Executive Committee shall, from time to time, determine whether and to what extent and at which times and places and on what conditions, the books of the Accounts of the Association or any of them shall be open to the inspection of the members of the Association and such members shall have only such rights of inspection as are given to them by the Executive Committee.

19.3
At each and every Annual General Meeting of the members of the Association, the Executive Committee shall lay before the members, a Receipts and Expenditures Account for the period since the preceding account (or in the case of the first account, since the incorporation of the Association) made up on a date not more than two (2) months before such Annual General Meeting for the current year.

19.4 
A Balance Sheet shall be made out and laid before the members of the Association at each and every Annual Meeting of the members of the Association made up on a date not more than two (2) months before such Annual Meeting. Such Balance Sheet shall be accompanied by a report of the Executive Committee upon the general state of the Association.
20.0
Fiscal year and Auditors
20.1 
The Fiscal Year of The Chamber shall terminate at such time as the Board of Directors from time to time direct and a firm of Auditors or Accountants may be appointed by members of The Chamber at the Annual General Meeting to hold office until a successor shall have been appointed at some subsequent general, special or annual meeting.

21.0
Solicitors

21.1 
At each Annual General Meeting the general membership will appoint the Solicitors, the Bankers and Auditors for The Chamber for the current year.

22.0
Notices

22.1
A motion may be served by the Association upon any member thereof either personally or by sending it through the post addressed to such member at his/her registered address.

22.2
Any notice, if served by post, shall be deemed to have been served when the same shall have been posted and in providing such service, it shall be sufficient to prove that the notice was properly addressed and put in to a post office or postal letter box. Where a given number of days notice or a notice extending over any other period is required to be given, the day of such service shall, unless it is otherwise provided, be counted in such number of days or other period.

23.0
Amendments to By-Laws
23.1
Proposals to amend the by-laws shall originate from the Board, and/or the designated by-laws review committee.

23.2
At least thirty (30) days notice of the proposed amendment(s) or addition(s) shall be given to the members in advance of the general meeting for consideration.

23.3 
In order to become effective, the proposed amendment(s) must be ratified by an affirmative vote of two-thirds (2/3) of the voting members of The Chamber in attendance at that meeting and in no event shall it (they) be enforced or acted upon until the approval of such members of The Chamber have been obtained.

24.0
Meaning and Intent of the By-Laws

The By-laws may be amended, repealed or replaced by a Special Resolution at any Annual or General meeting. The proposed changes must accompany notice at any Annual or General Meeting. The proposed changes must accompany the notice of such meeting.

All previous By-laws of the Chamber are repealed as of the coming into force of these By-laws. Such repeal does not affect the previous operation of any By-law repealed or affect the validity of any act done under previous By-law.

All prior resolutions (or proceedings purporting to be resolutions) of the Members, of the Board and of any Committee, and all acts of any person upon the authority of such prior resolutions and all prior elections or appointments of Directors, Officers and Members of Committees are hereby ratified and confirmed. BY-LAWS APPROVED by the Board the 28 day of April, 2009.

_______________________________________

Russ Durant, President 2009-2010
BY-LAWS ENACTED by Special Resolution passed at a General Meeting of the Members of the Mount Pearl Chamber of Commerce called for that purpose on the 25th day of June, 2009.

_______________________________________

President 2009-2010
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