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ARTICLE I: NAME AND PURPOSE

SECTION 1: NAME
The name of this organization shall be The Maple River Area Chamber of Commerce, Inc. (hereafter, the "Chamber"). The Chamber is a nonprofit, 501(c)3 organization, EIN 41-2829663, pursuant to the provisions of the Minnesota Nonprofit Corporation Act, Chapter 317A of the Minnesota Statutes. 

A. Street Address:	108 3rd Ave. SE, Mapleton, MN 56065
B. Post Office Box:	44, Mapleton, MN 56065
C. Registered Agent: The president shall act as agent
D. DNS: 		www.mapleriverareachamber.org
E. Email:		info@mapleriverareachamber.org
F. Official Phone #:	(507) 525-1417

SECTION 2: PURPOSE
The Chamber is organized for the purpose of providing education, training, and professional development by offering networking opportunities, business education, training sessions, and professional development learning to help businesses navigate the current market. 

SECTION 3: LIMITATIONS
The Chamber shall observe all local, state, and federal laws applicable to a nonprofit organization as defined in Section 501(c)(3) of the Internal Revenue Code and follow the provisions of the Minnesota Nonprofit Corporation Act, Chapter 317A of the Minnesota Statutes. 

ARTICLE II: MEMBERSHIP 

SECTION 1: ELIGIBILITY
The public is welcome to join the chamber by providing basic contact information and paying the annual membership fee. 

A. Any individual, association, corporation, partnership, estate, or other entity with an interest in the objectives of the Chamber is eligible for membership.
B. Member Information shall include: 
a. Business Name:  __________________________________________
b. Business Address:  _________________________________________
c. Business Phone Number:  ___________________________________
d. Business Email Address:  ____________________________________
e. Business Web Address:  _____________________________________
f. Member Name:  __________________________________________
g. Member Phone Number:  __________________________________
h. Member Email Address:  ___________________________________

SECTION 2: MEMBERSHIPS
Membership fees shall support business education within the community by funding essential operations, including office and postage expenses, website and email maintenance, the annual meeting, and other related costs.
A. Amount: The annual membership shall be $50. The Board of Directors may change this amount by majority vote of the members.
B. Due Date: Annual membership for all members is due in January of each year.
C. Adherence: Payment of membership constitutes an agreement to adhere to the bylaws, rules, and regulations of the Chamber.

SECTION 3: VOTING & PRIVILEGES
Each member entity in good standing is entitled to one vote in Chamber matters.
· Proxy: A member may nominate an individual to exercise their membership privileges and vote on their behalf (a proxy) by providing written notice to the Secretary. This proxy may be changed or revoked by the member with written notice.

SECTION 4: MEMBERSHIP STATUS
A. Resignation: A member may resign by providing a written request to the Board of Directors.
B. Lapse: Membership may be suspended for non-payment of dues 90 days after the due date, unless the Board grants an extension for good cause.
C. Conduct: The Board of Directors may review the standing of any member whose conduct, including conflict of interests, is alleged to be detrimental to the Chamber's mission, reputation, or objectives.
1. The members must receive written notice and an opportunity to be heard by the Board before any action is taken.
2. Revocation of membership for conduct requires a three-fifths (60%) affirmative vote of the Board of Directors at a regularly scheduled meeting.

ARTICLE III: CONFLICT OF INTEREST

SECTION 1. PURPOSE
The purpose of this conflict of interest (COI) policy is to protect the interests of the Corporation when it is contemplating entering into a transaction or arrangement that might benefit the private interest of a Director, Officer, or Key Member of the Corporation, or that might result in a possible excess benefit transaction. This policy is intended to supplement, but not replace, any applicable state and federal laws governing conflicts of interest. 

No member of the Board of Directors, nor any member of their family, shall receive any special treatment or benefit, financial or otherwise, as a result of holding a Director’s position.

SECTION 2. DEFINITIONS
A. Conflicting Interest: A Conflicting Interest exists when the interests of the Corporation and the interests of a Director, Officer, or Key Member are at odds, or where the individual could use their position for their personal material benefit or the material benefit of a family member or associated entity. 
B. Interested Person: Any Director, Officer, or Key Employee who has a Conflicting Interest with respect to any transaction or arrangement. 
C. Key Member: Any person having powers of, or exercising, discretion and responsibility in the organization comparable to that of a Director or Officer.

SECTION 3. DUTY TO DISCLOSE
In connection with any actual or possible Conflicting Interest, an Interested Person must disclose the existence of the financial interest and all material facts to the Board of Directors, or a committee thereof, considering the proposed transaction or arrangement.

SECTION 4. PROCEDURES FOR ADDRESSING CONFLICTS OF INTEREST
A. Non-Participation in Deliberation: After the disclosure of the Conflicting Interest and all material facts, and after any discussion with the Interested Person, the Interested Person shall leave the board or committee meeting while the determination of a conflict of interest is discussed and voted upon. 
B. Quorum and Voting: The remaining Board or committee members shall decide if a Conflicting Interest exists. If a conflict is determined, the Board or committee shall follow the procedures of this Section. 
C. Decision to Approve: The Board or committee may authorize or ratify the transaction or arrangement if and only if the Board or committee determines that the transaction or arrangement is fair and reasonable to the Corporation and in its best interest at the time of the determination. 
D. Documentation: The minutes of the board or committee meeting shall reflect:
1. That the Conflicting Interest was disclosed.
2. The name of the Interested Person.
3. The nature of the Conflicting Interest.
4. That the Interested Person was absent during the debate and vote.
5. The vote taken, including the number of non-interested Directors who voted in favor and against the transaction.
6. The basis for the Board's or committee's determination that the transaction or arrangement was fair and reasonable to the Corporation.

SECTION 5. ANNUAL STATEMENTS
Each Director, Officer, and Key Employee shall annually sign a statement that:
1. Affirms that the individual has received a copy of the conflict-of-interest policy.
2. Affirms that the individual has read and understands the policy.
3. Agrees to comply with the terms of the policy.
4. Discloses any known potential Conflicting Interests.

ARTICLE IV: MEETINGS OF MEMBERS

SECTION 1: ANNUAL MEETING
The Annual Meeting of the Chamber shall be held in January of each year. The Board of Directors will determine the specific date, time, and place. Notice must be sent to each member via mail or email at least 30 days prior to the meeting.

SECTION 2: REGULAR MEETINGS
A. Schedule: Regular meetings shall be held monthly at a consistent day and time (e.g., the fourth Monday at 6:30 p.m.) to ensure predictability.
B. Schedule Changes: The Board may adjust the schedule to meet the membership's needs. Any changes must be communicated to all members at least seven (7) days before the next scheduled meeting.
C. Agenda & Minutes: The agenda and the minutes from the previous meeting shall be emailed to members at least three (3) days before each regular meeting.
D. Accessibility: Meetings shall be open to the public and accessible both in person and through electronic means (e.g., Zoom) to encourage participation.

SECTION 3: SPECIAL MEETINGS
Special Meetings may be called by the President or by a written petition of any three (3) members in good standing. Notice of a special meeting, including its purpose, shall be emailed to each member at least seven (7) days in advance.

SECTION 4: QUORUM
A quorum for any duly called general meeting of the Chamber shall consist of ten members.

ARTICLE V: BOARD OF DIRECTORS

SECTION 1: GOVERNANCE & COMPOSITION
A. Requirements: Officers are to be drawn from the membership, must be natural persons, and must be adults. 
B. Role: The Board is responsible for managing the Chamber's property, finances, and affairs, and establishing its operating policies. The Board is accountable to the general membership.
C.   Composition: The Board shall consist of a minimum of five (5) and a maximum 
of nine (9) members, which includes the four (4) Officer positions.
D. Terms: Directors shall be elected at the annual meeting to serve one-year terms.

SECTION 2: ELECTION OF DIRECTORS
A.  Requirements: Directors are to be drawn from the board, must be natural persons, 
and must be adults.  
B.  Notification: A slate of nominees shall be announced to the general membership 
with the notice for the January annual meeting.
D. Election: The election shall take place at the annual meeting.
1. Nominations from a member in person or by email will be accepted.
2. Votes may be returned via email or in person.
3. The candidates with the highest number of votes will be elected.
E. Conduct: The Board of Directors may review the standing of any board member whose conduct is alleged to be detrimental to the Chamber's mission, reputation, or objectives.
1.  The board member in question must receive written notice and an opportunity to be heard by the remaining board members in private before any action is taken.
2.  Revocation of board membership for conduct requires a three-fifths (60%) affirmative vote of the remainder of the Board of Directors at a regularly scheduled meeting.
F. Standard of Conduct and Duties
Directors are vested with the general management of the business and affairs of the corporation (317A) and must discharge their duties according to a fiduciary standard of conduct:18
1.   Good Faith: A director must act in good faith.
2. Best Interests: A director must act in a manner the director reasonably believes to be in the best interests of the corporation.
3. Prudence: A director must act with the care an ordinarily prudent person in a like position would exercise under similar circumstances 
4. Liability: A director who meets this standard is generally not liable by reason of being or having been a director. 
5. Directors are entitled to rely on information, opinions, reports, or statements prepared by officers, employees, professional experts, or board committees, provided the director reasonably believes them to be reliable and competent 

SECTION 3: MEETINGS OF THE BOARD
A. Schedule: The Board shall meet monthly at a regular time and place determined by the Board.
B. Special Meetings: Special Board meetings may be called by the President or by a written request of three (3) Board members. Notice must be given to all directors at least one day in advance.
C. Quorum: A quorum for a Board of Directors meeting shall be a majority of its members.
D. Member Attendance: Any Chamber member may attend a Board of Directors meeting. Members may address the Board at the discretion of the President.
E. Act of the Board: The act of the board is the affirmative vote of a majority of the directors present at a duly held meeting when a quorum is present (50%).



SECTION 4: VACANCIES
Vacancies on the Board that occur mid-term shall be filled by a majority vote of the general membership at the next regular meeting. Members may return their votes by email to the Board before the meeting, and these electronic votes will be counted as if the members were present.

SECTION 5: INDEMNIFICATION
The Chamber shall indemnify any current or former directors and officers, by resolution of the Board, against expenses incurred in connection with the defense of any action or suit, provided they are not judged to be liable for negligence or misconduct in the performance of their duties.

ARTICLE VI: OFFICERS

SECTION 1: POSITIONS AND ELECTION
A. Officer Positions: The officers shall be the President, Vice-President, Secretary, and Treasurer.
B. Election: The newly constituted Board of Directors shall elect the officers from among its members at the first Board meeting following the annual election (typically February).
C. Term: Officers shall serve for a one-year term. Officers may serve consecutive terms. 

SECTION 2: DUTIES OF OFFICERS
A. President: Sets policy, presides over meetings, and manages the Chamber's day-to-day operations. The president shall be the registered agent of the corporation.
B. Vice-President: Assists the President and performs other duties as assigned.
C. Secretary: Maintains accurate records of all meetings and official communications.
D. Treasurer: Maintains accurate financial accounts, prepares financial reports, and oversees tax filings.

ARTICLE VII: COMMITTEES

SECTION 1: APPOINTMENT
The President, with the Board of Directors' approval, may appoint committees and their leaders as needed. Committees serve concurrently with the term of the appointing President.

SECTION 2: AUTHORITY
Committees shall investigate, study, and make recommendations to the Board. No action by any committee, member, or officer shall be binding upon the Chamber until approved by the Board of Directors. Committees are dissolved by the President once their work is completed.

ARTICLE VIII: FINANCES

SECTION 1: FUNDS
· General Operating Fund: All money paid to the Chamber shall be placed in a general operating Checking Account.
· Reserve Fund: A separate reserve fund may be maintained in a Savings Account. The principal of the reserve fund may be used only with the Board's majority approval.

SECTION 2: BUDGETS & DISBURSEMENTS
A. Annual Budget: The Treasurer shall prepare and submit an annual budget to the Board for approval at the February meeting.
B. Disbursements: The Treasurer is authorized to make disbursements for expenses approved in the annual budget. Any non-budgeted expenditure requires a majority approval vote from the board of directors at a regular meeting.
C. Checks: Checks require two signatures: the Treasurer and either the President or Vice-President.
D. Reports: A Treasurer’s Report, in a format determined by the Board, will be presented at each monthly meeting.
E. Taxes: The Treasurer shall prepare annual financial statements and tax returns and submit them to the President before the annual meeting in January.

SECTION 3: FISCAL YEAR
The fiscal year of the Chamber shall be from January 1st to December 31st.

SECTION 4: FINANCIAL REVIEW
The financial accounts shall be audited or reviewed as deemed necessary by the Board of Directors to ensure accuracy and prevent fraud.





ARTICLE IX: DISSOLUTION

SECTION 1: PROCEDURE
The Chamber shall use its funds only to accomplish the purposes specified in these bylaws. Upon dissolution of the Chamber, any remaining funds shall be distributed to Maple River Heritage, Inc., (museum), a qualified charitable, educational, and philanthropic organization, as defined in Section 501(c)(3) of the IRS Code, as selected by the Board of Directors.

ARTICLE X: PARLIAMENTARY AUTHORITY
SECTION 1: GOVERNING RULES
The current edition of Robert's Rules of Order shall govern all questions of parliamentary procedure not otherwise specified in these bylaws.

ARTICLE XI: AMENDMENTS

SECTION 1: REVISIONS
These bylaws may be amended by a two-thirds vote of the Board of Directors or by a majority vote of the members at any regular meeting.
Notice: Proposed amendments must be submitted in writing to the Board and sent to the full membership at least ten (10) days before the meeting at which they will be considered.

SECTION 2: ADOPTION
These bylaws are hereby adopted by the majority vote of the members. By this document, the officers are authorized to file for articles of incorporation as a 501 (c) (3) nonprofit organization.

Amended by a majority vote of the members present.   6 Aye, 0 No

Signed by the President: ____________________________ Date: ___02/23/2026__

Print Name: Steven Shute
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