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BYLAWS

OF

GREATER DOVER COMMITTEE, INC.

ARTICLE 1

MEMBERSHIP

Section 1. Number of Members.  The Corporation shall not have more than sixty (60) Active dues paying members at any one time.  The number of Honorary Members shall be limited to twenty percent of the Active membership.  The number of Ex-Officio Members shall be limited to twenty-five percent of the Active membership.  

Section 2. Classes of Membership.  There shall be four classes of membership in the Corporation:  Active Members, Retired Active Members, Honorary Members, and Ex-Officio Members.  
a. Active Members are required to be the chief operating executive, head or senior officer, or leader of their firm or business.  Members of the Corporation may elect Active Members in accordance with the provisions of Article 1, Section 4, Election of Members.  

b. An active member who has retired may be elected a Retired Active Member in accordance with the provision of Article 1, Section 4, Election of Members.  Retired Active Members shall vote, participate fully in the activities of the committee and be required to pay such dues as established by the Committee.

c. Members of the Corporation may elect Honorary Members in accordance with the provision of Article 1, Section 4, Election of Members.  Honorary Members are those individuals who for one reason or another are not an active member but have demonstrated strong leadership qualities and a willingness to give his/her time, talent, and resources for the good of the community without thought of personal gain.  The following individuals shall be invited to be Honorary Members of the committee:  the Mayor of the City of Dover, the President of Kent County Levy Court, the President of City Council, and the Wing and Reserve Commanders of Dover Air Force Base.  Honorary members are not required to pay dues and are not entitled to vote or hold office.  They are, however, invited to all meetings and functions of the Committee and may serve on committees at the discretion of the President.  

d. Ex-Officio Members may also be elected by the Members of the Corporation in accordance with the provisions of Article 1, Section 4, Election of Members. These individuals are invited to become ex-officio members of the Greater Dover Committee due to the nature of the position they hold in the community.  The following individuals shall be invited to be ex-officio members of the committee:  the City Manager of the City of Dover, the Kent County Administrator, the President of the Central Delaware Chamber of Commerce, the Executive Director of the Central Delaware Economic Development Council, the Executive Director of the Downtown Dover Development Corporation, the Kent County Executive Director of Tourism, and the Executive Director of Main Street Dover.  Additional Ex-Officio Members may be added in accordance with the provision of Article 1, Section 4, Election of Members.  Ex-officio Members are not required to pay dues and are not entitled to vote or hold office.  They are, however, invited to all meetings and functions of the Committee and may serve on committees at the discretion of the President.

Section 3. Membership Dues. The annual dues of the Active Members shall be such sums as from time to time are established and approved by the members of the Corporation.

Section 4.  Election of Members.  All members shall be elected to membership from time to time by the members of the Corporation who shall adopt rules for procedure with respect to such elections.  The following conditions will govern the membership selection process:

An individual recommended for membership or applying for membership in the Greater Dover Committee will be referred to the Officers of the Corporation by the Membership and Nominating Committee.  The Officers will act as a Membership Screening Committee.  Persons recommended for membership must be approved by a unanimous vote of the officers prior to referral to the membership of the Corporation.  All voting members of the Corporation will be notified in writing of any individual being considered for membership.  Each voting member will have 20 days to notify the Executive Director in writing with any comments.  All comments will be referred to the Membership and Nominating Committee for further consideration before referral to the general membership of the Corporation.  One third on the entire voting membership of the Corporation shall constitute a quorum from which a unanimous vote is necessary to approve the prospective member prior to extending the prospect an invitation to join the organization.  This vote will take place at the next meeting following the introduction of a prospective member’s name to the membership of the Corporation.

Section 4(a.)  Membership Criteria.  A prospective member of the Greater Dover Committee must be the chief operating executive, head, or senior officer of his/her firm or business and those whose residence or business is located within the boundaries of the Capital or Caesar Rodney School District.  He/she must have demonstrated leadership qualities and his/her willingness to give of his/her time, talent, and resources for the good of the community without thought of personal gain.  Selected outstanding younger leaders and major employers should be given special attention by the Membership and Nominating Committee, and the Officer’s Executive Committee who review the recommendations of the Membership and Nominating Committee.

Section 4(b.) Rationale.  The requirement for demonstrated leadership qualities is essential to insure a strong and decisive organization capable of fulfilling the stated objectives and successfully carrying out the established work program of the Committee.  Attention should be given to the selection of younger leaders to perpetuate a strong organization and to offset losses due to attrition.  Major employers should be given special attention because of their importance to the economy and the impact which they have on the community, but demonstrated leadership and a commitment to the community must be given primary consideration and is the overriding factor in selecting and approving potential members.  

Section 5.  Termination of Membership.  Any member of the Corporation may resign at any time by written notice to the Secretary of the Corporation.  If a member fails to pay annual dues, a one-year deferment period may be granted.  The Treasurer will establish and coordinate a payment schedule with the delinquent member.  If dues are not paid within the deferment period,  membership of the delinquent member will be automatically terminated.  A four-fifth affirmative vote of the entire membership of the Corporation may terminate the membership of any member of the Corporation at nay time.  

Section 6.  Duties and Responsibilities of Members.  The active Members of the Corporation shall have all of the powers and authority usually vested in the Board of Directors of an ordinary stock corporation under the laws of Delaware.  The members of the Corporation acting as the Board of Directors for the Corporation shall be the policy making body and shall manage the property, business and affairs of the Corporation except as specifically provided hereafter.  

Section 7.  Indemnification.    Each member of the Corporation, officer and employee (his heirs, executors, and administrators) shall be indemnified by the Corporation against any claims or judgments and any expenses reasonably incurred in defending against such claims or defending against such claims or defending any action, suits or proceeding in which he may be involved by reason of his having been a member of the Corporation or officer or employee of the Corporation, whether or not he continues to be such a member or an officer at the time of incurring such expenses.  However, the Corporation shall not indemnify such member, officer or employee with respect to matters as to which he shall be adjudged in any such action, suit or proceeding to be liable for gross negligence or misconduct of his duty as such member, officer or employee.  The foregoing right of indemnification shall be in addition to any right to which any member of said Corporation, officer, or employee be entitled as a matter of law.  

ARTICLE II

MEETINGS

Section 1.  Meetings of Members.  There shall be an annual meeting of Members in each year by the end of June  and also three additional meetings each year shall be held not later that the first day of  October, January, and April.  No less than twenty days written notice to Members of such meeting shall be given by the Secretary.  Additional meetings shall be on ten days notice at any time on call of the President. All meetings of Members shall be held at such places and hours as may be designated by the President.

Section 2.  Voting by Members.  At all meetings of Members, each Active Member shall be entitled to one vote.  One third of the entire voting membership of the Corporation shall constitute a quorum at any meeting of the members.  Any action taken or authorization given shall be valid if approved or adopted at any meeting of the members at which a quorum is present.

ARTICLE III

OFFICERS

Section 1.  Officers.  The officers of the Corporation shall consist of a President, first Vice-President, second Vice-President, a Secretary, a Treasurer, and an Immediate Past President, and such other officers as may from time to time be designated by the members of the Corporation.  Officers shall be elected by the members of the Corporation at the annual meeting and shall serve for one year or until their respective successors are duly elected.  

Section 2.  President.  The President of the Corporation shall be the chief executive officer of the Corporation and shall possess all the powers and authority usually vested in the president of an ordinary stock corporation under the laws of Delaware.  He shall appoint all standing and Ad Hoc committees of the Corporation.  The President shall be elected from the Membership of the Corporation.  

Section 3.  First Vice-President / President Elect.  The first Vice-President shall be elected from the membership and in the absence or disability of the President shall perform the duties of that officer.  
Section 4.  Second Vice-President / First President Elect.  The second Vice President shall be elected from the membership and in the absence or disability of the First Vice-President shall perform the duties of that officer.  
Section 5. Secretary.  The Secretary shall be elected from the membership.  The Secretary shall have custody of the corporate seal and shall affix the same to all instruments when appropriate to do so.  He shall be responsible for recording the minutes of the Corporation, but in his absence or disability, the President of the meeting shall designate some person to act as Secretary of the meeting.  The Secretary shall serve as the Chairman of the Membership and Nominating Committee.  

Section 6.  Treasurer.  The Treasurer shall be elected from the membership.  The Treasurer shall have the custody of the funds of the Corporation and shall deposit them in such bank or banks as may from time to time be selected by the members of the Corporation.  The Treasurer shall be responsible for all accounts and financial records of the Corporation and shall present a financial statement of the affairs of the Corporation to the members at least quarterly.

Section 7.  Immediate Past President.  The Immediate Past President shall be considered an officer of the Corporation and shall serve as an advisor to the President and perform such other duties as the President may deem appropriate.

Section 8. Executive Director.  The members of the Corporation shall appoint an Executive Director who shall not be considered an officer of the Corporation within the meaning of these Bylaws and the laws of Delaware.  The Executive Director may not be a member of the Corporation.  The Executive Director shall hold office at the will of the officers of the Corporation, shall receive compensation as the officers of the Corporation may from time to time establish, and shall perform duties and have such responsibilities as the officers shall from time to time designate.  The Executive Director shall give bond to the Corporation in such amount as the officers of the Corporation may determine.  

Section 9.  Executive Committee (Officers).  The above named officers and the Executive Director shall serve as the Executive Committee for the Committee.  The Executive Committee is not a policy making body but shall carry out the day to day business of the Corporation.  Actions by the Executive Committee on behalf of the Corporation must be ratified at the next meeting of the members except as provided.  The Executive Committee shall develop and recommend each agenda, the annual budget, and the program of each action to the members of the Corporation.  The Executive Committee shall receive recommendations for new members from the Membership and Nominating Committee and must unanimously recommend a candidate before submission to the members.  The Executive Committee (except the Executive Director) shall have the sole responsibility for establishing the duties and responsibilities, terms or employment and compensation for the Executive Director.  

ARTICLE IV

COMMITTEES

Section 1.  Number of.  The Executive Committee is defined and will perform as described in Article III, Section 9.  Promptly after the adoption of these Bylaws, the President shall appoint the members of the:  Membership and Nominating Committee.  This committee will have not less than three nor more than ten members and will coordinate with the President.  In addition to this committee, the President may deem advisable and may establish other committees with such duties as the President deems appropriate.  If such action of the President has not previously been authorized by the membership, the President shall report such action to the membership at the next meeting of the Membership. 

Section 2  Committee Functions.  Committees will have autonomy, inform members of their project’s status, attend or arrange for a Greater Dover Committee representative to attend community meetings, receive administrative and staff support from the Executive Director and Secretary, and may incur expenses as approved by the Executive Committee.

Section 3.  Membership and Nominating Committee.  It shall be the duty of the Membership and Nominating Committee to  consider recommendations and applications for membership and nomination of individuals to the officers and members of the Corporation from time to time with respect to the election of additional members in order to maintain, so far as practicable, the full number of members  allowed by the Corporation. 

The Membership and Nominating Committee shall, fifteen (15) days in advance of the next annual meeting of the Corporation, give written notice to each member of the Corporation of its nominees for each of the officers to be elected at that meeting.  In the event that any officer provided for in Article III shall cease to serve as such by reason of death, resignation or for any other cause, the Membership and Nominating Committee will make recommendations for the successor who, thereafter, shall be elected by the members of the Corporation at their next regular meeting to serve until the next annual election by the members.  

The Membership and Nominating Committee will report to the President.  

Section 4.  Ad Hoc Committees.  It shall be the duty of the Ad Hoc Committees to initiate, monitor, supervise, and become involved as warranted in any studies of projects which may be approved for investigating or sponsorship by the Corporation.  Any ad-hoc committee shall report to the President.  

ARTICLE V

SPONSORSHIP OF PROJECTS

No projects shall be sponsored or approved by the Corporation unless such sponsorship or approval shall have been first approved at a meeting of the members as provided in Article II, Section 2.

ARTICLE VI

CHECKS, CONTRACTS, ETC.

Checks or order for payment of the funds of the Corporation shall be valid when signed by two (2) officers or employees as may from time to time be authorized by resolution of the members of the Corporation.  Contracts, the effect of which is to impose financial obligation on the Corporation in excess of $1,000.00, shall be valid when executed in the name of the Corporation by such officers or employees as may from time to time be designated by the members of the Corporation.  

ARTICLE VII

SEAL

The seal of the Corporation may be in such form as may be adopted by the members of the Corporation.

ARTICLE VII

FISCAL YEAR

The fiscal year of the Corporation shall begin on July 1 and end on June 30.

ARTICLE IX

AMENDMENT OF BYLAWS

These Bylaws may be amended at any meeting of the members with thirty days posted, written notice to the members in advance of the meeting.  These Bylaws may also be amended at any special meeting of the members provided five days written or telephone notice of such meeting has been given to the members, which notice shall state the nature of the proposed amendment to be considered at such meeting.

ARTICLE X

CORPORATION OFFICE

The principal office of the Corporation shall be in Dover, Delaware, and all books, papers and documents of the Corporation shall be kept at said office.
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