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CLATSOP CRUISE HOSTS, INC.
A NON-PROFIT CORPORATION
BYLAWS

ARTICLE I:   NAME
Section 1.1
This organization is a non-profit corporation incorporated under the laws of the State of Oregon and is incorporated as Clatsop Cruise Hosts, Inc.

ARTICLE II:   OBJECTIVE
Section 2.1
Clatsop Cruise Hosts, Inc. is formed for the purpose of engaging in activities to support cruise-ship-based tourism in Clatsop County, Oregon and to enhance the local economic benefit derived from cruise-ship visits. Clatsop Cruise Hosts, Inc., shall have the power to do all things lawful and necessary to accomplish this purpose.
Section 2.2
The corporation is organized exclusively for charitable and educational and scientific purposes, including, for such purposes, the making of distributions to organizations that qualify as exempt organizations under Section 501(c)(3) of the Internal Revenue Code of 1986, or corresponding section of any future federal tax code.
No part of the net earnings or contributed funds of the corporation shall inure to the benefit of, or be distributable to, its members, trustees, officers, or other private persons, except that the organization shall be authorized and empowered to pay reasonable compensation for services rendered and to make payments and distributions in furtherance of the purposes set forth in the purpose clause hereof.
No substantial part of the activities of the organization shall be the carrying on of propaganda, or otherwise attempting to influence legislation, and the organization shall not participate in, or intervene in (including the publication or distribution of statements) and political campaign on behalf of any candidate for public office.
Notwithstanding any provision of these Articles, the organization shall not carry on any other activities not permitted to be carried on:
(i) by any organization exempt from federal income tax under Section 501(c)(3) of the Internal Revenue Code, corresponding section of any future federal tax code, or
(ii) by and organization, contributions to which are deductible under Section 170(c)(2) of the Internal Revenue Code, of corresponding section of any future tax code.
Section 2.3
Clatsop Cruise Hosts, Inc. shall observe all local, state and federal laws which apply to a non-profit organization as defined in the Internal Revenue code Section 501(c)(3).

ARTICLE III:   MEMBERSHIP
Section 3.1
The corporation shall have no members.

ARTICLE IV:   DIRECTORS
Section 4.1 Management
The management of Clatsop Cruise Hosts, the direction of its efforts, and the control of its property shall be vested in a Board of Directors consisting of five (5), seven (7), or nine voting (9) Directors as determined by the Board. A vacancy shall not prevent the remaining Directors from exercising the powers of the Board.
The Board shall consist of the Officers of the Corporation, including the President, Vice President, Treasurer, and Secretary, together with one (1) to five (5) Community Directors.
The Executive Director of the Port of Astoria, or his/her designated representative, shall serve as a Non-Voting Liaison to the Board. The Liaison may attend meetings, participate in discussions, and provide advice and information to the Board, but shall not be a member of the Board of Directors, shall not have voting rights, and shall not be counted for purposes of establishing a quorum.
Any Director or Liaison with a financial, contractual, organizational, or personal interest in a matter before the Board shall disclose such interest and, when appropriate, abstain from discussion and voting on the matter. The minutes shall reflect the disclosure and any abstention.
The Board of Directors shall transact the business of Clatsop Cruise Hosts, Inc. and shall have regular meetings for the transaction of such business.
Section 4.2 Terms of Office
Port Director Liaison shall serve indefinitely as long as he/she is designated. 
Except for the initial adjustment of shorter terms needed in order to create staggered terms, the term of office for Community Directors shall be two years. The Board shall make provisions to stagger the terms of Community Directors so that each year the terms of as close as possible to one half of the Community Directors shall expire. A Community Director may be reelected without limitation on the number of terms she or he may serve.
The Board shall elect its own members, except that a Community Director shall not vote on the member’s own position.
At the annual meeting or special meeting at which these Bylaws are accepted, the term of each Community Director shall be determined by lot: three shall first serve for one year and two for two years. Thereafter Community Directors shall be appointed annually for two-year terms.
Section 4.3 Resignation
Any resignation from the Board of Directors shall be in writing.
Section 4.4 Removal
Any Community director may be removed for any reason by a two-thirds (2/3) vote of the Board, provided the Director has received written notification at least fourteen (14) days in advance and is given the right to be heard at the meeting.
Any Director missing three (3) consecutive meetings without prior arrangement and agreement may have their position declared vacant and filled by the Board.
Section 4.5 Vacancies
Any Community Director vacancy on the Board shall be filled by a majority vote of the Directors at the next meeting after receipt of a resignation letter or Board decision to remove a Community Director. Any Community Director so elected shall serve until that term has expired.
Section 4.6 Regular Meetings
A regular meeting of the Board of Directors shall be held quarterly. The Board of Directors may provide by resolution the time and place, either within or without the State of Oregon, for the holding of additional regular meetings without other notice than such resolution.
Section 4.7 Special Meetings
Special meetings of the Board of Directors may be called by, or at the request of, the President or any Director. The person or person authorized to call special meetings of the Board of Directors may fix any place, either within or without the State of Oregon, as the place for holding any special meeting of the Board of Directors called by him, her, or them.
Section 4.8 Telephone Conference Meetings
Any regular or special meetings of the Board of Directors may be by means of conference telephone of similar communications equipment allowing all persons participating in the meeting to hear each other. Participation in such a meeting shall constitute presence in person at the meeting.
Section 4.9 Notice of Meetings
Notice of any special meeting shall be given at least 24 hours prior to such meeting by written or telephoned notice delivered personally or mailed to each Director at the Director’s home address.
If mailed, such notice shall be deemed to be delivered when deposited in the United States mail so addressed, with first class postage paid.
Any Director may waive notice of any meeting. The attendance of a Director at a meeting shall constitute a waiver of notice of such meeting, except where a Director attends a meeting for the express purpose of objecting to the transaction of any business because the meeting is not lawfully called or convened.
Neither the business to be transacted at, nor the purposes of, any regular or special meetings of the Board of Directors need be specified in the notice or waiver of notice of such meeting.
Section 4.10 Quorum
A majority of the number of Directors fixed by Section 4.1 of this Article shall constitute a quorum for the transaction of business at any meeting of the Board of Directors. If less than a majority is present at a meeting, the Director or Directors present may adjourn the meeting from time to time without further notice.
Section 4.11 Voting
Each Director will be entitled to one vote.

ARTICLE V:   OFFICERS
Section 5.1 General
The officers of Clatsop Cruise Hosts, Inc. shall consist of a President, Vice President, Secretary, and Treasurer.
The President, Vice President, Secretary, and Treasurer shall be elected annually by the Board of Directors and must be voting members of the Board of Directors.
Section 5.2 Duties of Officers
The duties of officers shall be as their titles, in general usage, would indicate and such as are required by law and these Bylaws and such as may be assigned to them respectively by the Board from time to time.
a) President
The President shall be the Chief Officer of Clatsop Cruise Hosts, Inc. and shall preside at meetings of the members of the Directors and shall have general supervision of the business and affairs of the corporation, shall sign all contracts and obligations of the corporation; shall appoint chairs of all committees, serve as ex-officio to all committees, and perform other duties that are usually inherent in the office or as prescribed by the Board.
b) Vice-President
The Vice-President shall perform the duties of the President when the President is absent. The Vice-President shall perform such duties at the President shall assign.
c) Secretary
The Secretary shall keep the minutes of Clatsop Cruise Hosts, Inc. and board meetings; see that all notices are duly given in accordance with the provisions of these Bylaws or as required by law; and, in general perform all other duties as from time to time may be assigned to the office by the President or by the Board of Directors.
Recording of minutes may be delegated to a Recording Secretary who shall take and prepare the minutes of all meetings of Clatsop Cruise Hosts, Inc. and the Board. The Recording Secretary may or may not be a member of the Board.
d) Treasurer
The Treasurer shall receive and disburse the funds of the Clatsop Cruise Hosts, Inc. and oversee the keeping of all financial records of Clatsop Cruise Hosts, Inc. in accordance with standard accounting procedures including submitting a written report at all Board and regular meetings.
Section 5.3 Annual Review/Audit
The Board of Directors may cause the books and accounts of Clatsop Cruise Hosts, Inc. to be reviewed or audited at the close of the year’s business. The Board of Directors shall determine the level of examination.

ARTICLE VI:   FISCAL YEAR
Section 6.1
The fiscal year of Clatsop Cruise Hosts, Inc. shall close on the 31st day of December of each year, or such other time as the Board of Directors may direct.

ARTICLE VII:   INDEMNIFICATION
Section 7.1 Insurance
Clatsop Cruise Hosts, Inc. shall purchase liability insurance for its activities. The Board shall also purchase errors and omissions insurance that protects the Officers and Directors in their role as decision makers.
Section 7.2 Indemnification
To the fullest extent allowed under Oregon law, Clatsop Cruise Hosts, Inc. shall provide for indemnification by Clatsop Cruise Hosts, Inc. of any and all current or former officers, directors and employees for any expenses actually and necessarily incurred by them in connection with the defense of any action, suit or proceeding in which they are or any of them are made parties, or a party, together with any liability for any monetary damages arising therefrom, which may be brought against said individuals by reason of having been officers, directors or employees of Clatsop Cruise Hosts, Inc.
In addition, and to the fullest extent allowed under Oregon law, no director or uncompensated officer shall be liable to Clatsop Cruise Hosts, Inc. or its members or delegates for monetary damages arising out of acts or omissions committed as a director or officer.

ARTICLE VIII:   PARLIAMENTARY PROCEDURE
Section 8.1
The proceedings of Clatsop Cruise Hosts, Inc. shall be governed by and conducted according to the latest edition of Robert’s Manual of Parliamentary Rules.

ARTICLE IX:   AMENDMENTS
Section 9.1
These Bylaws may be amended by a two-thirds (2/3) vote of a quorum of directors at any Board meeting upon twenty-one (21) days’ notice of the amendment to the Board, provided that notice of the proposed change shall be plainly in the notice of the meeting at which the same is to be considered.

ARTICLE X:   DISSOLUTION
Section 10.1
Upon the dissolution or final liquidation of the organization, assets shall be distributed for one or more exempt purposes within the meaning of Section 501(c)(3) of the Internal Revenue Code, or corresponding section of any future federal tax code, or shall be distributed to the federal government, or to state or local government, for the public purpose.
Any such assets not disposed of shall be disposed of by order of a court of competent jurisdiction in the county in which the principal office of the organization is then located, exclusively for the purposes or to such organization or organizations, as said court shall determine, which are organized and operated exclusively for such purposes.

Adopted April 18, 2007
Amended April 8, 2008
Amended April 2, 2014
Amended September 15, 2027

Bylaws of Clatsop Cruise Hosts, Inc.	Page 6

image1.png




image2.png




