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ARTICLE I 
NAME

The name of the organization shall be DemocracyAction (hereinafter known as “the Club”). The name of the Club was decided upon through a six-step process including a Names Committee and other interested parties and involved (1) taking straw polls to reach consensus on several names; (2) clustering those names into four groups, i.e., including  the words Democratic Majority, being Area-Based in either California or San Francisco, including Democracy with an active verb, or including Grassroots; (3) discussing and considering  modifications to those names at the March 19, 2005 Founding Meeting, followed by (4) voting to select a finalist name from each group; (5) semi-final voting to select the two top names; and (6) final voting to select a name by majority vote.
ARTICLE II 
GOALS/OBJECTIVES

Our Mission is to advance progressive values and to help build the Democratic Party into a majority party in America. We focus on federal and statewide general elections and on issues of national importance, and we support like-minded grassroots efforts.

The Mission Statement was selected through a five-step process including a Mission Statement Committee and other interested parties and involved (1) the Names Committee developing three variations on a common theme, with the variables being non-partisan, progressive and democratic, and other individual names committee members suggesting three other alternatives; (2) clustering those mission statements into the two above-described categories; (3) discussing those two groupings of mission statements at the March 19, 2005 Founding Meeting, followed by (4) voting to select a finalist mission statement from each group; and (5) final voting to select a mission statement by majority vote.
ARTICLE III 
GENERAL MEMBERSHIP

Section A. Eligibility

Membership in the Club shall be open to any person who supports the objectives of the Club and who, if eligible, is a registered voter.  No person shall be denied membership in the Club because of ethnicity, gender, national origin, age, disability, economic status, sexual orientation, religious status, or an inability to pay dues. 

Section B. Rights And Responsibilities 

1. The General Membership: 

(a) shall elect Club officers and chairpersons of standing committees at the annual general membership meeting;

(b) shall consider recommendations by the Board of Directors to change the Club’s dues or dues structure;

(c) shall decide whether to ratify provisional amendments to the bylaws by the Board of Directors;

(d) shall consider recommendations by the Board to make an endorsement in a primary election;

(e) may make recommendations to the Board on all aspects of the organization’s activities;

(f) may take positions on issues consistent with the Goals and Objectives of the organization.  

2. All members of the Club shall have the right to vote on committees of which they are members. 

Section C. Term of Membership

A Club member’s term of membership shall begin with receipt by the Club of Club dues and acceptance of any completed membership application required by the Club.  A term of membership ordinarily shall end with the next annual General Membership meeting.  If, however, a member joins between January 1 and the annual General Membership meeting, the term of membership shall extend to the next annual meeting thereafter.

Section D. Eligibility to Vote

A new member shall become eligible to vote at the first general membership meeting no less than thirty days from the date on which the member’s term of membership begins.  

Section E. Lapsed Membership

If a member does not renew membership before the expiration of the membership period, membership in the Club shall lapse.  Lapsed members will continue to receive notices from the Club but will not be allowed to vote or serve as officers.  A member shall be considered lapsed until a renewal application is submitted and dues are paid.  Lapsed members may bring their dues current at any time within 90 days of having lapsed and immediately regain all rights of membership in the Club.  After 90 days, the lapsed member must join the Club as a new member in accordance with the provisions herein.   

Section F. Termination of Membership

1. A person’s membership in the Club may be terminated for conduct that harms the Club or other members of the Club, or is inconsistent with the Goals and Objectives of the Club.  After the Board of Directors has discussed the conduct with the member, has requested the member to refrain from the said conduct, and has warned the member that the said conduct may result in the termination of the member’s membership in the Club, the Board of Directors shall call a meeting of the General Membership upon the vote of at least two-thirds (2/3) of the total membership of the Board of Directors.

2. Except in cases in which the safety of the Board or the General Membership is in question, as determined by the Board, the member facing removal shall be given an opportunity to address the meeting.  Before voting, the meeting shall be given an opportunity to discuss the motion to remove the member without the member present during the discussion.

3. The motion to remove the member from the Club shall pass with the votes of two-thirds of those present and voting.  Voting for removal of a member shall be conducted by secret ballot.

4. Any member removed from the Club shall be ineligible for membership in the Club for a period of one (1) year after removal.

Section G. Annual General Membership Meeting

The membership shall meet annually no later in the calendar year than the end of March.  The membership shall be notified of the time and place no less than ten days before the meeting.  The time and place of the meeting shall be posted on the Club website no less than a week before the meeting.  An agenda shall be posted no less than three days before the meeting on the Club website.  The annual meeting shall elect officers and chairpersons of standing committees.  

Section H. Other General Membership Meetings

The Board may call General Membership meetings in addition to the Annual Meeting.  The membership shall be notified of the time and place no less than ten days before the meeting.  The time and place shall be posted on the Club website no less than a week before the meeting.  An agenda shall be posted no less than three days before the meeting.  There shall be no more than one General Membership meeting per month. 

Section I. Rules of Procedure

General meetings shall be conducted in accordance with these rules, as interpreted by the meeting.  When these rules do not cover a matter, Robert’s Rules of Order shall apply. 

Section J. General Membership Meetings: Voting

Unless specified otherwise herein, all votes of the General Membership shall be by open ballot and shall pass with a majority of those members present and voting.  Upon a vote of a majority of the members present and voting, a vote may be by secret ballot.   

Section K. General Membership Meetings: Quorum; No Proxy Voting 

The quorum at General Membership meetings shall be 10% of the members who reside in the Bay Area, but shall be neither less than 15 members nor more than 40.  The Bay Area shall be defined as comprising the counties of: Alameda, Contra Costa, Marin, Napa, San Francisco, San Mateo, Santa Clara, Solano, and Sonoma.  There shall be no proxy voting.  

Section L. Electronic Voting

At the discretion of the Board of Directors, votes of the General Membership may take place electronically, in lieu of a General Membership meeting.  In this case, all Members shall be notified of the vote at least one week in advance and be given the opportunity to vote online or by paper ballot submitted to the Board.  The Board shall establish a deadline for the vote.  A quorum shall be had when the Board receives valid votes from thirty percent of the General Membership, provided, however, that a quorum shall be no less than 15 nor more than 40 members.

ARTICLE IV 
BOARD OF DIRECTORS

Section A. General Powers 

Subject to applicable federal and state law and any limitations herein, the Board of Directors (“the Board”) shall have the exclusive authority to control and manage the operation, administration, activities, and affairs of the Club.  The Board’s powers shall include but not be limited to investing funds of the Club, settling claims against the Club, accumulating reserves, making deposits in financial institutions, engaging employees, and establishing and maintaining a Club office. 

Section B. Responsibilities

The Board of Directors shall carry out the provisions of these Bylaws; call meetings of the General Membership; report regularly to the General Membership on the activities of the Board of Directors and other committees.

Section C. Powers

The Board of Directors shall have the following powers:

1. To establish and revise rules, regulations, and procedures to carry out these Bylaws;

2. To establish and dissolve temporary committees;

3. To take positions consistent with the goals and objectives of the Club;

4. To enter into contracts and to disburse the Club’s funds in order to manage the activities of the Club, provided that:

(a) All contracts and expenditures over $100 must be approved in advance by the Board of Directors;

(b) All contracts must have a term that does not last beyond the term of the Board of Directors then in office, unless the contract is approved in advance by a majority of those present and voting at a meeting of the General Membership;

(c) All contracts and checks are signed by either the President, the Treasurer, or another member of the Board of Directors selected in advance by the Board of Directors;

(d) The Club’s expenditures may never exceed the funds it has collected;

(e) The Club may not borrow money, own real estate, or make political contributions with funds received from members’ dues.

5. To accept gifts or contributions on behalf of the Club, in accordance with all appropriate laws and regulations.

6. To represent the Club externally;

7. To delegate authority, as appropriate;

8. To create an Advisory Board and appoint persons thereto; 

9. To exercise all other powers necessary and appropriate to manage the Club’s activities and fulfill the Board of Directors’ responsibilities, provided that such powers are not otherwise inconsistent with these Bylaws.

Section D. Composition 

The Board shall consist of (1) the Club officers, (2) the chairpersons and any co-chairpersons of the Club’s standing committees, and (3) the chairperson and any co-chairpersons of the Club’s temporary committees.  The Board shall number no more than 15 persons.  Every member of the Board must be a member of the Club. 

Section E. Co-chairpersons of Standing Committees 

The Board may, in consultation with a standing committee and by a two-thirds vote, appoint a co-chairperson of a standing committee.  The terms of co-chairs shall expire no later than the next annual General Membership meeting.

Section F. Chairs of Temporary Committees

The Board of Directors may establish temporary committees and, by a two-thirds vote, appoint a chairperson and co-chairperson of each one.  Temporary committees shall expire no later than the next annual General Membership meeting.

Section G. Ratification Of Board Appointments

Whenever the Board appoints a member to the Board, the appointment shall be provisional until the next regularly scheduled Board meeting, at which point the meeting shall vote whether to confirm the appointment.  All members of the Club shall have the right to vote on confirmation.  If the confirmation vote fails, the appointment is rescinded.  The name of the appointee and notice of the ratification vote shall be posted on the Club’s website no less than one week before the ratification meeting.    

Section H. Vacancies 

The Board shall fill any vacancies among Club officers or elected chairpersons of standing committees.  The Board may fill vacancies among committee chairs or co-chairs appointed by the board.  Vacancies shall be filled by a two-thirds vote of the Board.  A person elected by the Board to fill a vacancy shall serve in that office for the remainder of the term.  Vacancy appointments shall be subject to the ratification procedure described in Section G.

Section I. Election of the Board of Directors

The outgoing Board of Directors may form a committee to solicit and/or recommend candidates for the Board of Directors to be elected at the annual meeting.  No candidate may stand for election for a position on the Board of Directors without having been nominated and seconded from the floor.  Contested elections for positions on the Board of Directors shall be by secret ballot.  Each position shall be elected separately.  Election shall be by majority vote of those voting.  If no candidate achieves a majority, the winner shall be chosen in a runoff election between the top two vote getters.  

Section J. Dual Positions 

Board member shall not hold more than one position on the Board at one time.        

Section K. Regular Meetings

The Board shall meet at regularly scheduled intervals no less than once every two months.  All Board members must be notified at least one week in advance.  Notice of the time and place of regular meetings shall be posted at least one week in advance at the Club’s website.  Club members may attend regular meetings.  Non-members may attend by invitation of at least three board members.

Section L. Special Meetings

The Board may hold a special meeting if a majority of the Board agree in advance that it is necessary to do so to transact business before the next regular meeting.  All Board members shall be notified at least one week in advance via e-mail, U.S. mail, or phone.  Notice of the time and place of special meetings shall be posted at least three days in advance at the Club’s website.  Club members may attend special meetings.  Non-members may attend by invitation of at least three board members. 

Section M. Emergency Action

In the event of an emergency, the Board may take action without a Board meeting if a majority of its members approve in advance. 

Section N. Quorum, Voting, Procedures 

A quorum for a Board meeting shall be one-half the then-current Board membership.  There shall be no proxy voting or secret ballots.  Unless otherwise specified, a majority vote is sufficient to adopt any measure.  Meetings shall be conducted in accordance with these bylaws, as interpreted by the Board.  When these bylaws do not cover a matter, Robert’s Rules of Order shall apply.

Section O. Dues

The Board shall have the power to set dues.  The Board may establish a dues structure that includes different classes of membership.  Any change in dues or dues structure must be submitted to the General Membership for approval. 

Section P. Removal of a Board Member

1. A Board member may be removed from office for failing to carry out the duties of office or for general malfeasance.  Upon the vote of at least three-quarters of the total membership of the Board, the Board member shall be provisionally removed until the next meeting of the General Membership, and the Board shall call a meeting of the General Membership within thirty days to consider the matter.  Upon the receipt by the Board of a petition for the removal of a Board member, signed by at least 25% of the General Membership, the Board of Directors shall call a meeting of the General Membership to consider the matter.

2. Except in cases in which the safety of the Board or the General Membership is in question, as determined by the Board, the Board member facing removal shall be given an opportunity to address the General Meeting.  Before voting, the meeting shall be given an opportunity to discuss the motion to remove the Board member without the member present during the discussion.

3. The motion to remove the officer from office shall pass with the votes of 2/3 of those present and voting.  Voting for removal of an officer shall be conducted by secret ballot.

4. Any officer removed from office shall be ineligible to serve as an officer for a period of one (1) year after removal.


ARTICLE V 
MEMBERS OF THE BOARD OF DIRECTORS 

Section A. Club Officers

The Club officers shall be the President, Vice-President, Secretary, and Treasurer.  Each shall be elected by the General Membership at the annual General Membership meeting or, at the inception of the Club, at the Founding Meeting.  They shall serve for a term of one year, ending with the next annual General Membership meeting.  Club officers are expected to attend the meetings of the Board. 

Section B. President 

The President is the chairperson of the Board of Directors and the chief executive officer of the Club.  The President shall work to ensure that the other members of the Board and their committees function effectively together.  The President shall chair Board meetings and General Membership meetings.  With the approval of a meeting, the President may designate another Club member to chair it.  The President or a Club member designated by the President or by the Board shall represent the Club in public and in meetings with other groups and individuals. 

Section C. Vice-President 

The Vice-President shall assist the President and shall substitute for the President when the President is absent.  The Vice-President shall succeed the President in the event the President leaves office before his or her term has expired. 

Section D. Secretary

The Secretary shall record and maintain minutes of all Board meetings and General Membership meetings.  The Secretary shall post all minutes in a timely manner on the Club website.  The Secretary shall be responsible for maintaining non-financial records of the Club, including but not limited to an organized list of Club policies and procedures.  The Secretary shall ensure that an agenda is prepared for each meeting of the General Membership and the Board and that each such meeting is noticed as required.

Section E. Treasurer

The Treasurer is the chief financial officer of the Club.  Duties of the treasurer shall include: keeping the financial records and accounts of the Club, making the financial records available to any member upon reasonable request, paying Club expenses, receiving payments, assisting fundraising efforts for the Club, preparing a written financial statement at least quarterly, and filing all necessary financial disclosure forms.  

Section F. Chairpersons of Standing Committees

The Club shall have the following standing committees: Information Technology, Electoral/Issues Action, Membership, Communications and Framing, and Election Reform.  The chair of each standing committee shall be elected at the annual General Membership meeting or, at the inception of the Club, at the  Founding Meeting.  The chairs shall serve for a term of one year, ending with the next annual General Membership meeting.

Section G. Duties of Chairs and Co-Chairs of Standing Committees and of their Committees

The chairs and co-chairs of standing committees are expected to attend the meetings of the Board.  They shall execute their duties in coordination with the officers of the Club and its other committees.  The duties of the chairs and co-chairs of standing committees shall include but not be limited to recruiting committee members, assigning subcommittee chairs, and coordinating activities and events.  The duties of the individual committees shall include but not necessarily be limited to:

1. Information Technology:   maintain the Club’s website and database; facilitate and distribute emails to membership and database upon request to ensure that Club members are informed of the Club’s activities 

2. Electoral/Issues Action: conduct the Club’s electoral campaign and issues-related activities, including interaction with other organizations and individuals who share a common goal with the Club.

3. Membership:   maintain the Club’s membership records; recruit, orient, and retain members; arrange for and host the Club’s general membership meetings.

4. Communications and Framing: obtain, analyze, and act on information and ideas to identify core values and create messaging guidelines to advance the Club's goals and objectives, and publicize and communicate the Club’s activities and positions to the general public and the media, including interaction with other organizations and individuals who share a common goal with the Club.

5.
Election Reform: identify election reform issues and conduct the Club’s election reform activities, including interaction with other organizations and individuals who share a common goal with the Club.
Section H. Committee Meetings

The chairperson of each committee, or the chair's designee, shall be responsible for (1) notifying members of the committee in advance of committee meetings, including their date, time, location, and agenda, (2) posting such notice on the Club website; and (3) posting on the Club website a report of the meeting within a reasonable time afterward.  Committee chairs or their designees shall also report to the Board on the work of their committees.

ARTICLE VI 
MISCELLANEOUS PROVISIONS

Section A. Adoption of Bylaws

These Bylaws shall be adopted and become effective upon the vote of at least two-thirds of the participants voting at the Club’s Founding Meeting.  The Founding Meeting shall then elect the Club's officers and chairpersons of standing committees. 

Section B. Availability of Bylaws 

These Bylaws shall be shall be posted on the Club website and otherwise made available to any member upon request.

Section C. Amendment of the Bylaws by the Board

The Board may provisionally amend the bylaws by a vote of at least two-thirds of the members of the Board.  The amendment shall take effect until the next regularly scheduled Board meeting, at which point the meeting shall vote whether to ratify the amendment.  All members of the Club shall have the right to vote on ratification.  If the ratification vote fails, the amendment is rescinded.  The text of the amendment and notice of the ratification vote shall be posted on the Club’s website no less than one week before the meeting.  The Board may postpone the effective date of a provisionally adopted amendment until ratification. 

Section D. Amendment of the Bylaws by the General Membership

These Bylaws may be amended by a vote of the General Membership, as follows.

1. The Board shall call a meeting of the General Membership to consider an amendment to the Bylaws upon either the vote of at least two-thirds of the members of the Board or the submission of a written petition signed by at least 25% of the members of the Club.  

2. At the meeting of the General Membership, members shall be given an opportunity to discuss the proposed amendment prior to voting.  An amendment shall pass by a two-thirds vote. 

Section E. Endorsements in Primary Elections

The Club shall not endorse a candidate in a primary election except by a two-thirds vote of the Board of Directors followed by a two-thirds vote of a General Membership meeting.

Section F. Accessibility of Meetings

Meetings of the Club shall be held at times and locations accessible to the broadest range of individuals, including persons with disabilities and young people.  Meetings of any committee of the Club shall be held at times and locations accessible to the committee’s members.

Section G. Dissolution of the Club 

The Club may be dissolved by a two-thirds vote of the membership at a General Membership meeting.  Upon the dissolution or winding up of the Club, the assets remaining after the payment, or provision for payment, of all debts and liabilities of the Club shall be distributed to a nonprofit fund, foundation, or corporation that is organized and operated exclusively for social welfare purposes and that has established its tax-exempt status under IRC Section 501 (c) (4).  Such recipient shall be selected by a majority of the General Members present and voting.

CERTIFICATE OF SECRETARY


I, the undersigned, do hereby certify:


1.
That I am the duly elected and acting Secretary of ______________________. 


2.
That the foregoing Bylaws constitute the Bylaws of ______________________ as adopted by the General Members of ____________________ by ____________________ as of __________________, 2005.   


IN WITNESS WHEREOF, I have unto subscribed my name this ___________________.  






_______________________________________






______________________________, Secretary 
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