BYLAWS OF THE AUSTIN BROWNCOATS

ARTICLE I - NAME, PURPOSE

Section 1: The name of the organization shall be Austin Browncoats. It shall be a nonprofit organization incorporated under the laws of the State of Texas.

Section 2: The Austin Browncoats shall not be operated for profit, and its entire properties, assets, and facilities shall be devoted to the charitable purposes for which it is organized as set forth in its Articles of Incorporation.

Section 3: Austin Browncoats is a non-profit network of individuals inspired by the work of Joss Whedon to support local, national and international charities focused on ending discrimination and violence through education.  To this end, the organization shall raise money for women’s, children’s and other charities by promoting fan participation in charitable fundraising activities.

ARTICLE II – MEMBERSHIP

Section 1: The management and affairs of the corporation shall be at all times under the direction of a Board of Directors, whose operations in governing the corporation shall be defined by statute and by the corporation's bylaws. No Director shall have any right, title, or interest in or to any property of the corporation.  The corporation shall have no voting member, except the Board of Directors.
Section 2: Non-voting membership is open to the general public.

ARTICLE III - ANNUAL MEETING

Section 1: Annual Meeting. The date of the regular annual meeting shall be set by the Board of Directors who shall also set the time and place.  This meeting is always open to the public.
Section 2: Special Meetings. Special meetings may be called by the Chair, the Executive Committee, or a simple majority of the Board of Directors.  Special meetings may be closed to the public.  
Section 3: Notice. Notice of each meeting shall be given to members in writing or via email, no less than one week before the meeting. Notice of the annual meeting will also be posted on the Austin Browncoats Board of Directors update log, Austin Browncoats website (www.austinbrowncoats.com) and/or announced on the online Austin Browncoats forum (www.austinbrowncoats.com/forum), and Yahoo!Group (http://tv.groups.yahoo.com/group/austin_browncoats/).
ARTICLE IV – PARTICIPATION REQUIREMENTS
All Board Members shall fulfill a minimum of 10 volunteer hours per month.  These hours must be documented, submitted in writing to the Secretary, and approved by the Chairperson.  In the case of the Chairperson, it will be approved by the Vice Chair.  Volunteer hours include: conventions; Austin Browncoat fundraising events; planning, researching, and coordinating of said events.
ARTICLE V – VOTING

Section 1: At all meetings, except for the election of officers and directors, all votes shall be by voice.  For election of officers, ballots shall be provided and there shall not appear any place on such ballot that might tend to indicate the person who cast such ballot.

Section 2: At any regular or special meeting, if a majority so requires, any questions may be voted upon by a voice vote, unless ballots are approved by a simple majority.
Section 3: At all votes by ballot, the Secretary will tally the results, and certify in writing to the Chair the results and the certified copy shall be physically affixed in the minute book to the minutes of that meeting.

Section 4: Each director shall have one vote, with the exception of the Chair.  During matters of a voting tie, the Chair will receive a second vote to act as a tie-breaker.

ARTICLE VI: ORDER OF BUSINESS

1. Roll Call

2. Reading of the Minutes of the preceding meeting.

3. Reports of Committees.

4. Reports of Officers.

5. Old and Unfinished Business.

6. New Business.

7. Adjournments.

ARTICLE VII - BOARD OF DIRECTORS

Section 1: Board Role, Size, Compensation. The Board is responsible for overall policy and direction of the Corporation. The Board shall have no fewer than three members. The board receives no compensation other than reasonable expenses in their role as members of the board, as approved by the Board.
Section 2: Grievances. Board members have the right to disagree with actions taken at meetings and may ask to have their disagreement noted in the minutes of the meeting at which the action was taken.  Otherwise, they may submit a written dissent to the Secretary within three days of the meeting that shall be physically affixed to the minutes of the Board meeting.  
Section 3: Meetings. The Board shall meet quarterly, at an agreed upon time and place.  The Chair shall announce a date, place, and time with no less than one weeks notice given to the Board via writing or email.  Board meetings are open to the public unless otherwise agreed upon by simple majority.
Section 4: Board Elections. Election of new directors or election of current directors to an additional term will occur as the first item of business at the annual meeting of the Board. Directors will be elected by a majority vote of the current directors.  Vacancies may be filled as needed, following proper nomination process.
Section 5: Terms. All Board members shall serve three year terms, but are eligible for re-election.

Section 6: Quorum. A quorum shall consist of a simple majority of the Board. All decisions will be by majority vote of those present at a meeting at which a quorum is present. If less than a majority of the Board is present at said meeting, a majority of those present may adjourn the meeting on occasion without further notice.

Section 7. Officers and Duties. There shall be up to four officers of the Board consisting

of a Chair, Vice Chair, Secretary and Treasurer. If four officers are not available the

 positions of Secretary and Treasurer shall be combined Their duties are as follows:

The Chair: The Chair shall preside at all meetings of the Board and executive committee.  They shall present at each annual meeting of the organization, an annual report of the work of the organization, shall have general supervision of the affairs of the corporation, and shall see all books, reports and certificates required by law are properly kept or filed.  They shall also be one of the officers who may sign the checks or drafts of the organization.  They will serve ex officio as a member of committees and attend their meetings when invited.  They will play a leading role in fundraising activities, unless otherwise decided upon.  They shall perform such other duties as are incident to the office or are properly required by the Board.

Vice Chair: They shall serve on the executive committee.  The Vice Chair shall preside at meetings of the Board in the absence of or request of the Chair, shall report to the Chair, shall chair the audit committee, and shall perform other duties as requested and assigned by the Chair, subject to the control of the Board.  They shall be one of the officers who may sign the checks and drafts of the organization.  
The Secretary: They shall serve on the executive committee. The Secretary shall be responsible for keeping records of Board actions, including overseeing the taking of minutes at all board meetings, sending out meeting announcements, distributing copies of minutes and the agenda to each Board member, and assuring that corporate records are maintained. They will maintain a list of all non-monetary donated items available for all Board members. They shall be one of the officers who may sign the checks and drafts of the organization, shall submit to the Board any communications which shall be addressed to them as Secretary of the organization, shall attend to all correspondence of the organization, and shall exercise all duties incident of the office of Secretary.
The Treasurer: They shall serve on the executive committee. The Treasurer shall make a report at each Board meeting, shall chair the finance committee, assist in the preparation of the budget, help develop fundraising plans, and make financial information available to Board members and the public.  They shall have the care and custody of all monies belonging to the organization and shall be solely responsible for such monies or securities of the organization.  They shall cause to be deposited all funds into a regular non-profit bank account.  They must be one of the officers who shall sign checks or drafts of the organization.  No special fund may be set aside that shall make it unnecessary for the Treasurer to sign the checks issued upon it.  They must file all required tax and financial reporting information with the state and IRS.  They shall render at stated periods as the Board shall determine a written account of finances of the organization and such report shall be physically affixed to the minutes of the Board meeting.  They shall exercise all duties incident to the officer of Treasurer.
Secretary/Treasurer: The Secretary/Treasurer shall exercise all above stated duties required of respective offices.
Section 8: Voting. Officers will be nominated by existing Board members.  The nominations are to be submitted to the Board at the time of existing vacancy. Voting will be done by ballot.  Normal ballot procedures will be followed.

Section 9: Vacancies. When a vacancy on the Board exists, nominations for new members must be received from present Board members by the Secretary two weeks in advance of a Board meeting. These nominations shall be sent out to Board members with the regular Board meeting announcement, to be voted upon at the next Board meeting..  A member is active as soon as they are voted onto the Board.  These vacancies will be filled only to the end of the particular Board member's term.
Section 10: Resignation, Termination and Absences. Resignation from the Board must be in writing and received by the Secretary. Email communication will not be accepted. A Board member shall be dropped for excess absences from the Board if they have any unexcused absences from Board meetings in a year. A Board member may be removed for other reasons by a three-fourths vote of the remaining directors.

Section 11: Conflict of Interest. No Board member may vote upon a matter coming before that body in which he or she has a direct financial interest. Immediately upon becoming aware that such a conflict may exist, a Board member must disclose the existence of the potential conflict to the remaining Board members, withdraw from further deliberation on the issue, and refrain from voting on the matter. Any such disclosure and withdrawal shall be fully documented in the organization minutes.

Section 12: Special Meetings.  Special meetings of the executive committee can be called upon the request of the Chair or a simple majority of the executive committee.  Notices of special meetings shall be sent out by the Secretary to each executive committee member two weeks in advance.  These meetings will be private unless otherwise agreed upon.
Section 13: The Board may set dues and dues schedules for memberships.

ARTICLE VIII - COMMITTEES

Section 1: The Board may create committees as needed, such as public relations, data collection, fundraising, development, etc. The Board Chair appoints all committee chairs.  Committee chairs must be members of the Board.
Section 2: Executive Committee. The four officers serve as the members of the Executive Committee. Except for the power to amend the Articles of Incorporation and Bylaws, the Executive Committee shall have all of the powers and authority of the Board in the intervals between meetings of the Board, subject to the direction and control of the Board of Directors.

Section 3: Finance Committee. The Treasurer is chair of the Finance Committee, which includes at least two other Board members. The Finance Committee is responsible for developing and reviewing fiscal procedures, a fundraising plan, and the annual budget with staff and other Board members. Quarterly reports are required to be submitted to the Board showing income, expenditures and pending income. The financial records of the organization are public information and shall be made available to Board members and the public.

Section 4: Audit Committee. The Vice-Chair is the chair of the Audit Committee which includes at least two other Board members, not to include the Treasurer. The Audit Committee is responsible for reviewing fiscal procedures, reviewing and ensuring the accuracy of the financial records, ensuring compliance with all federal, state and local laws, rules and regulations for an exempt organization. Reports are submitted to the Board at least annually.

ARTICLE IX – FINANCIAL ADMINISTRATION

Section 1: The fiscal year shall be the calendar year.

Section 2: The monies of the corporation shall be deposited in the name of the corporation in such bank or banks or trust company or trust companies as the Board shall designate, and shall be drawn from such accounts only by check or other order for payment of money signed by such persons, and in such manner, as may be determined by resolution of the Board.

Section 3: The Board must approve the budget, and all expenditures must be within the budget. Any major change in the budget must be approved by the Board or the Executive Committee.

ARTICLE X – BOOKS AND RECORDS

The corporation shall keep correct and complete books and records of account. These shall include a minute book, which shall contain a copy of the Certificate of Incorporation, a copy of these Bylaws, and all minutes of meetings of the Board.

ARTICLE XI - INDEMNIFICATION

The corporation shall indemnify its officers, directors, employees and agents to the greatest extent permitted by law. The corporation shall have power to purchase and maintain insurance on behalf of any person who is or was a director, officer, employee, or agent of the corporation or who is or was serving at the request of the corporation as an officer, employee, or agent of another corporation, partnership, joint venture, trust, other enterprise, or employee benefit plan, against any liability asserted against such person and incurred by such person in any such capacity or arising out of any status as such, whether or not the corporation would have the power to indemnify such person against such liability under the provisions of this Article.

ARTICLE XI - AMENDMENTS

Section 1: These Bylaws may be amended when necessary by a two-thirds majority of the Board. Proposed amendments must be submitted to the Secretary to be sent out with regular Board announcements.

These Bylaws were approved at a meeting of the Board of the Austin Browncoats on August 1st, 2007 and amended on March 31st, 2008.
