BYLAWS 

OF

THE BURMESE AMERICAN DEMOCRATIC ALLIANCE

(BADA)

A CALIFORNIA PUBLIC BENEFIT CORPORATION

ARTICLE 1

OFFICE

SECTION 1. PRINCIPAL OFFICE

1. The principle office of the corporation for the transaction of its business is located in 
56 Mayfield Avenue, Daly City, CA 94015. 

2. The Board of Directors may designate any other place in the State of California as the principle office at any time, and such change shall remain effect until the members vote to confirm or reject at the next General Meeting.

3. The domain name of the BADA website shall be “www.badasf.org”. 

ARTICLE 2

PURPOSES

SECTION 1. OBJECTIVES AND PURPOSES

The primary objectives and purposes of this corporation shall be:

1. Helping the resettlement of new legal immigrants from Burma. 

2. Informing the people of Burma about the institutions used to encourage the practice of democracy, freedom of expression, freedom of association, and due respect of human rights in Burma.

3. Informing the American people about the social, political, and economic situation in Burma.

SECTION 2. PROJECTS AND ACTIVITIES

In order to achieve the above-mentioned objectives, the BADA shall implement relevant projects and conduct useful activities in accordance with the methods stated in the Bylaws. 

ARTICLE 3

MEMBERSHIP

SECTION 1: INIDIVIDUAL MEMBERS

1. All persons, regardless of nationality, race, national origin, resident or citizenship status, profession, gender, age, religion, and disability, who agree with the objectives and spirit of the BADA, shall be eligible to become and remain members. 

2. Individuals become members of the BADA upon payment of a one-time membership fee determined by The General Meeting and fulfillment of normal registration procedures.

3. A registry of members shall be maintained by the Secretary.
4. Members in good standing who retire or who are on leave of absence may continue their membership status, along with such rights and privileges as may be specified by this bylaw. 

5 An applicant for membership shall become a member in good standing in BADA at such time as his/her application is accepted and initiation or reinstatement fees have been paid.

6 Members in good standing shall enjoy all the rights and privileges of membership in BADA as indicated in these Bylaws, and any other rights and privileges that may be created by the Board of Directors, or by the membership at a General Meeting.

SECTION 2: MEMBER ORGANIZATIONS 
1. Any organization that agrees with the objectives and spirit of the BADA shall be eligible to become a Member Organization of BADA.

2. A Member Organization shall pay a one-time membership fee as determined by the Board of Directors.

3. A registry of Member Organizations shall be maintained by the Secretary. 

4. A Member Organization shall be responsible for the following:

a. Performing tasks assigned by the Executive Committee

b. Participating in official BADA activities.

c. Reporting its activities to the Executive Committee as required

5. Member Organizations in good standing shall enjoy all the rights and privileges of membership in BADA as indicated in these Bylaws, and any other rights and privileges that may be created by the Board of Directors, or by the membership at a General Meeting.

SECTION 3: ALLIANCE PARTNERS

1. Individuals or organizations agreeing with the objectives and the spirit of the BADA, and wishing to give support or limited cooperation to the BADA without becoming members, may become Alliance Partners.  

2. Alliance Partners shall enjoy such rights and privileges in BADA as indicated in these Bylaws, and as may also be created by the membership at a General Meeting.  Alliance Partners, however, shall not have voting rights in BADA elections, nor serve as Officers of BADA.

SECTION 4: 

The Executive Committee shall be responsible for determining appropriate registration procedures and approving all membership applications. 

ARTICLE 4

GENERAL MEETING

SECTION 1:  GENERAL

1. Meeting Date: The General Meeting shall convene once a year in the month of January, the date to be set by the Board of Directors.  All the members shall be notified of the location, date, and planned agenda at least thirty days before the meeting.

2. Steering Committee: At least ninety days prior to the election date, the Board of Directors shall form a Steering Committee to set the agenda, prepare for, and manage the General Meeting. The Steering Committee shall consist of BADA Members, Officers, and Executive Committee Members, where at least 50% of the Steering Committee members shall be Officers or Executive Committee Members. After the General Meeting is completed, the Steering Committee shall be automatically dissolved. 

3. Election Committee: At least sixty days prior to the election date, the Steering Committee shall appoint, with the approval of the Executive Committee, an Election Committee to manage the election process during the General Meeting. The Election Committee shall consist of BADA members who are not running for the Board or the Executive Committee at the election. After the election process is completed, the Election Committee shall be automatically dissolved.

4. Special General Meeting: If the Board of Directors deems it necessary, it may call, with a 75% majority decision, a Special General Meeting.  Such a Special General Meeting must be held at least 120 days before the next regularly scheduled General Meeting, and members must be notified of the meeting location and agenda at least 30 days in advance.

SECTION 2: PURPOSE

The General Meeting shall conduct the following business:

1. Consider and approve the minutes of the previous General Meeting, and of any   intervening Special General Meeting;

2. Receive and consider the audited financial statements for the preceding fiscal year;

3. Receive and consider reports from the President, Secretary, Treasurer, Chairman of the Board of Directors, and any other reports and statements as are required by law;

4. Elect the Board of Directors, or Officers and Executive Committee Members, as required by these Bylaws;

5. Appoint the Auditors for the next fiscal year;

6. Review and approve all membership applications, and any changes or additions to these Bylaws;

7. Transact any other business properly brought before the Meeting.

SECTION 3: ATTENDANCE AND VOTING RIGHTS

1. Meeting Attendance: The General Meeting shall consist of individual Members, Member Organizations, and Alliance Partners. Non-members may attend the meeting as Observers. 

2. Voting Rights: Individual Members and Member Organizations who have paid their membership dues at least 90 days before the General Meeting are eligible to vote, but Alliance Partners and Observers shall possess no voting rights at the General Meeting. 

3. Voting Power: Individual Members shall possess one vote each.  Member Organizations may appoint proxy representatives to vote for them at the General Meeting, using the following vote allocations:

a. Organizations with 3-10 members:

3 votes

b. Organizations with 11-20 members:

4 votes

c. Organizations with 21 or more members:
5 votes

SECTION 4: QUORUM 


A quorum shall consist of more than 50% of the eligible voters at the time of the General Meeting.  

SECTION 5: PROXIES

Proxy votes must be submitted in writing to the Steering Committee not later than fourteen days before the General Meeting.

SECTION 6: RULES OF ORDER

1. The conduct of the General Meeting shall follow the most recent edition of "Robert's Rules of Order" in all cases to which they are applicable, and where they are not in conflict with these Bylaws, nor with any special rules of order that the BADA may adopt. 

2. All the decisions of The General Meeting shall be by simple majority vote.

SECTION 7: CHAIRPERSONS OF THE GENERAL MEETING

1. Two Chairpersons, who shall not be candidates in the election, shall be chosen by the Steering Committee thirty days prior to the meeting, and will alternate in presiding over The General Meeting.

2. Normally, the presiding Chairperson shall not cast a vote at the General Meeting, but should a vote result in a tie, the presiding Chairperson then shall cast the deciding vote.

SECTION 8: ELECTIONS

1. The assembled Members at the General Meeting shall, by secret ballot, elect six (6) Officers and nine (9) Executive Committee Members to serve for two-year terms.

2. The assembled Members at the General Meeting shall, by secret ballot, elect a sufficient number of Directors to the Board of Directors, to serve for two-year terms (see Article 5, Section 1, Number 2).

3. Each year, The General Meeting shall appoint two Auditors, who will audit the BADA accounts as indicated in the Bylaws and make their report to the Members at the following General Meeting.
ARTICLE 5

BOARD OF DIRECTORS

SECTION 1:  GENERAL 

1. Only members of the BADA may serve as Directors. All Directors must be residents of the State of California. 

2. The number of Directors of the BADA shall be no greater than fifteen (15), but in no event fewer than five (5).  

3. The term of office of the Directors shall be two years, or until new Directors are elected by the membership at the next General Meeting.
SECTION 2:  ELECTIONS

The entire Board of Directors shall be elected by the BADA membership every two years by secret ballot at the General Meeting.  The election of the Board of Directors shall normally occur in alternate years with the election of Officers and Executive Committee Members.  Rules for elections of Directors follow:
1. Nominations for vacant Director positions shall be submitted in writing to the Steering Committee at least forty-five (45) days in advance of the meeting at which the vote is to be held. Each nomination shall contain the endorsement signatures of two Members in good standing of the BADA, and a signed acceptance of the nomination by the nominee. It shall be the duty of the Steering Committee to find qualified Members willing to run for the Board. 

2. The Secretary shall mail a list containing the names of Board of Director candidates submitted by the Steering Committee, to all voting members one month prior to the General Meeting. 

3. Each voting member shall vote for a number of Directors no more than the number of vacant positions on the Board.  The Election Committee shall count the ballots. When the number of candidates exceeds the number of vacancies to be filled, the candidate or candidates with the largest number of votes shall be declared Directors.  The new Board members shall assume office upon election. 

4. All interim vacancies in the Board of Directors, from whatever cause, may be filled by the affirmative vote of a majority of the remaining Directors. A Director elected to fill any vacancy shall hold office for the unexpired term of his or her predecessor, or until a successor is elected at the next General Meeting. 

SECTION 3:  RESIGNATIONS AND REMOVALS


1. Voluntary resignations shall be submitted to the Secretary. 

2. Any Director who ceases to be a member of the BADA shall be deemed to have resigned effective the date that membership ceased. 

3. Any Director who has missed three (3) consecutive meetings of the Board may, at the discretion of the Board, be deemed to have resigned effective at the end of the third meeting so missed. 

4. The Board of Directors may remove any Director from membership on the Board for activity contrary to the best interests or the purposes of the BADA, or for other reasons. A 75% majority of all Directors shall be required to remove any Director from membership on the Board of Directors.

SECTION 4:  DUTIES 

1. The Board of Directors shall oversee all the affairs, property, and interests of the BADA, and shall guide the Executive Committee and its Officers.  Specifically, the Directors shall be responsible for: 

a. Proposing projects and activities to fulfill the BADA mission;

b. Making policies, rules, and regulations; 

c. Soliciting, accumulating, and investing donations and grants;

d. Acquiring, holding, and disposing of real and personal property;

e. Hiring employees, engaging agents, and setting remuneration and fees;

f. Bringing suit and settling claims; 

g. Appointing or removing any Director or Officer of the BADA, when necessary, as provided for in the Bylaws;

h. Authorizing any major sale, lease, exchange, or mortgage of the property and assets of the BADA; 

i. Amending these Bylaws, as necessary.

2. The Directors shall in all cases act as a Board, and, except as otherwise expressly provided by law, the Articles of Incorporation, or these Bylaws, all of the powers of the Corporation shall vest in this Board.


SECTION 5:  ACCOUNTABILITY 

1. The Board and the individual Directors are directly accountable and responsible to the membership of the BADA, who elects them and whom they represent. They also have a fiduciary duty for the sound administration of the BADA to its staff and to those who provide its funds. In addition, they have a general duty of trust to those served by the BADA and to the general public.

2. Every director of the BADA shall exercise the powers and discharge the duties of his office honestly, in good faith, and in the best interests of the BADA, and in connection therewith shall exercise the degree of care, diligence, and skill that a reasonably prudent person would exercise in similar circumstances.
SECTION 5: CHAIRPERSON

1. By majority vote, the Board of Directors shall elect one of its members as Chairperson. 

2. The Chairperson shall preside at all meetings of the Board of Directors. He or she shall perform such special duties as may from time to time be delegated to him or her by the Board of Directors.

3. If the Chairperson of the Board of Directors is absent, the meeting shall appoint a new Chairperson to serve until the original Chairperson returns. 

4. The Secretary of BADA shall serve as secretary to the Board of Directors. When necessary, the board shall appoint a temporary Secretary. 

SECTION 6: MEETINGS

1. Meetings of the Board of Directors may be held at such times and places within the State of California as the Board may from time to time determine. The Board may use teleconferencing as an alternative to meetings in person but, in no instance, shall it meet in person less than three (3) times a year. 

2. Board meetings shall be open to all members of the BADA. Only Directors shall vote at Board meetings.

3. The Secretary shall give notice of meetings to the Directors no less than fourteen days prior to the meeting date, unless this provision be waived by a majority of the Board.  Any notice of a meeting of the Board of Directors shall state the purpose of that meeting, and also be made available to all members upon request.

4. Minutes of the meetings of the Board of Directors shall be maintained at the BADA office and be available to all members.

SECTION 7: QUORUM 

A majority of the entire Board of Directors shall be necessary and sufficient at all meetings to constitute a quorum for the transaction of business. 
ARTICLE 6

OFFICERS AND EXECUTIVE COMMITTEE MEMBERS

 

SECTION 1:  The general membership shall elect six  BADA Officers and nine Executive Committee Members from among the eligible members by secret ballot every two years at The General Meeting. The Officers and Executive Committee Members elected shall be the following:

 

1. PRESIDENT – Duties: The President will represent BADA in public and private business.  He will preside at all meetings of the Executive Committee, will have general supervision of the affairs of the organization, and will perform such other duties as are incident to the office or are properly required by the membership at a  General Meeting or by the Board of Directors.

2. FIRST VICE PRESIDENT – Duties: During the absence or disability of the President, the First Vice President shall exercise all the functions of the President. The First Vice President shall have such powers and discharge such duties as may be assigned to him or her from time to time by the President or the Board of Directors.

3. SECOND VICE PRESIDENT – Duties: During the absence or disability of the First Vice President, the Second Vice President shall exercise all the functions of the First Vice President. The Second Vice President shall have such powers and discharge such duties as may be assigned to him or her from time to time by the President or the Board of Directors.

4. SECRETARY – Duties: The Secretary shall attend each General Meeting, and   all meetings of the Executive Committee and of the Board of Directors. The Secretary shall keep true and complete minutes of these meetings, and shall publish them as required by the Board. The Secretary shall give members notice of all meetings.  The Secretary shall be custodian of the corporate records and of the corporate seal of the BADA, and maintain such other records as may be required by the President or the Board. The Secretary shall carry out such other duties incident to his or her office as the President may request or the Board of Directors may assign.  The Secretary may appoint, with the approval of the Board of Directors, a Secretariat of one or more assistants to help in the performance of the assigned duties.

5. ASSOCIATE SECRETARY – Duties: During the absence or disability of the Secretary, the Associate Secretary shall exercise all the functions of the Secretary. The Associate Secretary shall have such powers and discharge such duties as may be assigned to him or her from time to time by the President or the Board of Directors.

6. TREASURER – Duties: The Treasurer shall have custody of all monies and securities of the corporation and shall keep regular books of account. The Treasurer shall disburse the funds of the corporation in payment of the just demands against the BADA, or as may be ordered by the Executive Committee, and shall regularly render to the Board of Directors an account of all transactions undertaken and of the financial condition of the organization. The Treasurer shall perform such other duties as are incident to the office or are properly required by the Board of Directors. The Treasurer may nominate, with the approval of the Board of Directors, one or more assistants to help in the performance of the Treasurer’s duties.

7. EXECUTIVE COMMITTEE MEMBERS (9) – Duties: Executive Committee Members will attend all Executive Committee meetings as voting members, and will work with the Officers to support and implement the BADA projects.  They may be appointed to administrate such ad hoc committees as the Executive Committee deems necessary, and will perform such other duties as are incident to the Executive Committee, or are properly required by the membership at The General Meeting or by the Board of Directors.


 SECTION 2:  TERMS: 
1. All Officers and the Executive Committee Members shall be elected for terms of two years. They shall hold office until their successors are elected by the membership at the appropriate General Meeting. 

2. The same person may hold any two or more offices, except for the office of President. 

3. Any Officer elected by the membership or appointed by the Board of Directors may be removed at any time, with or without cause, by the unanimous vote of the Board of Directors.

SECTION 3:  DELEGATION. 

If any Officer of the BADA is absent or unable to act and no other person is authorized to act in such Officer's place by the provisions of these Bylaws, the Board of Directors may, when necessary, delegate the powers or duties of such Officer to any other Officer or any Director it may select. 

SECTION 4:  VACANCIES: 

The Board of Directors, at any regular or special meeting of the Board, may appoint a Member to fill any vacant Officer position arising from any cause. Such an interim Officer will serve until the membership is able to fill the Office by election at the next General Meeting.

SECTION 5:  EXECUTION OF CORPORATE INSTRUMENTS

The President, Vice Presidents, Secretary, and Treasurer shall have the authority to execute specific corporate instruments or documents, or to sign the corporate name.  All checks and drafts on banks or on other depositories of funds to the credit of the BADA must be signed by any two (2) of these Officers.
ARTICLE 7

EXECUTIVE COMMITTEE
SECTION 1: COMMITTEE MEMBERS

1. Excluding the Auditors and the Chairpersons of the General Meeting, the 

Executive Committee shall consist of nine Members and six Officers.

2. The Chairpersons of the General Meeting may attend meetings of the Executive

Committee but shall not be entitled to vote.

SECTION 2: DUTIES 

1. The Executive Committee shall be responsible for conducting the day-to-day business of BADA, in accordance with the decisions of the General Meeting, under the guidance of the Board of Directors, and subject to any specific directives imposed by the Board, these Bylaws, or any statutory or common law.

2. The authority of the Executive Committee shall include, but not be limited to, the implementation of projects approved by the General Meeting or by the Board of Directors, including the hiring of staff and any other expenditures required.  The President, the Secretary, and the Treasurer shall report on all Executive Committee activities to the Board of Directors, at every meeting of the Board.

SECTION 3:  MEETINGS

1. Meetings of the Executive Committee shall be held on the first Saturday of every month, in a place to be determined by the Committee. The Secretary shall arrange for the meeting, including sending out invitations and agendas to the Committee Members. When necessary, the Committee may change the meeting date.  


2. In addition to the regular monthly meeting, the President and the Secretary may together convene the Executive Committee whenever necessary.

SECTION 4:  QUORUM AND VOTING RIGHTS
1. A quorum shall consist of 60% of the Executive Committee. 

2. Committee Members must notify the Committee, the President, or the Secretary, prior to the meeting, in case of an expected absence.  Members failing to notify the Committee of such absences shall lose their voting rights for that meeting, and shall not be included in the calculation of the quorum. 

3. Three consecutive meeting absences without notifying the Committee will cause an indefinite suspension of the Member’s voting rights. Such voting rights will be reinstated only after the Member attends three subsequent consecutive meetings. 
SECTION 5:  SUB-COMMITTEES
1. The Executive Committee may, at its discretion, create any additional Sub-Committees or Ad Hoc Committees to assist in the performance of its assigned duties.  Such committees must be approved by the Board of Directors, at the earliest Board meeting following the creation of such a committee.

2. Such committees will be assigned members and a chairperson or facilitator, and will report directly to the Executive Committee, which shall be responsible for the actions of the committees.
SECTION 6: AUDITORS

1. The Auditors, appointed at the General Meeting and experienced in bookkeeping and the preparation of financial records, shall audit the BADA financial books and records at least every three months, and after any major fundraising activity. If significant financial problems are discovered during the audit, the Auditors will immediately notify the Treasurer of such problems.

2. Every six months the Auditors will submit a Financial Report to the Treasurer concerning the financial health of BADA. 

ARTICLE 8

AMENDMENT OF BYLAWS

1. Members of BADA may propose changes in the Bylaws by submitting proposals in written form to the Board of Directors, which may recommend such changes to the General Meeting for a vote.  The Secretary shall inform voting members of such changes at least 30 days before the General Meeting.

2. The Bylaws may be amended, deleted, or replaced at any time by a unanimous decision of the Board of Directors, provided that such changes do not interrupt, interfere with, or dismantle the ongoing business of BADA. Such changes to the Bylaws shall remain effect until the members vote to confirm or reject at the next General Meeting.

