Downtown Austin Neighborhood Association

By-laws

ARTICLE I

Purpose

The Downtown Austin Neighborhood Association (DANA) is the voice of downtown Austin residents.  Our mission is to improve the quality of Austin’s urban life by:

· supporting pedestrian-oriented development policies

· protecting public spaces and historical assets

· addressing safety and public nuisance concerns

· organizing resident social events

· promoting a range of downtown housing options

· encouraging mixed-use residential development

· communicating the economic and cultural benefits of a vibrant, densely populated downtown to elected officials and the community at large.
ARTICLE II

Membership

SECTION 1.  MEMBERSHIP ELIGIBILITY.  Any person or entity interested in the development of the downtown Austin neighborhood is eligible to be a Member of DANA.  Downtown residence is not a requirement for membership.  

SECTION 2.  MEMBERSHIP TERM.  All memberships are annual, beginning on the first day of the calendar month in which payment is received.

SECTION 3.  MEMBERSHIP APPLICATION.  All Members must submit an application including full name(s), mailing address, phone number, and e-mail address.

SECTION 4.  MEMBERSHIP TYPES.  The Association will have four membership types as follows:

· Associate

· Individual

· Household

· Sponsor

SECTION 5.  VOTING PRIVILEGES.  Only members that reside within the boundaries of downtown have voting privileges.  Downtown is defined as Hwy I35 to the East, Town Lake to the South, Lamar Boulevard the West, and Martin Luther King Boulevard to the North.

SECTION 6. MEMEBERSHIP DUES AND PRIVILEGES.  The Board of Directors will determine from time to time the amount of annual dues payable and privileges associated with each membership type.
SECTION 7.  ANNUAL MEETING.  There will be an Annual Meeting of Members for the purpose of electing the Board of Directors and for the transaction of such other business as may come before the meeting. The Annual Meeting of Members will be held during the first month of each calendar year.

SECTION 8.  GENERAL MEETINGS.  In addition to the Annual Meeting of Members, at least two additional meetings shall be held each calendar year for the purpose of reporting the activities of the Association to the general membership.

SECTION 9.  NOTICE.  Meeting dates shall be posted at least one month in advance and Members shall receive notice of meeting time and location by e-mail at least three days before the date of the meeting.

SECTION 10.  VOTING.  Each Member holding a membership with voting privileges  is entitled to one vote and must be present to exercise that vote.

SECTION 11.  QUORUM.  A quorum will be formed by the Members assembled at any general membership meeting for which notice has been properly given. The majority vote of the quorum will be sufficient to transact business.

ARTICLE III

Board of Directors (also referred to as Steering Committee)

SECTION 1.  POWERS.  The business of the Association will be managed by a Board of Directors.  The Board of Directors is fully empowered to exercise all the powers of the Association except as otherwise provided by these By-Laws. In the event of a vacancy in the Board of Directors, the remaining Directors may exercise the powers of the full Board until the vacancy is filled.

SECTION 2.  DIRECTORS.  The Board of Directors will consist of seven persons elected at the annual meeting of Members.  Directors must be Members and must reside, own property, or operate a business in downtown. 

SECTION 3.  TERM AND ELECTION OF DIRECTORS

Directors shall be elected to two-year terms.  Four Directors shall be elected in even numbered years and three in odd-numbered years.  No Director may serve more than two consecutive terms. The Board of Directors will be responsible for establishing the procedures of Board elections at the annual meeting of Members.

SECTION 4.  REMOVAL FROM OFFICE.  Any Director may be removed from office for cause by a two-thirds majority vote of the Board of Directors present at a regular meeting or a meeting called for that purpose.

SECTION 5.  VACANCIES.  Any vacancy in the unexpired term of a Director may be filled by a majority vote of the Board of Directors present at a regular meeting or a meeting called for that purpose.

SECTION 6.  MEETINGS.  Regular meetings of the Board of Directors will be held monthly during the first week of each month.  Any Director absent for three consecutive regularly scheduled meetings or absent from more than four regularly scheduled meetings per calendar year shall automatically forfeit their seat on the Board with no action required by the Board.

SECTION 7.  NOTICE.  Meeting dates shall be posted at least one month in advance and Members shall receive notice of meeting time and location by e-mail at least three (3) days before the date of the meeting.

SECTION 8.  VOTING.  Each Director is entitled to one vote and must be present to exercise that vote.

SECTION 9.  QUORUM.  A majority of the Board of Directors then in office will constitute a quorum for the transaction of business at any meeting of the Board.

ARTICLE IV

Officers

SECTION 1.  OFFICERS.  The Officers of the Association will consist of a President, Vice-President, Treasurer, and, Secretary. Officers must be Members of the Board of Directors.

SECTION 2.  TERM AND ELECTION OF OFFICERS.  Officers shall be elected to one-year terms.  Officers will be elected by a majority vote of the Board of Directors present at a regular meeting or a meeting called for that purpose.

SECTION 3.  REMOVAL FROM OFFICE.  Any Officer may be removed from office for cause by a two-thirds majority vote of the Board of Directors present at a regular meeting or a meeting called for that purpose.

SECTION 4.  VACANCIES.  A vacancy in any office may be filled by a majority vote of the Board of Directors present at a regular meeting or a meeting called for that purpose.

SECTION 5.  PRESIDENT.  The President will be the principal Executive Officer of the Association and will supervise the business and affairs of the Association and will preside at all meetings of the Members and of the Board of Directors.  The President shall see that all meeting notices are duly given in accordance with the provisions of these By-Laws.

SECTION 6.  VICE PRESIDENT.  In the absence of the President, the Vice President will perform the duties of the President.

SECTION 7.  SECRETARY.  The Secretary will keep the minutes of the meetings of the Members and of the Board of Directors and submit them for approval to the Board of Directors.

SECTION 8.  TREASURER.  The Treasurer will be responsible for all funds of the Association and shall from time to time give a full reporting of those funds to the Board of Directors.  Any single expenses over $250.00 shall require the approval of the Treasurer and President.

ARTICLE V

Committees of the Board of Directors

SECTION 1.  COMMITTEES.  The Board of Directors shall have six standing committees with the authority to exercise the management of specific areas of interest to the Association as follows:

· Life Quality Issues Committee

· Membership Committee

· Public Relations Committee

· Public Spaces Committee

· Social Activities Committee

· Urban Planning Committee

SECTION 2.  TERM AND APPOINTMENT OF COMMITTEE CHAIRS.  Committee Chairs shall be appointed to one-year terms by a majority vote of the Board of Directors present at a regular meeting or a meeting called for that purpose.  The Chairperson of each committee must be a member of the Board of Directors.  Each Director except the President is required to chair a committee.

SECTION 3.  REMOVAL FROM OFFICE.  Any Committee Chair may be removed from office for cause by a two-thirds majority vote of the Board of Directors present at a regular meeting or a meeting called for that purpose.

SECTION 4.  VACANCIES.  A vacancy in any Committee Chair may be filled by a majority vote of the Board of Directors present at a regular meeting or a meeting called for that purpose.

SECTION 5.  COMMITTEE CHAIR RESPONSIBILITIES.  Each Committee Chair is responsible for recruiting committee members from the general Membership and maintaining an active committee of at least two Members in addition to the Chair.  Each Committee is required to meet independently at least once per month and report its activities at the monthly meeting of the Board of Directors.

ARTICLE VI

Amendments

SECTION 1.  AMENDMENTS TO BY-LAWS.  These By-Laws may at any time be amended by two-thirds majority vote of the Board of Directors present at a regular meeting or a meeting called for that purpose.

ARTICLE X

Indemnification

SECTION 1.  INDEMNIFICATION OF DIRECTORS AND OFFICERS.  The Association will, to the extent legally permissible, indemnify each of its present or former Directors and Officers and any person who may be then serving or who may have previously served at its request as a Director or Officer of any other organization in which it has an interest and it may, to the extent authorized by the Directors, indemnify present or former employees and other agents or any person who may be then serving or who may have previously served at its request as an employee or agent of any other organization in which it directly or indirectly owns or owned shares or of which it is or was a creditor against all liabilities, expenses, and attorney's fees including amounts incurred or paid by him/her, (a) in connection with the defense or disposition of any action, suit or proceeding, civil or criminal, and any appeal therein, in which he/she is made a party or involved by reason of being or having been such Director, Officer, employee or other agent, (b) in connection with any proceeding in advance of the final disposition of such action, suit or proceeding, (c) in satisfaction of judgements or as fines and penalties, or (d) in connection with any compromise or settlement first approved by (i) a disinterested majority of the Directors then in office, or (ii) a majority of the disinterested Directors then in office, provided that there has been obtained an opinion in writing of independent legal counsel to the effect that such Director, Officer, employee or other agent appears to have acted in good faith in the reasonable belief that his/her action was in the best interest of the Association, or (iii) by a majority of the members at the time entitled to vote for Directors exclusive of any member who may be an interested Director or Officer, upon receipt of an undertaking by the person indemnified to repay such amount if he/she will be adjudicated to be not entitled to indemnification. An "interested" Director is one against whom in such capacity the proceedings in question or another proceeding on the same or similar grounds is then pending.

Such indemnification may include payment by the Association of expenses incurred in defending a civil or criminal action or proceeding in advance of the final disposition of such action or proceeding, upon receipt of an undertaking by the person indemnified to repay such payment if he/she will be adjudicated to be not entitled to indemnification under this section. Notwithstanding the foregoing, indemnification will not be provided for any person with respect to any matter as to which he/she will have been adjudicated in any proceeding not to have acted in good faith in the reasonable belief that his/her action was in the best interests of the Association.

Any right to indemnification arising hereunder will inure to the benefit of the heirs, executors or administrators of any such Officer or Director, employee or other agent and will be in addition to all other rights to which such Officer, Director, employee or other agent may be entitled as a matter of law.

The Association may purchase and maintain insurance on behalf of any such Director, Officer, employee or other agent above mentioned against any liability incurred by him/her in any such capacity or arising out of his/her status as such, whether or not the Association would have the power to indemnify him/her against such liability.
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