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ARTICLE I – NAME

The name of this nonprofit corporation shall be Quilters by the Sea.

ARTICLE II – OBJECTIVE

Quilters by the Sea (hereinafter referred to as QBS or Guild) is a nonprofit corporation promoting quilting excellence through education and philanthropic projects.

ARTICLE III – MEMBERSHIP

SECTION I: MEMBERSHIP
A. Membership is open to anyone who is interested in quilting and is 11 years of age or older
B. All membership and visitor details shall be defined in Standing Rules. 

SECTION 2: DUES
A. All rates for dues shall be defined in the Standing Rules.
B. All members will receive the newsletter via e-mail or online newsletters
SECTION 3: SISTER GUILDS

· QBS will participate as a sister guild(s) upon approval by the Board and Guild membership as defined in the Standing Rules.







ARTICLE IV – NOMINATION AND ELECTION OF OFFICERS
SECTION I: NOMINATING COMMITTEE
· The formation, composition, and duties of the Nominating Committee shall be defined in Standing Rules.

SECTION 2: CANDIDATE ELIGIBILITY

· Candidate eligibility shall be defined in the Standing Rules.
SECTION 3: NOMINATIONS AND BALLOT

· The nomination and balloting process shall be defined in the Standing Rules SECTION 4: ELECTION
· The election process shall be defined in the Standing Rules.
SECTION 5: TERM OF OFFICE
· The terms of office shall be defined in the Standing Rules.
ARTICLE V – THE QBS BOARD

SECTION 1: COMPOSITION OF THE BOARD AND THEIR DUTIES

· The composition of the Board and their duties shall be defined in Standing Rules.

SECTION 2: ELECTED OFFICERS

· Elected officers’ roles and responsibilities shall be defined in Standing Rules.

SECTION 3: APPOINTED OFFICERS

· Appointed officers’ roles and responsibilities shall be defined in Standing Rules.
SECTION 4: STANDING COMMITTEES

· Standing Committees’ roles and responsibilities shall be defined in Standing Rules.

ARTICLE VI – MEETINGS

SECTION I: GENERAL MEETINGS

A. The standards for General Meetings shall be defined in the Standing Rules.
B. When a written/electronic notice is given in advance to members that a meeting will be held at a particular time and place, on a particular date, that meeting is a ‘properly called’ or ‘duly called’ meeting as defined in the standing rules.

SECTION 2: QUORUM

· Quorums shall be defined in the Standing Rules.
SECTION 3: BOARD MEETINGS

· The standards for Board Meetings shall be defined in the Standing Rules.
SECTION 4: ELECTRONIC/VIRTUAL MEETINGS

A. The Guild and its committees may hold Electronic/Virtual meetings, as needed.
1. Electronic/Virtual meetings, at a minimum, must provide for all participants to be able to see and/or hear each other simultaneously.
2. The Guild shall adopt Standing Rules for the conduct of such meetings.
3. Voting can be conducted during an electronic/virtual meeting.  (Ref.: Rules for Electronic/Virtual Meetings, National Association of Parliamentarians, 2009, pp. 19-22 and Robert’s Rules of Order News Revised (12th ed.), (2020), 9:30-36, 9:31.)

SECTION 5: SPECIAL MEETINGS

· The standards for Special Meetings shall be defined in the Standing Rules.

ARTICLE VII – VOTING AND RIGHTS
SECTION 1: FULL VOTING RIGHTS
· Only Guild Members in good standing have full voting rights at any general or special meeting.
SECTION 2: VOTING
· All questions brought before the membership at any Guild Meeting shall be voted on if quorum is present. Once quorum is established, the questions shall be decided by a 50% +1 of those members in good standing present unless otherwise specified by these Bylaws.
SECTION 3: REPRESENTATION
· Each member in good standing present at the meeting shall have one vote on the issue before the membership.
SECTION 4: RESIGNATION OF OFFICERS
· Any officer may resign at any time by giving written notice to the Board. Such resignation shall take effect on the date of formal acceptance by the Board.

SECTION 5: REMOVAL OF OFFICERS
A. The entire Board or any individual may be removed from office with just cause at any time if approved by a 2/3 vote of the Voting Membership at a duly called meeting.
B. Just cause includes failure to renew membership (lack of good standing) and non- attendance at General and Board Meetings.
C. A successor(s) shall be elected to fill the vacancy or vacancies thus created.
D. The appointment of this successor shall become permanent upon approval of the majority vote at the next Board Meeting.
SECTION 6: BOARD VACANCY
A. Vacancies on the Board caused by any reason other than the removal of an officer shall be filled by temporary appointment by the President.  The Board has the right by majority vote to waive eligibility requirements in this situation.
B. The temporary appointment shall become permanent upon approval of a majority vote at the next Board Meeting.
SECTION 7: PRESIDENTIAL VACANCY
· In the event the President is unable to complete the term, the Vice President-Programs shall assume the presidency for the remainder of the year. If the standing Vice President-Programs declines the Presidency, a new President will then be elected at a regular or specially called guild meeting.  

ARTICLE VIII – PARLIAMENTARY AUTHORITY

A. Cornell University’s Robert’s Rules – Simplified (attached in Appendix) shall provide meeting procedures for the Guild where applicable and not inconsistent with these bylaws or any special rules of order the Guild may adopt.


ARTICLE IX – DISSOLUTION OF ORGANIZATION

A. The Voting Membership may vote to dissolve QBS at any General Meeting by a three- quarters vote provided that a motion to dissolve has been submitted in writing to the Executive Board at the previous General Meeting.
B. By the 90th day following an affirmative vote to dissolve QBS, all cash and other assets owned by the Guild shall be donated to the nonprofit organization(s) approved by a majority vote of the members at the time the motion to dissolve is passed.
C. The organization(s) to which the assets are distributed shall be organized and operated exclusively for charitable and educational purposes and have established status under Section 501(c)(3) of the Internal Revenue Code and have established its tax-exempt status under Section 23701(d) of the California Revenue Code.

ARTICLE X – BYLAWS

SECTION 1: REVISION OF BYLAWS
o Any revision of the Bylaws of this Guild shall be approved by a majority vote of the Voting Membership at a general or special meeting, provided that notice of the impending vote and the revised Bylaws have been submitted in writing or via e-mail to each voting member at least one week before the meeting.
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SECTION 2: AMENDMENTS
A. Proposed amendments to the Bylaws may be presented to the Board by any member of the Guild.
B. Amendments will be presented to the general membership after 75% of the Board Members have voted on the matter affirmatively.
C. Amendments may also be presented to the General Membership by written petition signed by at least 25% in good standing.
D. At least one week in advance of a vote on the amendment to the Bylaws, each member shall receive notice of that vote as well as a copy of all amendments to be considered.
E. All amended Bylaws shall be effective as of the date of adoption or as specified by the amendment.
F. Adoption of these amendments shall be by a majority vote at a regular General Meeting.


Date: __________________________


_______________________________
President


_______________________________
Secretary
Appendix A.  Cornell University Robert’s Rules – Simplified

 Guiding Principles: 
• Everyone has the right to participate in discussion if they wish, before anyone may speak a second time. 
• Everyone has the right to know what is going on at all times. Only urgent matters may interrupt a speaker. 
• Only one thing (motion) can be discussed at a time. 

A motion is the topic under discussion (e.g., “I move that we add a coffee break to this meeting”). After being recognized by the president of the board, any member can introduce a motion when no other motion is on the table. A motion requires a second to be considered. If there is no second, the matter is not considered. Each motion must be disposed of (passed, defeated, tabled, referred to committee, or postponed indefinitely). 

How to do things: 

You want to bring up a new idea before the group. 
After recognition by the president of the board, present your motion. A second is required for the motion to go to the floor for discussion, or consideration. 
You want to change some of the wording in a motion under discussion. 
After recognition by the president of the board, move to amend by 
• adding words, 
• striking words or 
• striking and inserting words. 

You like the idea of a motion being discussed, but you need to reword it beyond simple word changes. 
Move to substitute your motion for the original motion. If it is seconded, discussion will continue on both motions and eventually the body will vote on which motion they prefer. 

You want more study and/or investigation given to the idea being discussed. 
Move to refer to a committee. Try to be specific as to the charge to the committee. 

You want more time personally to study the proposal being discussed. 
Move to postpone to a definite time or date. 

You are tired of the current discussion. 
Move to limit debate to a set period of time or to a set number of speakers. Requires a 2/3rds vote. 

You have heard enough discussion. 
Move to close the debate. Also referred to as calling the question. This cuts off discussion and brings the assembly to a vote on the pending question only. Requires a 2/3rds vote. 

You want to postpone a motion until some later time. 
Move to table the motion. The motion may be taken from the table after 1 item of business has been conducted. If the motion is not taken from the table by the end of the next meeting, it is dead. To kill a motion at the time it is tabled requires a 2/3rds vote. A majority is required to table a motion without killing it. 
You believe the discussion has drifted away from the agenda and want to bring it back. 
“Call for orders of the day.” 

You want to take a short break. 
Move to recess for a set period of time. 

You want to end the meeting. 
Move to adjourn. 

You are unsure the president of the board announced the results of a vote correctly. 
Without being recognized, call for a “division of the house." A roll call vote will then be taken. 

You are confused about a procedure being used and want clarification. 
Without recognition, call for "Point of Information" or "Point of Parliamentary Inquiry." The president of the board will ask you to state your question and will attempt to clarify the situation. 

You have changed your mind about something that was voted on earlier in the meeting for which you were on the winning side. 
Move to reconsider. If the majority agrees, the motion comes back on the floor as though the 
vote had not occurred. 

You want to change an action voted on at an earlier meeting. 
Move to rescind. If previous written notice is given, a simple majority is required. If no notice is given, a 2/3rds vote is required. 

Unanimous Consent: 
If a matter is considered relatively minor or opposition is not expected, a call for unanimous consent may be requested. If the request is made by others, the president of the board will repeat the request and then pause for objections. If none are heard, the motion passes. 

• You may INTERRUPT a speaker for these reasons only: o to get information about business –point of information to get information about rules– parliamentary inquiry 
o if you can't hear, safety reasons, comfort, etc. –question of privilege 
o if you see a breach of the rules –point of order 
o if you disagree with the president of the board’s ruling –appeal 
o if you disagree with a call for Unanimous Consent –object 



	Quick Reference 




	
	Must Be Seconded
	Open for Discussion
	Can be Amended
	Vote Count Required to Pass
	May Be Reconsidered or Rescinded

	Main Motion
	√
	√
	√
	Majority
	√

	Amend Motion
	√
	√
	Majority
	√
	

	Kill a Motion
	√
	Majority
	√
	
	

	Limit Debate
	√
	√
	2/3rds
	√
	

	Close Discussion
	√
	2/3rds
	√
	
	

	Recess
	√
	√
	Majority
	
	

	Adjourn
(End meeting)
	√
	Majority
	
	
	

	Refer to Committee
	√
	√
	√
	Majority
	√

	Postpone to a later time
	√
	√
	√
	Majority
	√

	Table
	√
	Majority
	
	
	

	Postpone Indefinitely
	√
	√
	√
	Majority
	√



