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BY-LAWS

JUBILEE USA NETWORK, INCORPORATED

ARTICLE I:  NAME AND PURPOSES

Section 1.  NAME. The name of this corporation shall be the Jubilee USA Network. 

Section 2.   PURPOSES. The Jubilee USA Network is a not-for-profit Corporation exempt from taxation under Section 501(c) 3 of the Internal Revenue Code whose purpose is to foster and sponsor education and action on issues pertaining to international development and debt.

ARTICLE II:  DIRECTION AND MANAGMENT


Section 1.  Direction and Management. The direction and management of the affairs of the Corporation and the control and disposal of its property and funds shall be jointly vested in a Board of Directors, hereafter known as the Coordinating Committee, and the membership body, hereafter known as the Network Council. The powers and responsibilities of each body shall be specified in subsequent sections of these By-Laws.

ARTICLE III:  COORDINATING COMMITTEE

Section 1.  POWERS. The primary responsibility for the direction and management of the affairs of the Jubilee USA Network and the disposal of its property and funds shall be vested in the Coordinating Committee.  The membership of the Coordinating Committee shall not number fewer than ten (10) nor more than twenty (20).   


Section 2.  DUTIES. The Coordinating Committee may adopt such rules and regulations for the conduct of its meetings and the management of the Corporation as it deems proper, not inconsistent with the Articles of Incorporation, these By-laws, and the laws of the District of Columbia. The Coordinating Committee shall manage and control the affairs and property of the Jubilee USA Network, including, but not limited to: setting policies; raising funds; approving the annual budget; and hiring, evaluating, supervising and terminating the National Coordinator. The Coordinating Committee shall have full power to adopt rules and regulations governing all actions that it takes, except as otherwise provided by the laws of the District of Columbia and shall have full authority with respect to the distribution and payment of monies received by Jubilee USA Network from time to time.  The Coordinating Committee may, except as otherwise provided by the laws of the District of Columbia, delegate to committees and working groups of its own creation, or to officers of Jubilee, such powers as it may see fit to implement Jubilee’s goals and priorities as set by the Network Council and shall oversee such committees, working groups and officers.  The Coordinating Committee shall fix the salary of the National Coordinator.


Section 3.  NUMBER, TENURE AND ELECTION. The members of the Coordinating Committee shall be divided into three classes of as nearly equal number as possible, with the membership of the respective classes expiring in succeeding years.  Subject to the preceding sentence, each Coordinating Committee member shall be elected by the vote of a majority of Members at an annual meeting of the Network Council for a term of three (3) years.  In any event, each Coordinating Committee member shall continue in office until the election of his/her successor, or until his/her earlier death, incapacity, resignation, or removal or loss of affiliation with a Network Council member (except as provided at the end of this Section).  Further, the Officers of the Corporation (provided for in Article IV) shall continue in the respective office for which they were elected for the full term of such office, even if their term as Board member expires in the meantime and they are not elected for a new one. No member may serve on the Coordinating Committee for more than three full consecutive terms.  Prior to the annual meeting of Network Council, the Nominating Committee shall present a slate of Coordinating Committee members for election that year to the Members entitled to vote thereon. To provide for adequate representation, the Coordinating Committee may appoint additional members as needed skills or representation are identified. The total number of appointed members shall not exceed four (4) at any time. The term of an appointed member shall be for two (2) three (3) years. No appointed member may serve on the Coordinating Committee for more than two (2) consecutive terms.

To stand for election to the Coordinating Committee at an annual Network Council Meeting, candidates must be affiliated with Network Council member organizations, either as staff or a volunteer. The additional members that the Coordinating Committee appoints need not be affiliated with Network Council member organizations. In cases where an elected Coordinating Committee member, subsequent to the beginning of his/her term, ceases to be affiliated with a Network Council member, the Coordinating Committee may decide that the member completes his/her term in the Coordinating Committee, with the aim of continuing to benefit of a particular expertise or any other considerations the Coordinating Committee deems relevant.

Section 4.  RESIGNATION.  Any member of the Coordinating Committee may resign at any time by giving written notice of resignation to the Secretary or a co-Chair or verbally at a Coordinating Committee meeting.  The resignation shall take effect on receipt by the Secretary or a co- Chair, or when given at a Coordinating Committee meeting, unless otherwise specified by its own terms.



Section 5.  VACANCIES.  Whenever a vacancy or vacancies occur -- whether by removal, resignation of a Coodinating Committee member before the expiration of such a member’s term, by an increase in the number of Coordinating Committee member positions, or otherwise -- the Nominating Committee shall recommend one or more replacements in accordance with these By-laws, for consideration by the membership, who shall elect a successor by vote of the majority of the Members of the Network Council.

Section 6.  ANNUAL MEETING; NOTICE.  The annual meeting of the Coordinating Committee shall be held at a time and place fixed by the Coordinating Committee.  Notice of the date, time and place of such annual meeting shall be given at least [10] days before the meeting date, in such form as the Coordinating Committee may determine.

Section 7.  SPECIAL MEETINGS: NOTICE.  Special meetings of the Coordinating Committee may be called at any time by either Co-Chair or by written request of at least four members of the Coordinating Committee.  Notice of the date, time and place of a special meeting shall be given to all members of the Coordinating Committee in person, by certified mail, facsimile or electronically, not less than five days before the scheduled date of the meeting.  Except as otherwise provided in these By-laws, any business may be transacted at any duly called Coordinating Committee meeting.  Notice of a meeting need not be given to any member who waives notice, as more fully described in Article XI.


Section 8.  REGULAR MEETINGS: NOTICE.  The Coordinating Committee shall meet at least four times a year [without notice] at such time and place as shall be determined by the Coordinating Committee.


Section 9.  QUORUM.  In order to transact business at meetings of the Coordinating Committee, there shall be at least 50% plus one of the total number of  Coordinating Committee members present in order for a quorum to exist.

Section 10.  ACTION OF THE COORDINATING COMMITTEE.  The action of a majority of the Coordinating Committee members present at any meeting (at which a quorum exists) and eligible to vote is the act of the Coordinating Committee, except as otherwise provided by these By-laws.  In the absence of a quorum, those present at the time and place set for a meeting of the Coordinating Committee may take an adjournment from time to time, without further notice, until a quorum shall be present.


Section 11.  ACTION BY UNANIMOUS WRITTEN CONSENT.  Any Coordinating Committee action may be taken without a meeting if all members of the Committee consent in writing.  Any member of the Coordinating Committee may waive the notice requirement.


Section 12.  PARTICIPATION IN MEETINGS.  Any one or more members of a committee or the Coordinating Committee may participate in a meeting by means of a conference telephone or similar communications equipment allowing all persons participating in the meeting to hear each other at the same time.  Participation by such means shall constitute presence in person at the meeting.  Any votes recorded or decisions made by conference telephone shall be duly recorded in the minutes of the Coordinating Committee or other committee.


Section 13.  ORGANIZATION.  Either of the Co-Chairs shall preside at all meetings of the Coordinating Committee. The Secretary shall act as Secretary at all meetings of the Coordinating Committee.  In the absence of the Secretary, the presiding officer may appoint any person present at the meeting to act as Secretary of the meeting.


Section 14.  COMPENSATION.  Other than the National Coordinator, members of the Coordinating Committee shall serve without fixed salary for their services as such.  They may be reimbursed for reasonable expenses, on resolution of the Board.

ARTICLE IV: OFFICERS 


Section 1.  OFFICERS. The officers of the Corporation shall be two co-Chairs, one Secretary, and one Treasurer.  The Coordinating Committee may elect such other officers as it deems necessary and appropriate.


Section 2.  ELECTION OF OFFICERS. The two Co-Chairs, Secretary, and Treasurer shall be elected from the members of the Coordinating Committee for terms of two (2) years at the annual meeting of the Coordinating Committee. 
Section 3. DUTIES OF THE CO-CHAIRS.  Each co-chair has the following responsibilities alone or jointly: to preside at all meetings of the Coordinating Committee, order the regular and special meetings of the Coordinating Committee, and perform all acts incident to the position of Co-Chair, or that are authorized or required by law.

Section 4.  DUTIES OF THE SECRETARY. The Secretary of the Coordinating Committee shall ensure that notes are taken at each Coordinating Committee, Executive Committee and Network Council business meeting. In addition, the Secretary is responsible for overseeing elections to the Coordinating Committee, managing electronic voting for the Network Council and Coordinating Committee, and maintaining records of Coordinating Committee members’ terms.

Section 5.  DUTIES OF THE TREASURER. The Treasurer shall have the care and custody of and be responsible for all funds and securities of the Corporation, with the aid of the National Coordinator. The Treasurer may authorize the National Coordinator to perform day-to-day management of funds and securities. 

ARTICLE  V:  COMMITTEES

Section 1.  COMMITTEES. The Coordinating Committee may create such standing and special committees as it may desire from time to time by adoption of appropriate resolutions. Such committees may consult with individuals outside the Coordinating Committee (whether staff or not of a Network Council member) with the sole purpose of helping in Committee tasks. Such consultations, when deemed necessary, shall need to count with the previous approval of the Officers of the Corporation and National Coordinator, notified to the full Coordinating Committee and can, under no circumstance, be interpreted to grant recognition to such individuals of any kind of status or membership in the Coordinating Committee itself.




ARTICLE  VI:  MEMBERS  


Section 1. MEMBERS.  Membership in the Jubilee USA Network shall be open to  organizations or coalitions that: agree with and are committed to the mission, philosophy and intent of the organization and to advancing the work of the Network; pay their annual dues; and meet membership criteria as established by the Jubilee USA Network Council (NC). Such dues shall be set by the Coordinating Committee  in consultation with the National Coordinator. Each Jubilee USA Network member organization shall appoint one voting delegate to the annual meeting of Members.


Section 2. ANNUAL MEETING.  Each Jubilee USA Network Member organization annually shall appoint one delegate to represent such member at the annual meeting of members, hereafter known as “The Network Council”.  On the first Friday in November of each year, or on another day designated by the Coordinating Committee, the annual meeting of Members shall be held to elect the members of the Coordinating Committee, receive the annual report from the Coordinating Committee and conduct any  such business coming before the meeting.  A special meeting of Members may be called by a Co-Chair or by the Coordinating Committee 

Section 3.  POWERS AND DUTIES. The role of the annual meeting of Members is: 
· to elect the members of the Coordinating Committee, 
· to evaluate the work of the Coordinating Committee, 
· to approve the goals, priorities and strategic plans recommended by the Coordinating Committee,

· to amend or repeal the bylaws or adopt new bylaws,
· to take action on any matter that is required by DC law to be submitted by the Coordinating Committee to the Members..  
While the affairs of the Jubilee USA Network shall be managed by the Coordinating Committee as provided in Article III, Sections 1-2, the approval by majority vote of the annual meeting of Members shall be necessary for the following: 

· The establishment of or any change in Jubilee USA’s mission or purpose.

· The merger, dissolution or consolidation of Jubilee USA.

· All material expenditures or encumbrances in excess of $100,000 that are outside of the annual budget.


Section 4.  QUORUM AND VOTE.  Fifty percent plus one of the Jubilee Member organizations, represented by their appointed delegates, shall constitute a quorum for the transaction of business at each annual meeting of Members.  All matters shall be decided by a vote of the majority of the delegates present except as otherwise required by statute or these By-laws.


Section 5.  PROXIES.  Every Member organization entitled to vote at a meeting of Members or to act without a meeting may authorize another person or persons to act for the institution by proxy.


Section 6.  ACTION BY MEMBERS WITHOUT A MEETING.  Any action required or permitted to be taken by Members may be taken without a meeting if all Member organizations entitled to vote consent in writing to the adoption of a resolution authorizing the action.  The resolutions and authorized consents thereto shall be filed with the minutes of the preceding Members’ meeting.


Section 7.  NOTICE.   Notice of each meeting of Members shall be given in writing by first class mail, facsimile, or electronic transmission, to each Organizational Member at least ten days but not more than fifty days in advance of the meeting.

ARTICLE VII:  FINANCIAL MATTERS


Section 1.  DEPOSITORY OF FUNDS. All funds and other financial assets owned by the Corporation shall be kept in such depositories as may be designated from time to time by resolution of the Coordinating Committee.

Section 2.  SIGNATURES REQUIRED ON NEGOTIABLE INSTRUMENTS. All checks, notes, or other negotiable instruments of the Corporation shall be made in the name of the Corporation and shall be signed by the National Coordinator or Treasurer or designated officer of the Coordinating Committee.

Section 3.  CONTRACTS.  A Co-Chair, National Coordinator, or by resolution of the Coordinating Committee  any other Member of the Coordinating Committee, may in the name of the Corporation make, sign, and deliver all contracts and agreements of any kind for any corporate purpose and see that they are properly carried out.  All Coordinating Committee members and the National Coordinator, before making any contract outside of the budget over $10,000, must first receive approval by resolution of the Coordinating Committee.
ARTICLE VIII:  MISCELLANEOUS

Section 1.  FISCAL YEAR. The fiscal year of the Corporation shall begin on the first day of the calendar year, January 1, and end on the last day of the calendar year, December 31, unless otherwise determined by the Board of Directors.


Section 2.  INDEMNIFICATION.  To the fullest extent permitted by law, the Corporation shall indemnify Coordinating Committee members and Jubilee staff, including persons formerly occupying such positions, against all expenses, judgments, settlements, legal fees, and other amounts actually incurred by them in connection with any action against them, by reason of the fact that the person is or was acting in their capacity as a Jubilee USA Network staff or Coordinating Committee member.
ARTICLE IX:  AMENDMENTS


Section 1.  AMENDMENTS. These By-laws may be altered, amended, or added to by the Network Council at any of its meetings by a majority vote of all members present.  


Section 2.  NOTICE. No By-law amendment may take place unless written copies of said proposed amendments are provided to each Member of the Network Council at least twenty-one (21) days prior to any meeting said amendment is proposed to be acted upon.

Adopted: ___February 7, 2005_________________________________
