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ARTICLE I.  GENERAL PROVISIONS  

The name of the organization shall be the Dorchester Running Club, Inc. (“DRC” or “the Club”). 

The principal office of DRC shall be in Dorchester, Suffolk County, Massachusetts. 

The use of the name Dorchester Running Club or DRC, as written or as a symbol or logo, on anything 
including apparel, shall comply with the specifications approved by the Board of Directors. 

 

ARTICLE II.  OBJECTIVES 

The primary objective of the DRC shall be the promotion and encouragement of the sport of running and 
shall undertake the same without regard to race, color, religion, age, sexual orientation, gender identity or 
national origin.   

DRC shall promote wellbeing, good health, fitness education, recreation, community support and 
enduring friendships through a shared enjoyment of running.  To further those objectives DRC may also 
host group runs, training runs, programs on the road and track, organize or sponsor races, host lectures 
and other educational activities on topics of interest for runners, host social events for members, organize 
philanthropic activities and all such other things as may be conducive to the encouragement of running.   

DRC may also engage and participate in community activities and print and publish newsletters, 
marketing materials, make awards, host meetings and perform other activities which are connected to the 
tenets of good sportsmanship and running.   
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ARTICLE III.  MEMBERSHIP  

Membership in DRC is open to anyone with an interest in running or a healthy community regardless of 
age or ability.  Membership in DRC will be on an annual basis.  Anyone can join DRC without regard to 
race, color, religion, age, sexual orientation, gender identity or national origin.   

Individuals who wish to participate in the activities of the organization shall: 

i. submit annual membership dues, if any are determined by the Board of Directors to be 
due; 

ii. complete an annual application for membership, which includes agreeing to follow DRC’s 
code of conduct; and, 

iii. sign a waiver of liability for participation in all DRC activities.   

Membership for persons under 18 years of age will require the written consent of a parent or guardian. 

 

ARTICLE IV.  MEMBERSHIP DUES 

DRC will offer membership for individuals.  Members shall pay dues, if any, in the amounts and at the 
times determined by the Board of Directors.   

Each member of DRC shall be entitled to such benefits as the Board shall establish including inclusion in 
DRC’s members’ e-mail distribution list, and if available, various discounts at running/exercise/health 
related events and venues.  DRC’s membership list is available to all members for DRC-related activities 
but may not be used by any member for any solicitation of goods or services, or sold, rented, or loaned to 
any third party for any such purpose.   

The annual membership dues payable, if any, to DRC by members will be set on an annual basis by a 
majority of the Board and shared with the membership as part of the regular join and renew process for 
DRC. 

Membership dues shall be payable for a twelve month period (the “Dues Period”) commencing on the 
date of payment of the initial membership dues and ending at the expiration of one year from the initial 
membership dues payment date.   

Membership dues may be waived by a vote of the Board of Directors.   

Any member may resign by filing a written resignation with the Secretary, but such resignation shall not 
entitle any member to a refund of any portion of the annual membership dues, if any, for any Dues 
Period. 

 

ARTICLE V. MEETINGS 

Annual Meeting or Club-Wide Meetings.  

a. Purpose: The purpose of the annual meeting or club-wide meetings (“club-wide meeting”) 
shall be to provide the membership with a report on the status of DRC, and to elect Officers who 
shall make up the Executive Committee of the Board of Directors (“Officers” or the “Executive 
Committee”). 

b.  Frequency: The club-wide meeting shall be held each year on a day to be selected by the 
Executive Committee, typically in September or October.  The Board may hold two club-wide 
meetings in one year, or not hold a club-wide meeting for a period of up to sixteen (16) months in 
order to accommodate transitions of fiscal years and terms of office.  At the club-wide meeting, 
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the membership shall elect the Executive Committee and transact such other business as may be 
properly brought before the meeting.  If the club-wide meeting of the membership is not held on 
such date as set by the Board, the election of Executive Committee and the Board may be held at 
any meeting of the membership thereafter called pursuant to these Bylaws.  

c.  Publicity and Notice: The time, date, and location of the club-wide meeting shall be 
announced at least ten (10) days in advance by the President, member of the Executive 
Committee or member that the President designates.  Written or printed notice stating the place, 
day and time of the meeting shall be delivered either personally, by mail or email, including but 
not limited to the electronic DRC Newsletter, by or at the direction of the President or the 
Executive Committee or persons calling the meeting to each member of DRC entitled to vote at 
the meeting.  Notice shall include a description of any matter or matters sought that must be 
approved by the members or for which membership approval is sought. 

d.  Attendance and Voting: All members in good standing may attend the club-wide meeting, and 

may vote on issues subject to a vote at the club-wide meeting.  A member shall be in good 

standing if their membership is current according to Article III, at the time of the date of the 

meeting. Voting shall take place in person at a club-wide meeting and shall be done by a “show of 

hands vote” unless the Executive Committee establishes, before the club-wide meeting, that a 

vote shall be allowed by proxy or email.   

i. Each member in good standing, and present in person at the club-wide meeting, shall 

receive one vote at the club-wide meeting.  

ii. All motions at club-wide meetings must be passed by a majority of the members 

present and in good standing pursuant to Article III. 

iii. Amendments to the club Bylaws must be approved by 2/3rds of the members in good 

standing pursuant to Article III. 

e. Quorum: The quorum at the club-wide meeting shall be four (4) Officers plus five (5) other 
voting members.  A quorum of the members having voting power, present in person only, shall 
constitute a quorum for the transaction of business at all meetings of the membership.   

f. Majority Vote:  When a quorum is present at a meeting, the vote of a majority of the 
membership, present in person only, shall decide any question brought before such meeting.  If a 
statute, the Articles of Incorporation of the Club, or these Bylaws expressly require a higher vote, 
the higher vote shall govern. 

Regular Meetings.  

Regular meetings of the membership may be held on such days and at such times according to a 
schedule adopted by the Board of Directors. 

Special Meeting of Officers or Executive Committee.   

a. Purpose: The purpose of the meeting of the Executive Committee shall be to make 
decisions regarding the day-to-day business of the club, and to facilitate club operations.   

b. Frequency: Executive Committee meetings shall be conducted as frequently as needed to 
facilitate club operations, and may take place in person, by telephone, or by equivalent means.   

c. Publicity and Notice: Executive Committee meetings may be informal events scheduled as 
club operations require and no prior announcement of these meetings is required.  However, any 
club member in good standing may, by written request to the President and Secretary, receive a 
written summary of club business conducted at an Executive Committee meeting within the last 
two months.  Such written summary may be the minutes for the meeting as prepared by the 
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Secretary or a different written summary as the President and Secretary determine.   

d. Attendance and Voting: Executive Committee meetings may include individuals other 
than the elected Officers.  When decisions requiring a vote are made, voting shall take place 
according to the rules set forth in these Bylaws.   

e. Quorum: The quorum at an Executive Committee meeting shall be at least four (4) 
Officers.  

Special Meetings of the Board of Directors.   

a. Purpose: Special Meetings of the Board of Directors may be called at the request of the 
President or any two Directors.   

b. Frequency: The Special Meeting of the Board of Directors may be called at any time by the 
President or any two Directors. 

c. Publicity and Notice: The time, date, and location of the Special Meeting of the Board of 
Directors shall be announced at least two (2) days in advance by the President, or member that 
the President designates.  Written or printed notice stating the place, day and time of the meeting 
shall be delivered either personally, by mail or email, including but not limited to the electronic 
DRC Newsletter, by or at the direction of the President or persons calling the meeting to each 
member of DRC entitled to vote at the meeting.  Notice shall include a brief description of any 
matter or matters sought that must be approved by the members or for which membership 
approval is sought. 

d. Attendance and Voting: A member of the Board of Directors must be present in person to vote at 
a Special Meeting of the Board of Directors. 

e. Quorum: The quorum at a Special Meeting of the Board of Directors shall be at least nine 
(9) members of the Board. 

 

ARTICLE VI – BOARD OF DIRECTORS 

The Board of Directors is the governing authority and has total oversight over the management of DRC’s 
affairs.  It carries out all the objectives and purposes for which DRC is organized.  This general mandate 
includes, but is not limited to, setting DRC policy, financial oversight, strategic planning, fundraising, legal 
oversight, determining and monitoring the DRC’s programs and services, elevating DRC’s public image, 
and hiring of any employees or independent contractors. 

Number and Qualifications. 

a. The DRC Board of Directors (the “Board”) shall be composed of sixteen (16) members as follows: 
four (4) Officers: president, vice president, secretary, and treasurer; two (2) ex-officio officers who 
shall be the founders of DRC; ten (10) directors at-large, two (2) of whom may be appointed by 
the President, with approval by the Board. 

b. If the President determines there are not enough board candidates willing to run for an open 
position or vacancy on the Board, the President may, with the approval of the Executive 
Committee, fill the at-large Directors positions by appointment. 

c. The number of board members may be fixed or changed from time to time by the voting members 
of the Board.   

d. Board members may be elected or appointed for successive terms. 

Term. 
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a. The term of office for the Officers shall be three (3) years and Directors shall be two (2) years.   

b. There are no term limits for the Executive Committee or the elected Directors of the Board.  The 
appointed Directors of the Board may be reappointed and shall serve until their successor is 
appointed and approved.   

c. The two ex-officio members shall serve for as long as they wish to be members of the Executive 
Committee and voting members of the Board of Directors. 

Election. 

To be eligible for nomination as member of the Board of Directors, the nominee or member shall 
have expressed in writing to the President their interest in serving on the Board of DRC and shall be a 
member in good standing pursuant to Article III of these Bylaws.   

If there are no contested positions for the Board of Directors, the Board of Directors shall be 
elected by “show of hands” vote by the membership present and in person at the relevant membership 
meeting.  Voting by proxy or absentee ballot shall not be permitted. In the event there are no contested 
Director positions, the slate of nominees shall be presented by the Ex-Officio Officers at the next club-
wide meeting and ratified and approved by the members present and in person. 

Informal Action by Directors.   

Any action required by law to be taken at a meeting of Directors, or any action which may be 
taken at a meeting of Directors, may be taken without a meeting if a consent in writing setting forth the 
action so taken shall be signed or agreed to by all of the Directors.  The Board of Directors is specifically 
authorized to conduct business via email communication, conference call or other electronic method 
between regular meetings of the Board of Directors. 

 

ARTICLE VII.  OFFICERS/EXECUTIVE COMMITTEE 

Number and Qualifications. 

The Officers or Executive Committee of DRC are the following six members: president, vice‐
president, treasurer, secretary and the two founders of DRC serving as ex-officio members.  Each Officer, 
excluding the founders now serving as ex-officio members, shall serve for a term of three (3) years, or 
until a successor is elected.  

There shall be no established order of succession to any office. If there are no contested 
positions for Officers, the Executive Committee shall be elected by “show of hands” vote by the 
membership present at the relevant membership meeting.  Voting by proxy or absentee ballot shall not be 
permitted.  

If there is more than one candidate for a position, there will be a secret ballot election at the 
relevant membership meeting. 
 
Vacancies.   

Any vacancy occurring in any office (by death, resignation, an increase in the number of Officers 
of DRC or otherwise) shall be filled by the Officers/Executive Committee, and the Officer or agent filling 
the vacancy shall hold office until the end of the current calendar year.  The remaining unexpired term, if 
any, shall be filled by the membership at the next scheduled regular meeting or at a special meeting.  An 
Officer or agent filling a vacancy due to an increase in the number of officers of the DRC shall hold office 
for the term of any new office as set by the Officers/Executive Committee. 

President.  
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The President shall preside over all meeting of the DRC, shall be the Chairperson of the Board, 
and shall be responsible for managing the membership of the DRC. 

Vice President.   

The Vice President, shall, in the absence of the President, act for the President, and be the 
liaison between the DRC and the officers and perform such other duties and have such other authority 
and powers as the Board of Directors may prescribe, or as the President may delegate. 

Secretary.   

The Secretary shall record the minutes of the DRC Board and general meetings, shall conduct 
the official correspondence of the DRC, which includes, but is not limited to, official notice of all meetings 
and activities of the DRC, be responsible for overseeing all club mailings under the supervision of the 
President and have such other authority and power as the Board of Directors may prescribe, or as the 
President may delegate. 

Treasurer.   

The Treasurer shall receive, disburse, and account for all funds of the DRC and shall perform 
such duties and have such other authority and powers as the Board of Directors may prescribe, or as the 
President may delegate.  All members using DRC funds shall give a full record of expenditures to the 
Treasurer.  All expenditures more than $100 shall be approved in advance by the Board of Directors.  Any 
expenditure less than $100 must have the approval of the Treasurer and the President.  If time is of the 
essence, and a meeting of the Board of Directors cannot be held, the Executive Committee may approve 
any expenditure proposed by the Treasurer and the President via phone call, email or in writing and such 
expenditure shall be placed on the agenda of the next club-wide meeting for ratification and approval by 
the full Board of Directors.   

Ex-officio Members.   

There shall be two ex-officio members of the Executive Committee and they shall be the two 
founders of the Dorchester Running Club.  They have all of the rights and responsibilities given to any 
other member of the Executive Committee, including but not limited to, voting on any issue before the 
Officers, Executive Committee or the full Board of Directors.  There shall be no term limits for ex-officio 
members. 

 

VIII. COMMITTEES 

The President, with the approval of the Board of Directors, may create and appoint committees and task 
forces, appoint members, and dissolve committees and task forces as it deems appropriate to carry out 
the purpose of the DRC.  The Board will define the duties and responsibilities for all committees and task 
forces and outline the performance expectations for all members of a committee or task force.   

All committee and task force members serve for a term determined by the Board.  The Board shall be 
kept informed of the activities and progress of all committees and task forces, and the Board has 
oversight duties with regard to the final outcome approval, acceptance, rejection, and ratification of the 
actions of the committee or task force.   

The committees to be considered for appointment may include apparel committee, race committee, 
marketing and communications committee, community relations committee, development and 
membership committee, sunshine committee, social committee, youth committee, finance and budget 
committee.  

Each Committee shall consist of a chairperson who will be responsible for the activities of the committee 
and shall attend DRC meetings to represent the particular Committee. 
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ARTICLE IX.  REMOVAL 

The Board of Directors may, for good cause shown, remove any Officer or Executive Committee member 
prior to the completion of his/her term by a three-fourths (3/4) vote of the entire Board of Directors.  

A member of the Board of Directors may be removed for Cause by a two-thirds (2/3) vote of Directors 
present at a meeting at which quorum is present.  For purposes of these Bylaws, “Cause” shall mean any 
of the following:  

(a) any willful and material misapplication by Director of the Club’s funds, or any other material 
act of dishonesty committed by the Director toward the Club;  

(b) the Director’s willful and material failure to substantially perform his duties hereunder after 
written demand for substantial performance is delivered by the Board of Directors which 
specifically identifies the manner in which the Board believes the Director has not substantially 
performed his or her duties and the Director fails to cure his non-performance after receipt of 
notice. 

A member of DRC may be suspended or expelled by a vote of at least two-thirds (2/3) of the Board of 
Directors.  Such vote of the Board of Directors to remove a member shall be made at the direction of the 
President and may require a Director to be present and in person at such vote, but may also include 
voting by email, if the President so decides.  A member may be suspended or expelled for these and 
other reasons: 

(a) the member has violated the Code of Conduct of DRC. 

(b) the member is found to have engaged in conduct inconsistent with the welfare, interest, and 
character of DRC, including in engaging in conduct which improperly interferes with any 
member’s enjoyment or participation in DRC.   

 

ARTICLE X. SAVINGS CLAUSE 

Failure of literal or complete compliance with provisions of the Bylaws with respect to dates, times and 
notice, or the sending or receipt of the same, or errors in phraseology of notice of proposals, which in the 
judgment of the members at meetings do not cause substantial injury to the rights of members, shall not 
invalidate the actions or proceedings as long as the members judge, by majority vote, that no substantial 
injury to the rights of the members has occurred.   

 

ARTICLE XI. DISSOLUTION 

In the event of the dissolution of the DRC, the funds in all of its accounts, after all creditors and 
obligations have been paid, shall be donated to any other 501(c)(3) as the Board of Directors shall 
decide. 

 

XII. AMENDMENTS TO THESE BYLAWS 

These Bylaws may be amended by two-thirds of those voting at a meeting of the Board of Directors, if at 
least thirty (30) days’ written notice is given of intention to alter, amend or repeal the Bylaws or to adopt 
new Bylaws at such meeting. 

 



 

8 
 

Date of Adoption: January 31, 2017 

 

 


