
Bylaws of Toastmasters International 

Article III: Membership 

Section 1: How Constituted 
The voting members of Toastmasters International shall consist of the following two (2) classes 
of members, as the term “member” is defined in Section 5056 of the California Corporations 
Code: 

(a) Member Clubs, defined as Toastmasters clubs which, having subscribed to the purposes 
and ideals of Toastmasters International and having been granted a charter, continue to 
function in compliance with the conditions set forth in the Articles of Incorporation, these 
Bylaws, the Club Constitution, the Policies established by the Board of Directors, and the 
decisions of the Board and its authorized agents and representatives. Each Member Club 
shall be entitled to two (2) votes in all matters presented to the voting membership for a 
decision.  

(b) Delegates at Large, who shall consist of the Toastmasters International President, 
International President-Elect, the First and Second Vice Presidents, the International 
Directors, Past International Presidents, Past International Directors, and District Directors, 
subject to the conditions of membership stated in Article III, Section 4, below. Each 
Delegate at Large shall be entitled to one (1) vote in all matters presented to the voting 
membership for a decision.  

 Other persons and entities that are affiliated with Toastmasters International, but are not 
voting members of the corporation Toastmasters International under Section 5056 of the 
California Corporations Code, are the following: 

 Individual members of clubs, who vote only in their respective clubs; and 

 Gavel clubs, and other entities and programs that Toastmasters International may 
establish pursuant to Article I, Section 2, Paragraph (f) above. 

Section 2: Composition of Member Clubs 
Member Clubs are private associations composed of persons seeking to improve their ability to 
communicate and/or lead. Individual membership in any Member Club is by club invitation, and 
is open only to individuals who remain in good standing with Toastmasters International under 
Article III, Section 8, below. No persons shall be excluded from membership in a Member Club 
because of age (except those persons under 18 years of age), race, color, creed, gender, 
national or ethnic origin, sexual orientation, or physical or mental disability, so long as the 
individuals, through  their own effort, are  able to participate in  Member Club activities. 
However, Member Clubs may restrict their membership in other ways, e.g., to the employees of 
a particular company or agency, residents of a specific community, or people sharing a special 
interest. 

Section 3: Admission and Continuation of Member Clubs 
Any group desiring admission as a Member Club of Toastmasters International shall make a 
written application on forms provided by World Headquarters. Upon adoption by the group and 
filing with World Headquarters of a properly certified constitution for Member Clubs and upon 



fulfillment of all requirements established by the Board of Directors, a charter shall be signed by 
the International President and the Chief Executive Officer. Membership shall commence upon 
issuance of a charter. No charter shall be issued until the membership dues and new individual 
member fees stipulated in Article IV have been paid, together with a charter fee. The amount of 
the new individual member fee and the charter fee, and all other Policies for admission and 
continuation of Member Clubs may be established and modified by the Board of Directors. 

Section 4: Termination and Suspension 
The provisions of this section shall govern termination and suspension of voting members of this 
corporation. The Board of Directors shall prescribe and may modify Policies for termination, 
suspension, and restoration of voting membership status, consistent with these Bylaws. Neither 
termination nor suspension shall relieve the voting member of any accrued but unpaid 
obligations of such voting member to this corporation. Voting memberships in this corporation, 
or any right arising therefrom, may not be transferred or assigned under any circumstances. Any 
such attempted transfer shall be void. For instance, there shall be no transfer of an issued 
charter from an inactive Member Club to another group whose members are interested in 
organizing a new club. 

(a) Member Clubs 
Voting membership in this corporation shall terminate upon the occurrence of any of the 
following events or conditions:  

(1) nonpayment of amounts owed to this corporation or failure to meet other minimum 
requirements for Member Clubs set by the Board of Directors and administered by 
World Headquarters;  

(2) voluntary withdrawal, expressed in writing and delivered to World Headquarters; or  

(3) expulsion for cause, after a proper hearing, by a three-fourths majority vote of the 
Board of Directors, under the procedure set forth in Article III, Section 13 below.  

 A terminated Member Club is not in good standing and is required to return its charter to 
World Headquarters. Voting membership in this corporation may be suspended upon the 
occurrence of events or conditions set forth in Policies adopted and modified by the Board. 
During the period of suspension, a Member Club shall not have any of the rights of a voting 
member of this corporation, and shall not be considered in good standing. 

(b) Delegates at Large 
Voting membership in this corporation shall terminate upon the occurrence of any of the 
following events or conditions:  

(1) termination of the person’s service as an officer of this corporation for any reason, 
except for Past International Presidents and Past International Directors;  

(2) death;  

(3) voluntary resignation, expressed in writing and delivered to World Headquarters; or  

(4) failure to maintain good standing with Toastmasters International under Article III, 
Section 8, below.  



 Voting membership in this corporation may be suspended upon the occurrence of events 
or conditions set forth in Policies adopted and modified by the Board. During the period of 
suspension, a Delegate at Large shall not have any of the rights of a voting member of this 
corporation, and shall not be considered in good standing. 

Section 5: Liability 
No Member Club, Delegate at Large, nor any individual member of any club, shall be personally 
liable to any creditor, or for any indebtedness or liability, of Toastmasters International, and any 
and all of the creditors of the corporation shall look only to the assets of the corporation for 
payment. Furthermore, this corporation is not legally responsible for any liability or debt incurred 
by any Member Club, Delegate at Large, or any individual member of any club. Toastmasters 
International may provide certain benefits to Member Clubs, such as group tax exemption 
rulings and insurance coverage, and may establish Policies for Member Clubs, but these 
actions shall not cause this corporation to be liable for the acts or omissions of any Member 
Club. 

Section 6: Use of Collective Membership Marks 
Toastmasters International is the owner of a number of collective membership marks, including 
the following: “TOASTMASTER”, “TOASTMASTERS”, “TOASTMASTERS INTERNATIONAL”, 
and the “official emblem”. Member Clubs have the right to use these collective membership 
marks pursuant to restrictions and requirements set by the Board of Directors. These marks can 
only be used by the Member Clubs to indicate membership in the clubs. Member Clubs shall not 
permit any individual member of a club or any other person or entity to use the collective 
membership marks without prior written approval from the Chief Executive Officer of 
Toastmasters International. The Member Clubs recognize that all use of the collective 
membership marks by the clubs inures to the benefit of this corporation. Member Clubs shall 
take no action which jeopardizes or imperils the validity of the collective membership marks or 
impairs the value of such marks. Member Clubs shall use the collective membership marks only 
in the form and manner as prescribed by this corporation, and shall not use any other trademark 
or service mark in connection with the collective membership marks without prior written 
approval of the Chief Executive Officer. A Member Club shall promptly notify World 
Headquarters of any unauthorized use of any of the corporation’s collective membership marks, 
trade names, trademarks, service marks, and/or copyrights which come to the club’s attention. 
The corporation shall have the sole right and discretion to bring infringement or unfair 
competition proceedings involving its collective membership marks, trademarks, service marks, 
trade names, and copyrights. Use of any of said marks, names, or copyrights by a Member Club 
or by an individual member of a club in a manner which does not comply with the Policies 
established by the Board of Directors is prohibited.  

Section 7: Nondiscrimination 
This corporation shall not discriminate, in the conduct of its programs and activities, against any 
persons on the basis of age (except those persons under 18 years of age), race, color, creed, 
gender, national or ethnic origin, sexual orientation, or physical or mental disability, so long as 
the individuals, through their own effort, are able to participate in the program or activity.  

Section 8: Good Standing of Individual Members of Clubs 
Upon an individual’s initial admission to membership in any Member Club, that individual shall 
be presumed to be in good standing with Toastmasters International. An individual member 
shall continue in good standing with Toastmasters International so long as the individual is a 
member of a club and:  



(a) the club of such member is not suspended or terminated; 

(b) the club, or member when verified by a club officer, pays when due the new individual 
member fees and membership dues payments for such member to Toastmasters 
International; 

(c) the club continues to recognize the individual as a member in good standing of the club; 
and  

(d) the individual member has not been suspended or removed from good standing with 
Toastmasters International by action of the Board of Directors as set forth below. 

The Board of Directors of Toastmasters International may suspend or remove from good 
standing any individual member of any club, or take any other appropriate reasonable action 
with respect to the good standing of any individual member of a club, by a three-fourths majority 
vote of the Board, under the procedure set forth in Article III, Section 13 below. Any suspension 
or removal of an individual member from good standing with Toastmasters International shall 
operate as a suspension or expulsion from each and every club with which that individual 
member is affiliated, and that individual shall not be eligible for membership in any club unless 
and until  the individual’s good standing with Toastmasters International has been restored by a 
three-fourths majority vote of the Board of Directors. 

Section 9: Designated Representatives of Member Clubs 
Member Clubs shall exercise all the rights and obligations of membership, including the right to 
vote, through a designated representative or proxyholder. The designated representative of a 
Member Club, unless otherwise provided in these Bylaws, shall be the president of the Member 
Club. 

Section 10: Membership Roster 
This corporation shall keep a membership roster containing the name of each voting member 
(Member Club or Delegate at Large) and the last address provided to this corporation by the 
voting member for purposes of notice. The roster shall indicate whether a voting member is in 
good standing with Toastmasters International. 

Section 11: Voting Members’ Rights 
Subject to these Bylaws and this corporation’s other Policies, voting members of this 
corporation shall have the right to vote, as set forth in these Bylaws, on: 

(a) the election of the International President-Elect, the International President when there is 
no International President-Elect to succeed to that office, the First and Second Vice 
Presidents, and the International Directors of this corporation; 

(b) the removal of International Directors pursuant to Section 5222 of the California 
Corporations Code;  

(c) any amendment to these Bylaws and any amendment to the Articles of Incorporation of 
this corporation; 

(d) the disposition of all or substantially all of the assets of this corporation; 



(e) any merger of this corporation; 

(f) any dissolution of this corporation; and 

(g) any other matters that may properly be presented to voting members, pursuant to this 
corporation’s Articles, Bylaws, Club Constitution for Clubs of Toastmasters International, or 
action of the Board of Directors, or by operation of law. 

Section 12: Dues and Financial Levies 
Each Member Club must pay to this corporation, within the time and on the terms set by the 
Board of Directors, membership dues and such other fees and charges as the Board may 
establish, as a condition of voting membership. For Delegates at Large, payment of their 
individual membership dues to Toastmasters International made or verified by their respective 
clubs shall be sufficient to maintain their voting membership in this corporation. Voting 
memberships in this corporation shall not be subject to mandatory financial levies by this 
corporation or any part of this corporation. 

Section 13: Disciplinary Proceedings 
The following procedure for termination or suspension of a Member Club or a Delegate at Large 
by the Board of Directors under Article III, Section 4, is designed to qualify as fair and 
reasonable under Section 5341(c) of the California Corporations Code. The procedure also 
applies to the suspension, removal, or other action by the Board with respect to the good 
standing of an individual member of a club. The term “charged member” in this section shall 
refer to the Member Club, the Delegate at Large, or the individual member of a club, as the case 
may be. 

(a) The Board of Directors shall pass a resolution stating  

(1) the proposed disciplinary action;  

(2) the reasons therefore;  

(3) the proposed date for the disciplinary action to take effect; and  

(4) the date, time, and place for a hearing before the Board for the charged member. The 
date for the hearing shall be not less than five (5) days before the proposed effective 
date. 

(b) The Chief Executive Officer shall send written notice of the hearing to the charged member 
by first class mail to the last address of the member shown on this corporation’s records or 
by any other means reasonably calculated to provide actual notice of the matters stated in 
the Board resolution. Such notice shall be sent not less than 20 days before the hearing 
date.  

(c) The Board may take interim disciplinary actions pending the hearing, if necessary to 
protect the vital interests of Toastmasters International or to prevent any imminent harm to 
Toastmasters International or any of its affiliates. 

(d) The charged member may choose to appear at the hearing (in person, by telephone 
conference call, and/or through a representative), or make a written, videotaped, or audio 
taped statement to the Board, at the charged member’s own cost. The Board may place 



reasonable restrictions on the length of the charged member’s presentation. Any statement 
in writing or other physical form must be received by the Chief Executive Officer not less 
than 96 48 hours before the hearing date. 

(e) After the hearing is ended and the charged member has been excused, the Board shall 
discuss and vote on the proposed disciplinary action. The deliberations shall be limited to 
considering only the evidence presented during the hearing and the charges stated in the 
Board resolution. To take disciplinary action, a three-fourths majority of the Board must be 
persuaded that, more probably than not, one or more of the allegations charged in the 
resolution are true. The decision of the Board of Directors shall be final. 

(f) The disciplinary procedures set forth in Robert’s Rules of Order Newly Revised shall not 
apply to disciplinary matters considered by the Board of Directors. The reference to 
Robert’s Rules in Article XIII, Section 5(a), below, applies only to parliamentary procedure 
for the conduct of business meetings. 

(g) The Board has complete and sole discretion to decide questions that may arise regarding 
this disciplinary procedure in order to ensure that it is conducted in good faith and in a fair 
and reasonable manner, considering the best interests of the organization and the 
individual and clubs affected. The Board is authorized to adopt and modify specific Policies 
for disciplinary proceedings, and the rights of the charged member are limited to those 
stated in such Policies and in this section, and no other rights should be presumed or 
inferred. The charged member does not have any absolute right to legal counsel, to 
identify or confront witnesses against the member, or to more information about the 
charges or the evidence beyond that provided in the notice of hearing. All types of 
evidence, including statements from persons who are not present at the hearing, may be 
considered. All proceedings shall be conducted and materials shall be presented to the 
Board in English. A decision by the Board to permit or not permit certain forms of 
participation in one disciplinary situation shall not bind the Board to the same approach in 
another situation.  

(h) If the disciplinary matter is complex or difficult, due to the number of persons charged, the 
extent of the evidence, the need for pre-hearing negotiations, the nature of the charges or 
the defense, or other circumstances, the Board may delegate authority to the Executive 
Committee, or to a disciplinary committee appointed under Article VII below, to conduct 
some or all of the aspects of the disciplinary process set forth above, substituting such 
committee for the Board in each instance. However, a final decision to take disciplinary 
action must be made or confirmed by a three-fourths majority vote of the Board. If the 
hearing described in Paragraph (d) above has taken place before such committee, a 
subsequent hearing need not be held before the Board unless the Board increases the 
severity of the action taken. 

 


