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BYLAWS OF THE BRAIN INJURY ASSOCIATION 
OF WASHINGTON
ARTICLE I

Name
The Corporate name of the Association is the Brain Injury Association of Washington (herein referred to as the “Association”).
ARTICLE II
Mission

The mission of the Association - beginning with prevention - is to support survivors of brain injury and their families; educate those affected by brain injury, including the general public; and to advocate for those suffering from brain injury. 

ARTICLE III
Offices
1. Principal Office: The principal office of the Association shall be located in a location within the state of Washington a place chosen by the Board of Directors.
2. Other Offices:  The Association may also have offices at such places as established by the Board of Directors.

3. Books and Records:  Books of accounts of the transactions of the Association shall be kept at the principal office and shall be open for inspection as required by law.

ARTICLE IV
Chartered Affiliations and Local Chapters
Section 1: Formation

A. The Association may enter into affiliate relationships with independent, not-for-profit corporations that are qualified as tax-exempt under Section 501(c)(3) of the Internal Revenue Code – or with regional chapters of the Association (herein referred to as  “Chapters”) - through an Affiliation Agreement, as referenced in Article V below.  

B. Such a national organization that applies is the Brain Injury Association of America, Inc.

C. Such chapters from within the state of Washington that apply are recommended by the Association’s Organizational Development Committee, approved by the Board of Directors, and which meet and maintain the requirements set forth in these bylaws and the affiliation agreement shall be designated as Local Chapters of the Brain Injury Association of Washington.

D. There shall be no more than one chapter of the Association in any county of the state of Washington, unless the first or previously designated affiliate consents thereto.

Section 2: Membership

A. Each chapter approved by the Board of Directors shall be a member of the Association’s Board of Directors. The term of membership shall coincide with the term of the affiliation agreement.

B. Each chapter shall have one vote on all matters that come before the Board of Directors. The vote shall be cast by the primary, alternate, or substitute voting delegate as designated annually by the chapter.

A primary delegate is a person specified by a chapter in its most recent annual Chapter Petition or Chapter Report as empowered to vote.

An alternate delegate is a person specified by a chapter in its most recent annual Chapter Petition or Chapter Report to serve in the stead of the primary delegate.

A substitute delegate is a person who is authorized to vote by a written letter from the chapter for a specific meeting in which the primary and the alternate delegate are unable to attend.

Section 3: Responsibilities
A. Each chapter shall demonstrate support for the mission of the Association with service to and representation of local brain injury constituency.

B. Each chapter shall be governed by the articles of incorporation, bylaws, and the laws of the Association.

C. Each chapter shall comport with the bylaws of the Brain Injury Association of Washington.

D. Each chapter shall maintain the minimum standards for operation as defined and approved by the Board of Directors of the Association.

E. Each chapter shall pay an annual affiliation fee as established by and approved by the Brain Injury Association’s Board of Directors.

F. Each chapter shall use the name of the Brain Injury Association of Washington in the following manner: Brain Injury Association of Washington, {Chapter Location}, unless otherwise sanctioned by the Association’s Board of Directors.

ARTICLE V

Affiliation Agreement
The affiliation agreement is the document that creates a contractual relationship between the Brain Injury Association and a regional chapter and specifies the responsibilities of each to the other.

Section 1: Term
The affiliation agreement carries a two-year term.

Section 2: Amendment
The affiliation agreement may be amended by the Board of Directors of the Association. Any proposed amendment shall be given to all local chapters at least sixty (60) calendar days in advance of consideration.  No amendment shall be effective until it is ratified by the Board of Directors of the Association.

Section 3: Revocation
Any affiliation agreement may be revoked for cause by the Association’s Board of Directors provided that the affected chapter is given sixty (60) days written notice in advance of and has an opportunity to be heard at the meeting of the Board of Directors at which revocation is to be considered.  No revocation shall be effective until it has been affirmed by the Board of Directors.  Upon revocation of the affiliation agreement, the chartered local chapter shall forfeit its authorization to use the term "Brain Injury Association of Washington", the Association’s logo, or materials of the Association in any way. 

ARTICLE VI
Board of Directors
Section 1: Management

A.
The management, direction and control of the operations and activities of the Association shall be vested in the Board of Directors.

Section 2: Qualifications

Board members must be willing to accept responsibility for leading the organization in achieving its mission in the most customer-directed, professional and cost effective manner possible. Every board member shall be a member of the Association and share responsibility for fund raising.

Section 3: Number, Election and Terms of Office

A. The number of Directors shall be no fewer than fifteen (15) and no more than thirty-five (35) and shall be representative of constituencies or stakeholders of the Association.

B. Each Director shall be elected by a regional chapter or nominated and appointed by the Board of Directors to serve for a term of three (3) years. New Board terms are in effect at the first meeting of the Board following the election or appointment. The Directors' terms shall be staggered to the extent possible - with approximately one-third (1/3) elected or appointed each year. 
B.1
Elections of Board members by Chapters shall take place annually – before the Association’s Annual Meeting.

B.2
Any Association member in good standing may be appointed to serve as a Director. The director may be appointed by the Board President with approval of the Board of Directors and the appointed director shall have the same rights and obligations as elected directors except their term of appointment is limited to one year from the date of Board approval. 
B.3
A Nominating Committee of the Board of Directors shall invite and may receive nominations from Association members in good standing and shall recommend a candidate or a slate of candidates to serve a three-year term at the Association’s Annual Meeting – subject to approval by the Board of Directors. Such nomination and election to a three-year term supersedes the appointed term.
C. A Director shall be eligible to serve for two (2) consecutive three (3) year terms.  A person shall be eligible for additional terms after being off the Board for a period of one (1) year.  A person appointed to fill a Directorship of less than eighteen (18) months shall be eligible to serve for two consecutive three (3) year terms thereafter. 

D. At least 50 percent (50%) of the Board’s members shall consist of people who experienced a brain injury, or who are members of a family of someone who experienced a brain injury, or who are unpaid caretakers of someone who experienced a brain injury, or who are not directly involved in the provision of funded services for people who experienced a brain injury. 

E. At least one member of the Board shall be a brain injury survivor and at least one member of the Board shall be a family member of - or an unpaid caretaker for - a brain injury survivor.
Section 4: Regular Meetings
A. The Board of Directors shall meet at least four (4) times per year.  The time and place of regular Board meetings shall be established at the last meeting of the calendar year and shall be confirmed at the first Board meeting of the next calendar year.

B. The first regular meeting of the Board of Directors of the calendar year shall be the annual meeting of the Board of Directors.

C. At the annual meeting of the Board of Directors, Officers of the Board shall be elected, committee assignments shall be confirmed, and other such appropriate business of the Association shall be conducted.

D. Directors may participate in and act at any meeting of the Board through the use of conference telephone or other equipment that allows all participants in the meeting to communicate with one another.  Such participation shall constitute attendance at the meeting.

Section 5: Special Meetings

A. Special Board meetings may be called by the President or the Vice-President or by any five (5) members of the Board.

B. All Board members shall be notified of special meetings in writing at least one (1) week prior to the date of the Special Board Meeting. The notice calling for a special meeting shall state the date, time, place and specific agenda for that meeting.

Section 6: Quorum

A. A quorum is the minimum number of Directors who must be present for the transaction of business.

B. A simple majority of the Board of Directors shall constitute a quorum for any meeting of the Board.

C. Once a quorum has been established, it shall be considered to exist for the duration of the meeting unless the number of Directors present falls to less than 25 percent (25%) of the Board of Directors.

D. Any decision, unless otherwise specified, made by a majority of the Directors present and voting shall be regarded as an act of the Board of Directors. 

E.
A two-thirds (2/3) vote of the Board of Directors shall be necessary to carry any action concerning litigation, these Bylaws, the Articles of Incorporation or amendment to or revocation of an affiliation agreement. 

Section 7: Attendance at Meetings
Any Director who has two (2) consecutive unexcused absences from regularly scheduled Board meetings shall be removed from the Board of Directors.  

Section 8: Action without a Meeting
Any action requiring or permitted to be taken by the Board of Directors under these bylaws may be taken without a meeting if all of the Directors consent in writing. The written consents shall be filed with the minutes of the proceedings.
Section 9: Vacancies
The President, with the consent of the Board of Directors, may appoint an individual to serve for the unexpired term of any Director who resigns or is removed from the Board.

Section 10: Payment to Directors
Directors shall receive no salary for their services as Directors. 

Section 11: Ethics
No Director of the Association may use his/her position on the Board for personal profit. The Board of Directors shall maintain an Ethics Policy. Violation of the Association Ethics Policy may be cause for removal of a Director.

Section 12: Powers and Duties
A. The Board of Directors shall determine the general policies for the operation and control of the Association and its various activities. It shall acquire funds for operation of the Association. It shall consider and adopt an annual budget and control the revenue and expenditures not covered by the annual budget.  It shall report these matters to all chartered affiliates in an Annual Report and make this report available to Association members and to other stakeholders upon request.
B. The Board of Directors shall have direction of all funds of whatever character held for the benefit of the Association; shall have full and complete power, in the name of the Association, to convey, sell, assign, transfer, lease, mortgage, pledge, exchange, or otherwise dispose of any real or personal property of the Association, and to borrow money for its corporate purposes at such rates of interest as said Board may determine; and shall have the power and right to authorize one or more of the Officers of the Association and the Executive Director of the Association – to execute, acknowledge, and deliver conveyances, deeds, leases, notes, trust deeds, mortgages, contracts and other instruments for the purpose of effectuating said purposes, or any of them.

C. The Board of Directors has the right to promulgate policies and procedures which may be adopted by the Board at any regular meeting of the Board.

D. The Board of Directors shall have authority to hire and terminate the employment of the Executive Director of the Association.
E. The Board of Directors shall have the authority to remove – by a two-thirds (2/3) vote of the members present at any special meeting called for that purpose – any director on the Board.  Any director in good standing may petition the Executive Committee of the Board to consider the continued service of any Board member it there is evidence of failure to meet the terms of Board membership. 
F. The Board of Directors may appoint standing and ad hoc committees and shall approve the commission and authority granted to each committee.
ARTICLE VII
Officers
Section 1: Eligibility

Only members of the Board of Directors are eligible to be Officers.

Section 2: Officers

The Officers of the Association shall be the Officers of the Board of Directors.  The Officers shall be the President, President-Elect, Vice-President for Program Outcomes, and Vice-President for Finances and Records.  
Section 3: Election

The Officers of the Board of Directors shall be elected annually by the Board at its Annual Meeting.  

Section 4: Term of Office
No Officer may serve in the same office for more than two (2) consecutive one-year terms. Vacancies may be filled at any meeting of the Board of Directors. Each Officer shall maintain his/her position until a successor is elected.

Section 5: President
The President shall be the principal volunteer Officer of the Association and shall – unless temporarily delegated to another member of the Board - preside at meetings of the Board of Directors. The President may sign any legal document on behalf of the Association that the Board of Directors authorizes. The President shall appoint and lead a team composed of three (3) persons in an annual review of the performance of the Executive Director of the Association. The President shall report the findings and recommendations of the evaluation team to the Board of Directors. The President shall also perform such other duties as may be assigned by the Board of Directors. 
Section 6: President-Elect
In the absence of the President, the President-Elect shall perform the duties of the President and when so acting, shall have all the powers of, and have all the restrictions upon the President. The President-Elect shall be responsible for assuring all notices to Board members are given in a timely manner and that a true and accurate record is kept of all meetings of the Board of Directors.  When authorized by the Board of Directors or the President, the President-Elect shall sign any instrument on behalf of the Association.  The President-Elect shall assure that the Board of Directors conducts an annual self-assessment of its performance and shall perform such other duties as may be assigned by the Board of Directors. 

Section 7: Vice President for Program Outcomes

The Vice President for Program Outcomes shall monitor and report to the Board progress in the implementation of the strategic plan to assure that the Association looks toward the future in carrying out its mission and goals. The Vice President for Program Outcomes shall ensure that the Association adheres to its guiding principles and reflects quality and best practice in its work. In the absence of the President or the President-Elect, or in the event of their inability or refusal to act, the Vice President for Program Outcomes shall preside at meetings of the Board of Directors. 

Section 8: Vice President for Finances and Records

The Vice President for Finances and Records shall report on all of the financial matters and transactions of the Association as recorded in the books of the Association provided for that purpose. The Vice President for Finances and Records shall require that all monies of the Association be deposited and insured in the name of the Association.  The Vice President for Finances and Records shall require that the Association's books of account shall be audited annually by an independent Public Accountant selected by the Board of Directors. 

Section 9: Voting as a Director

The President shall only vote when a tie vote occurs.  All other Officers shall have the right to vote as a member of the Board of Directors at all meetings of the Board.  

ARTICLE VIII
Executive Director
Section 1: Appointment
The Board of Directors shall, at such time as it sees fit, hire an Executive Director as the Chief Executive Officer of the Association. The Executive Director shall be an ex-officio member of the Board of Directors. 

Section 2: Duties and Powers
Subject to the general authority and oversight of the Board of Directors, the Executive Director shall have the authority to:

A. Address any and all matters of the Association.

B. Oversee the daily management aspects of the Association and its interrelationship with all other entities.

C. Manage the staff of the Association including, but not limited to, the power to hire, terminate, and institute disciplinary action with respect to Association personnel.

E. Oversee the day-to-day management, direction and control of the properties, opera-tions and activities of the Association under the direction of the Board of Directors.

F. Become an ex-officio member of all Board committees and task forces.

ARTICLE IX
Committees
Section 1: Standing Committees

A. The standing committees of the Board of Directors shall be an Executive Committee, Advocacy Committee, Education Committee, Finance Committee,  Fund Raising Committee, Nominating Committee, Organizational Development Committee, Prevention Committee, and Support Services Committee.

B. The chair of a standing committee shall be a member of the Board of Directors, unless otherwise specified, and shall be appointed by the President of the Board in consultation with the Executive Director.
C. Standing committee chairs shall appoint the members of their respective committees with input from the President of the Board and the Executive Director.

D. Each standing committee shall be comprised of not less than the committee chair and two additional Directors as well as other appropriately qualified individuals as deemed necessary.  No standing committee shall have less than three (3) members and no more than seven (7) members.

E. Each standing committee may appoint its own members and recruit additional members from the Board of Directors, the Association’s membership, and the general community to serve on sub-committees to help the committee carry out its assigned tasks.

F. At each annual meeting of the Board of Directors, the Board shall confirm all chair appointments and committee compositions.

G. Each standing committee shall make regular written reports related to its assigned portion of the Association’s Strategic Plan to the Board of Directors.

Section 2: Executive Committee

The Executive Committee shall consist of the officers of the board of directors, the immediate past President, the Executive Director, and one member of the board of directors selected at large by the President of the Board.  The Executive Committee shall have and may exercise the authority of the Board of Directors, to act in the stead of the board in emergent situations, when calling a special meeting of the board would be impractical or impossible.  The Executive Committee shall not be empowered to elect directors, officers, or members of the Executive Committee.  All members of the executive committee shall have voting authority. One of the sub-committees of the Executive Committee shall be the Bylaws and Affiliation Sub-Committee. 
Section 3: Advocacy Committee
A member of the Board of Directors shall oversee the Advocacy Committee which is assigned to: 1) assess needs related to brain injury advocacy in Washington; 2) with the Executive Director, co-develop operational plans to meet these needs; 3) assist in the 
implementation of the Association’s advocacy program, as approved by the Board of 

Directors, and 4) evaluate the advocacy program of the Association for the Board of 
Directors. 

Section 4: Education Committee
A member of the Board of Directors shall oversee the Education Committee, which is assigned to: 1) assess needs related to brain injury education in Washington; 2) with the Executive Director, co-develop operational plans to meet these needs; 3) assist in the 
implementation of the Association’s educational program, as approved by the Board of 

Directors, and 4) evaluate the education program of the Association for the Board of 
Directors. 

Section 5: Finance and Audit Committee
The Vice President for Finances and Records shall be a member of Finance and Audit Committee. The Vice President for Finances and Records shall be the only Officer on this committee. The Finance and Audit Committee shall review, monitor and make recommendations concerning the finances of the Association and ensure that an external audit of the financial operations of the Association is completed annually. 
Section 6: Fund Raising Committee

A member of the Board of Directors shall oversee the Fund Raising Committee, which is assigned to: 1) assess fund raising needs related to the Association; 2) with the Executive Director, co-develop operational plans to meet these needs; 3) assist in the 
implementation of the Association’s fund raising program, as approved by the Board of 

Directors, and 4) evaluate the fund raising program of the Association for the Board of 
Directors. 

Section 7: Nominating Committee
A member of the Board of Directors shall oversee the Nominating Committee, which is assigned to continually solicit and review nominations for candidates to the Board of Directors. The Nominating Committee shall annually recommend individuals for election to the Board of Directors.  The ballot shall be circulated to chartered local affiliates sixty (60) days prior to the election. The Nominating Committee shall annually recommend to the Board of Directors the individuals to be elected to serve as Officers of the Board.
Section 7: Organizational Development Committee
A member of the Board of Directors shall oversee the Organizational Development Committee, which is assigned to continually assess the Association’s organizational needs, make recommendations to improve or develop the organization, and then to evaluate the Association’s organizational development. The Nominating Committee shall annually recommend individuals for election to the Board of Directors. 
Section 8: Prevention Committee
A member of the Board of Directors shall oversee the Prevention Committee, which is assigned to: 1) assess needs related to brain injury prevention in Washington; 2) with the Executive Director, co-develop operational plans to meet these needs; 3) assist in the 

implementation of the Association’s prevention campaign, as approved by the Board of 

Directors, and 4) evaluate the prevention campaign of the Association for the Board of 
Directors. 

Section 9: Support Services Committee
A member of the Board of Directors shall oversee the Support Services Committee, which is assigned to: 1) assess needs related to brain injury support services in Washington; 2) with the Executive Director, co-develop operational plans to meet these needs; 3) assist in the implementation of the Association’s prevention campaign, as approved by the Board of 

Directors, and 4) evaluate the prevention campaign of the Association for the Board of 
Directors. 

Section 10: Advisory Boards

A member of the Board of Directors shall oversee each advisory board appointed by the 
Board of Directors. Each advisory board is assigned to 1) receive reports from or arranged 
by the Association; 2) provide advice related to each report to the Association’s Board of 
Directors; and 3) assist the Association in making appropriate community contacts to 

further its mission. These advisory boards may include – but are not limited to: 

A. Honorary Board. 

The Honorary Board shall be comprised of members of the Association appointed to this advisory board by the Board of Directors in recognition of their service and support for the Association. Its primary advisory focus is on matters related to the Association’s long-term financial development.

B. Professional Advisory Board

A Professional Advisory Board shall be comprised of representatives of Washington’s professional stakeholders providing direct or in-direct services to brain injury survivors. Its primary advisory focus is on matters related to the Association’s advocacy, education, prevention, and support programs.

Section 11: Other Committees and Task Forces

The Executive Committee shall have the power to establish and appoint additional ad hoc committees and task forces, and define the goals of each committee or task force.  Ad hoc committees shall serve for one year or until the purpose for which they were created has been accomplished.  The President of the Board of Directors - or the President’s designee – and the Executive Director - shall be ex-officio members of each ad hoc committee or task force.

Section 12:
Committee Procedures

The activities of all committees, advisory boards, and task forces must reflect the mission and values of the Association.  Each committee may establish its own procedures, as long as there is nothing therein that is inconsistent with the bylaws of the Association.  Each committee or task force of the Association shall be subject to the direction of the Board of Directors and shall timely provide any such reports or information as may be requested.
ARTICLE X
Fiscal Year
The Fiscal Year shall begin July 1st and end on June 30th of each year.

ARTICLE XI
Parliamentary Authority
Where not otherwise governed by the provision of these bylaws, the latest edition of Robert's Rules of Order shall govern the conduct of the business of the Association.

ARTICLE XII
Amendments
All modifications to the bylaws shall be approved by the Board of Directors.  Not less than thirty (30) days written notice of any proposed amendment shall be given to the Board of Directors prior to the vote on the amendment.
ARTICLE XIII
Dissolution
In the event of the dissolution of the Association, the funds and assets of the Association, after payment of all obligations, shall be distributed equally to the Brain Association of America, Inc. as defined in any official signed affiliation agreement between the association and the Brain Injury Association of America, Inc..
ARTICLE XIV

Indemnification of Officers, Directors and Employees
Section 1: Legal Expenses
The Association agrees to reimburse Directors, Officers or employees of the Association for legal expenses actually and reasonably incurred by the individual as a result of their being a party to a legal proceeding by virtue of his or her position as a Director, Officer, or employee.  However, the Association shall not reimburse Directors, Officers or employees (1) where the individual is liable for negligence or misconduct in the performance of his or her duties; (2) where the proceeding is unrelated to the individual’s relationship to the Association; or (3) where the action is being taken by the individual against the Association or an employee, Director or Officer of the Association. 

Section 2: Employees, Directors and Officers
The Association shall indemnify any person who was or is a party, or is threatened to be made a party to or witness in any threatened, pending, or completed action, suit or proceeding, whether civil, criminal, administrative or investigative by reason of the fact that the person is or was a Director, Officer or employee of the Corporation, if such person acted in good faith and in a manner he/she reasonably believed to be in the best interest of the Association and had no reason to believe the action was unlawful. Indemnification may include expenses (including attorney's fees); judgments, fines and amounts paid in settlement actually and reasonably incurred by that person in connection with such suit, action or proceeding. Such right of indemnification shall not be deemed exclusive of any other rights to which such, Director or Officer may be entitled apart from the foregoing provisions.  No indemnification shall be made in respect of any claim, issue or matter as to which the individual shall have been adjudged to be liable for negligence or misconduct in performance of his or her duty, or for any claim, issue or matter in which action is being taken by the individual against the Association or any employee, Officer or Director of the Association. The foregoing provisions of this Article shall be deemed to be a contract between the Association and each, Director and Officer who serves in such capacity at  any time while this Article and the relevant provisions of any applicable law, if any, are in effect, and any repeal or modification thereof shall not affect any rights or obligations then existing, with respect to any state of facts then or thereafter existing, or any action, suit, or proceeding theretofore, or thereafter brought or threatened based in whole or in part upon any such state of facts.
1
PAGE  
10

