Northwest Alliance of Information and Referral Systems

(NW-AIRS)

REGIONAL ASSOCIATION BYLAWS:

ARTICLE 1:  NAME

Section 1:
Name:  The name of this public-benefit corporation, as defined under ORS 61.311, shall be Northwest Alliance of Information and Referral Systems, (hereinafter referred to as the “corporation”), which is an affiliate of the Alliance of Information and Referral Systems (AIRS).

ARTICLE 2:
MISSION

Section 1:
Mission:  The mission of the Northwest Alliance of Information and Referral Systems (NW-AIRS) is to:

· develop and maintain a high quality, coordinated network of information and referral, information and assistance, and resource and referral professionals in the northwest;

· promote excellence and accessibility in the field of information and referral; and

· advance the professionalism of the membership

ARTICLE 3:
STRUCTURE

Section 1:
Structure:  The structure of the corporation shall include at least the following:  1) a body of members, 2) a Board of Directors, 3) Officers of the corporation, and 4) standing committees.  The Chair of the membership committee shall be the liaison person with the chairperson of the AIRS membership committee.

ARTICLE 4:
MEMBERSHIP

Effective January 1, 2006 membership in NW AIRs will be included in AIRS membership based on the structure established by AIRS.

Section 2:
 Dues:  All dues shall be paid directly to AIRS based on the adopted schedule.  No individual or organization shall qualify as a member of N.W. AIRS until payment of annual dues is made in the amount established by AIRs.  All payments are to be received by AIRS and membership information is provided to N.W. AIRS. Membership runs on a calendar year basis from January 1 to December 31.   
Section 3:

Termination:  Any membership may be terminated by majority vote of the Board of Directors for cause.  The decision may be appealed by requesting a hearing by the Board of Directors.

ARTICLE 5: MEETINGS OF THE MEMBERSHIP

Section 1:

Annual Business Meeting:  There shall be an annual business meeting of the membership during each calendar year to be held at such time and place as the Board of Directors determines.   Written or electronic notice of the time and place shall be given to each member at least 30 days in advance of the meeting.  During this meeting, newly elected Board Officers and Directors shall be announced, and an accounting of the business transactions of the past year, as conducted by the Board of Directors, shall be reported to the general membership. Any item that requires a vote of the membership may be voted upon by the membership by mail or electronic means prior to the meeting in order to facilitate membership participation.  All items being voted upon must meet the quorum and notification requirements.

Section 2:
 Special Meetings:  Special meetings of the membership may be held on call by the Chair of the Board of Directors or on the request of one-eighth or more of the membership in writing to the chair of the Board.  Notice of time and place and purpose of the special meeting shall be delivered by mail , fax or e-mail to each member at least 15 days in advance of such meeting.

Section 3: Quorum:  20% of the current paid membership shall constitute a quorum for the transaction of business at any duly noticed meeting of the membership.  Any action taken by the majority of those voting shall be the action of the membership.  Any meeting at which less than a quorum is present may be postponed to a later date by those present.

Section 4:
 Parliamentary Procedure:  All meetings of the members of the corporation, the members of the Board of Directors or of the Committees shall be governed by the parliamentary rules and usages contained in the current Robert’s Rules of Order.

Section 5:
 Voting:  Each member in good standing shall be eligible to cast one vote on each question placed before the membership for approval.  Voting may be in person, e-mail, fax, or by mailed ballot, as determined by the Board.

ARTICLE 6: DIRECTORS

Section 1:
 General Powers:  The business and affairs of the corporation shall be managed by its Board of Directors.

Section 2:
 Number:  The number of directors of this corporation shall not be less than seven and not more than twenty.

Section 3:
 Membership:  The board shall be representative of the region at large: Oregon, Washington and Idaho and include rural and urban agencies.  Directors of the corporation must be members of AIRS and NW-AIRS.  Not more than one agency representative from any one agency may serve on the board, in any capacity, in any given term.

Section 4:
Term of Office:  Directors shall be elected for two-year terms and may serve three consecutive terms, or six years.  The tenure limit may be waived by a vote of the Board of Directors.

Section 5:
Election:  The Nominating Committee will submit names of prospective board candidates for the approval of the membership.  The Board of Directors will be elected by a mail-in, e-mail, or fax, ballot and announced at the annual meeting.  The Board will be elected by a majority vote of members casting ballots.  In the event that the board votes to increase its size, newly recruited directors will be approved by a majority vote of the Board.  These Directors will begin participation immediately, and will serve in the interim until the next annual meeting of the membership.  At that time, they may be nominated for a regular term.  The Board may vote at this time to create a special three-year term if that will minimize unusual Director turnover for that election.

Section 6:
 Meetings:  The Board of Directors shall have regular meetings no less than twice a year.  The Board of Directors may set regular, periodic  meeting times and places.  These meetings may be done through the use of telecommunications.  Upon missing three consecutive meetings a Director shall be deemed to have resigned.

Section 7:
 Appointments:  Any interim vacancy on the Board of Directors shall be filled by a majority vote of the Board.  The Director so approved shall serve in the interim until the next annual meeting of the membership.  At that time, the Director shall be up for election to a regular term.

Section 8:
 Special Meetings:  Special meetings may be called at any reasonable time and place, upon the call of the Chair of the Board, or any three directors.  Notice of the time and place of each special meeting shall be given by the Secretary or persons calling the meeting by mail, telephone, fax ,e-mail or personal delivery at least seven days in advance of the meeting.  The purpose of the meeting shall be given in the notice.

Section 9:
Quorum and Voting:  An attendance of five Board members, with at least one being from the officer shall constitute a quorum for all purposes.  A quorum at the Board of Directors meeting shall establish policy for the Board of Directors.

Section 10:
Actions by Written Consent:  Any action approved in writing by all of the members of the Board of Directors shall be the action of the directors, notwithstanding that no meeting has taken place.

Section 11:
Conflict of Interest:  


Both the directors and officers of the corporation have a fiduciary relation with the corporation that demands they serve the best interest of the corporation rather than their own personal and/or organizational financial interest.  The fiduciary duty the directors owe the corporation also prohibits any conflict of interest arising from a situation where a director’s family member or organization benefits from the director’s position on the board, financial or otherwise.  In the event a conflict of interest cannot be avoided, the conflict should be disclosed to the Board and the director would abstain from the discussion and the vote.  
Section 12:
Compensation:  No member of the Board of Directors shall be compensated for her/his services as a board member of the corporation.

Section 13:
Removal:  Any member of the Board of Directors may be removed for cause upon majority vote of the entire Board of Directors, taken at any organizational meeting, provided each Director has been given at least 10 days written notice that such action is being considered.

ARTICLE 7: OFFICERS

Section 1:
Officers Designation:  The Officers of the corporation shall be the Chair, Vice-Chair, Secretary and the Treasurer, each of whom will be elected by the Board of Directors.  The Officers of the corporation must be members of AIRS.  
Section 2:
Removal:  Any Officer elected or appointed by the Board may be removed for cause by a majority vote of the Board.

Section 3:
Election and Term of Office:  Officers shall be elected for two-year terms and shall hold office until their term expires or a written letter of resignation is received.  The election of the Treasurer and Secretary positions shall occur on alternating years from the Chair and Vice Chair positions.
Section 4:
Duties of the Officers:


A: 
The Chair:  The Chair shall preside at all meetings of the Board of Directors.  The Chair may be a signatory for checks, drafts, and/or notes.  The Chair shall be an ex officio member of all Committees, and shall have such powers of supervision and management as may pertain to the office of Chair and perform such duties as may be designated by the Board and operating rules.  


B:
The Vice-Chair:  The Vice-Chair, in the event of absence, resignation, disability or death of the Chair, shall assume all powers and perform all duties of that office.  The Vice-Chair shall perform other duties as the Chair and Board may designate.


C:
The Secretary:  The Secretary shall maintain the minutes of all meetings of the corporation and all official documents..  The Secretary shall handle and disseminate all corporation correspondence.  The Secretary shall notify all Officers and Directors of their election, and perform such other functions as may be incidental to the office


D:
The Treasurer:  The Treasurer shall supervise the receipt and expenditures of all monies in accordance with state and federal law. And assure the proper reporting thereof.  The Treasurer shall chair the Finance Committee, present a financial statement to the Board of Directors, at the board meetings and present an annual financial report to the membership.

ARTICLE 8: COMMITTEES

Section 1:
Executive Committee:  There shall be an Executive Committee consisting of the Officers of the corporation and the immediate past Chair for one year after his/her term ends.  The Executive Committee shall have and exercise the powers of the Board when the Board is not in session, except those powers which the bylaws or the Board requires be exercised by the Board itself.  Action taken by the Executive Committee shall be subject to ratification by the Board at the next regular or special meeting.

Section 2:
Nominating Committee:  There shall be a Nominating Committee appointed by the Chair of the Board prior to the annual membership meeting.  It shall be the duty of the Nominating Committee to select and place in nomination, a slate of candidates to fill vacancies occurring on the Board.  The Nominating Committee shall also propose a slate of Officers to be voted on by the Board.   The Nominating Committee should request at least one name per association submitted for election to the NW-AIRS Board.  The slate of nominations and ballot of the proposed Directors shall be   delivered 30 days in advance of the voting deadline.  Nominations from the membership at large will be forwarded to the Nominating Committee, and the name shall be placed on the ballot unless the selection criteria are not met.  There shall be room on the ballot for write-in candidates.

Section 3:
Membership Committee:  The Membership Committee shall help identify and recruit members and maintain records.  The Chair of the Membership Committee shall be the   liaison to the Membership staff. 
Section 4:
Finance Committee:  The Finance Committee will be chaired by the Treasurer.  This Committee will:  1) Oversee and monitor the fiscal operations of NW-AIRS, 2) oversee the development of an annual budget for board approval, 3) oversee the development of conference budget, 4) oversee a fiscal review.

Section 5:  Other Committees:  The chair shall establish other committees as needed to assist NW AIRS in carrying out it objectives.

ARTICLE 9: INDEMNIFICATION

The corporation may indemnify any and all of its Directors, Officers, former Directors and former Officers against expenses incurred by them.  This includes legal fees, judgments, or penalties rendered or levied against any such person for actions or omissions alleged to have been committed by any such person while a Director or Officer of the corporation, provided that the Board shall determine in good faith that such a person did not act, fail to act, or refuse to act willfully or with gross negligence in regard to the matter involved on the action.



ARTICLE 10: ADMINISTRATIVE PROVISIONS

Section 1:
Accounting Year:  The year shall begin on January 1 and  end December 31.

Section 2: Books and Records:  The corporation shall keep its official records, Articles of Incorporation, Bylaws, accounts of its financial records and other documentations with the Secretary and Treasure as designated by the Chair.  All book and records shall be open to inspection as required by Oregon law.

 .

ARTICLE 11: DISSOLUTION

Section1:
Upon dissolution of the Northwest Alliance of Information and Referral Systems all just debts will be paid, and any uncommitted assets will be conveyed to the national non profit organization, the Alliance of Information and Referral Systems (AIRS).

ARTICLE 12: AMENDMENT OF BYLAWS

These bylaws may be amended by majority vote of members casting ballots.  
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