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RESTATED BYLAWS

OF

ROSE CITY ROMANCE WRITERS



ARTICLE 1
Name

[bookmark: _9kR3WTr1AB46GhstE][bookmark: _9kR3WTr23346Amedm6wv][bookmark: _9kR3WTr266457ZU2tED1Irc4rtwojrADA9O]The name of this corporation (sometimes referred to as “RCRW” or “the chapter”) is Rose City Romance Writers.

ARTICLE 2
Purposes and Limitations

Section 2.1.	The corporation is hereby organized for the following purposes:

2.1.1.   To advance the professional interests of career-focused romance writers through networking and advocacy: means for such advancement include, but are not limited to, professional education, publications, contests and awards, and an annual conference; and

2.1.2.   To carry on such other activities as are permissible for a nonprofit corporation exempt from federal income tax under Section 501(c)(6) of the Internal Revenue Code of 1986, as the same may be amended or supplemented (“IRC”).

[bookmark: _9kR3WTr266478IO5iuD]Section 2.2.	Notwithstanding any other provision of these Bylaws, this corporation shall not carry on any activities not permitted to be carried on by a corporation exempt from federal income tax under IRC Section 501(c)(6) or by a nonprofit corporation formed under the laws of the chapter’s state of incorporation (the “State Law”).

ARTICLE 3
Chapter Affiliation

[bookmark: _9kR3WTr266458aUwjlogbj2521GE2PR28Dzs][bookmark: _9kR3WTr266459SKl][bookmark: _9kR3WTr26645AN8dm6wvSBnryzp1A6CZNBAy78A]Section 3.1.	Chapter Affiliation. This corporation is an affiliated chapter of Romance Writers of America, Inc. (“RWA”), a Texas nonprofit corporation with its principal office located in Houston, Texas. As an RWA chapter, this chapter must comply with RWA’s bylaws and policies and procedures regarding chapters as well as the Chapter Affiliation Agreement.

Section 3.2.	Members. All members of this chapter must be and remain members in good standing of RWA at all times during their membership in this chapter. A complete list of all members shall be furnished to RWA annually when required and at other times if requested.

Section 3.3.	Tax Reporting. For tax reporting purposes, this corporation shall maintain (and provide to RWA upon request) a complete record of its income and expenses for the annual period commencing on January 1 and ending on December 31.  All financial reports required by RWA shall, after chapter Board approval, be submitted by the chapter’s President or Treasurer no later than the due date set by RWA. This chapter shall comply with all IRS requirements applicable to it.

[bookmark: _9kMHG5YVt48869AKQ7kwF]Section 3.4.	Bylaws. The provisions of these Bylaws cannot be amended without the prior written consent of RWA.

ARTICLE 4
Members

[bookmark: _9kR3WTr26645BO8do8wvsptOU78D01Q]Section 4.1.	Members. Members shall have the same membership classification within the chapter as with RWA, with the exception of Charter and Honorary membership. 

4.1.1. Charter. Charter membership in the chapter may only be granted to original or founding chapter members who also meet the qualifications as outlined in the chapter’s policies. 

[bookmark: _9kR3WTr26645CUKxy3qrG][bookmark: _9kMHG5YVt48867EWMz05stI][bookmark: _9kMIH5YVt48867EWMz05stI]4.1.2. Honorary. Honorary membership in the chapter may only be granted by the chapter’s Board of Directors to those members who have previously been granted Honorary membership in RWA by RWA’s Board of Directors. Honorary members shall not have any chapter voting rights or the right to hold office in the chapter unless they concurrently hold General membership in the chapter and RWA.

[bookmark: _9kMIH5YVt48869AKQ7kwF]Section 4.2.	Membership Eligibility. All individuals who have attained the age of 18 and who agree to accept the purposes of RWA and this chapter and to faithfully observe and be bound by the Bylaws of this chapter shall be eligible to apply for membership. Membership shall not be denied to adults because of race, color, gender, age, religion, national origin, marital status, sexual orientation, disability, or political affiliation.

Section 4.3.	Changes in Membership Classification. Any change in a member’s classification shall be deemed effective for all purposes immediately.

Section 4.4.	Membership Qualification. Membership in this chapter shall be granted only after the chapter’s acceptance of a completed membership application and receipt of the required membership dues. The terms and conditions of membership in the chapter shall be determined exclusively by RWA.

Section 4.5.	Determination of Membership Dues and Obligation to Pay. The chapter’s Board of Directors shall fix the amount of annual membership dues and/or assessments for all membership classes. Such dues and/or assessments shall be paid in accordance with a schedule approved by the chapter’s Board of Directors. Membership in the chapter carries a definite obligation to pay membership dues as well as any assessments established by the chapter’s Board of Directors. Dues and assessments are not refundable for any reason.

Section 4.6.	Duration of Membership. The term of membership in this chapter shall be established by the chapter’s Board of Directors and shall be automatically renewable upon timely payment of membership dues, as determined by the chapter’s Board of Directors.

Section 4.7.	Termination of Membership. Membership in this chapter shall be terminated if a member does not pay his or her RWA or chapter membership dues, in full, by the established due date. Membership in this chapter also shall be terminated by the death of a member or by the submission of an acceptable form of written notice of membership resignation.

[bookmark: _9kMHG5YVtCIA6ABNS2ojk3Wksr0KA9868zBD2CO]Section 4.8.	Compliance with the Chapter Code of Conduct.  The chapter and its members must comply with the Chapter Code of Conduct, which is attached as Exhibit A and incorporated by reference.

Section 4.9.	Voting Rights. Only General members shall be entitled to vote on all matters submitted to a vote of the chapter’s membership, including, without limitation, the election of Officers and Directors, with each General member entitled to one vote on each such matter.

ARTICLE 5
Board of Directors

[bookmark: _9kR3WTr67347E][bookmark: _9kMHG5YVt89569G][bookmark: _9kMJI5YVt48869AKQ7kwF]Section 5.1.	General Powers. Except as otherwise provided in the Articles of Incorporation, the affairs of the chapter shall be governed by its Board of Directors (the chapter’s Board of Directors is herein referred to as the “Board of Directors” and the individual members of the Board of Directors are herein referred to as “Directors”). It shall be the Board of Directors’ duty to carry out the objectives and purposes of the chapter, and the Board of Directors may exercise all powers of the chapter except as otherwise reserved in these Bylaws and the Articles of Incorporation of the chapter.

Section 5.2.	Composition. The Board of Directors shall be composed of the Officers and Directors of the chapter. The duties and voting rights of all Officers and Directors must comply with State Law and be outlined in the chapter’s policies. The total composition of the chapter’s Board of Directors shall not exceed nine Officers and Directors.

Section 5.2.1. Officers. Officers of the chapter shall be the President, Secretary, Treasurer, VP of Programs, VP of Communications, PAN Liaison, PRO Liaison, Contest Coordinator and Technology Coordinator.

Section 5.2.2. Directors. Directors of the chapter shall be the Officers listed above in Section 5.2.1.
 
Section 5.3.	Removal or Resignation of Directors.

5.3.1.   Automatic Removal. Any Officer or Director who fails to maintain in both RWA and the chapter shall be automatically removed from office, without any vote of the Board of Directors.

[bookmark: _9kR3WTr26645DfUlct9Bkh8t1C0bi4s7rZFNQ7i][bookmark: _9kMHG5YVt48867FhWnevBDmjAv3E2dk6u9tbHPS]5.3.2.   Removal for Cause. By the affirmative vote of at least two-thirds of the voting members of the Board of Directors, any Officer or Director may be removed from office for cause, which shall be defined to mean gross misconduct or gross dereliction of duty as a director. Any such vote and removal shall occur only following a hearing conducted pursuant to the procedures set forth in the then- most current edition of Robert’s Rules of Order Newly Revised (and shall, in any event, specifically include the right to 10 days’ prior notice of such hearing and the right to attend, present evidence, and vote at such hearing). Any Officer or Director shall have the right to appeal to the Board of Directors to reconsider such removal within 10 days after the date of such hearing, pursuant to reasonable procedures determined by the Board of Directors and consistent with the then-most current edition of Robert’s Rules of Order Newly Revised.

[bookmark: _9kMHG5YVtCIA6ACcNeu1x3MRnVnku6aV2uAHDJO][bookmark: _9kMKJ5YVt48869AKQ7kwF]5.3.3.   Recall. Any Officer or Director may be removed from office by membership recall election, as described in Section 6.4 of these Bylaws.

5.3.4.   Resignation. Any Officer or Director may resign at any time by delivering written notice via mail, email, courier, or facsimile transmission to any other member of the Board of Directors. Any such resignation shall be effective and binding upon receipt or, if a later time or date is specified in such resignation, at such later time or date.

Section 5.4.	Vacancies. Any vacated Officer or Director position shall be filled by appointment by the President, subject to approval by the Board of Directors, as promptly as reasonably possible. Any such appointee to a vacant position shall serve the remainder of the unexpired term for that position. If the office of President becomes vacant, then the position shall be filled in accordance with State Law.

[bookmark: _9kMLK5YVt48869AKQ7kwF]5.4.1.   Eligibility. Candidates eligible for appointment to a vacant position shall be General members who otherwise meet the position requirements as defined in these Bylaws.


[bookmark: _9kMHG5YVt46669EPAfo8yxZXCv295BG]Section 5.5.	Resolution of Disputes. The Board of Directors shall make the final decision in all disputes among committees, Officers, Directors, and/or others concerning chapter functions and business.
 
ARTICLE 6
Elections

Section 6.1.    Election Schedule. Elections shall be conducted during the fourth quarter of the chapter’s fiscal year. Officers and Directors shall take office on the first day of the new fiscal year, subject to any timely filed challenges.

[bookmark: _9kR3WTr26646FgCwcHnrv]Section 6.2.	Qualifications. In order to be eligible for a Board position (whether elected or appointed), a candidate must: (1) be a General member of the chapter; (2) have been a General member of the chapter for a minimum of six months before taking office; (3) not have a material conflict of interest that would disqualify the person from holding the intended office, such as concurrently serving on the RWA Board or another chapter Board; (4) not have been found guilty of a Code of Ethics violation. Candidates for specific positions must also have the following qualifications:

[bookmark: _9kR3WTr266479ZCw1djnuvlx2nMLqzJ98tO]6.2.1. President. Candidates for President must either: (1) have been a member of the chapter for a minimum of the 12 months before taking office and completed one full year of Board service with an RWA-affiliated Chapter OR (2) have been a member of the chapter for a minimum of the 6 months before taking office and received verifiable leadership training from RWA within the past 18 months.

6.2.2. Treasurer. Candidates for Treasurer must possess strong business and financial skills and must either: (1) have been a member of the chapter for a minimum of the 12 months before taking office and have completed one full year of Board service with an RWA affiliated chapter OR (2) have been a member of the chapter for a minimum of 6 months before taking office and received verifiable leadership training from RWA within the past 18 months.

Section 6.3.	Term Lengths and Limitations. An individual may hold only one position on the Board at any time. No candidate may run for more than one position at a time. Directors may run for office while serving on the Board. Terms shall be no longer than two years in length and commence on the first day of the fiscal year. An individual may serve no more than two consecutive full terms in any one office, except in such cases in which a replacement has not been elected or appointed and State Law requires the individual to remain in office. Term limits must comply with State Law and be outlined in the chapter’s policies. 

[bookmark: _9kR3WTrAG848AaLcszv1KPlTlis4YT0s8FBHM]Section 6.4.	Recall Elections. Any member of the Board of Directors may be removed from office by a membership recall election.

6.4.1.   Initiation. A recall election shall be initiated by filing a petition for recall with the Board of Directors.

6.4.2.   Petitions to Recall Officers and Directors. Petitions to recall Officers and Directors shall be signed by ten percent (10%) of the General members listed on the chapter membership roster as of the date the petition is filed.

6.4.3.   Recall Outcome. Promptly following receipt of a valid recall petition, the chapter shall hold a recall election. An Officer or Director shall be removed from office if a majority of the eligible recall election votes cast is in favor of the recall. The election results shall be effective immediately.

ARTICLE 7
Meetings

Section 7.1.	Meetings of the Membership.

7.1.1.   Chapter Meetings. All chapter members shall be welcome to attend chapter meetings, which shall be held at a time and place determined by the Board of Directors. Notice of each meeting shall be sent to all members.

7.1.2.   Special Meetings. Special meetings of the membership may be called by the President, the Board of Directors, or by at least 10 percent (10%) of the General members listed on the chapter membership roster as of the date the meeting is called, by petition signed by such members and delivered to any Board member. The Board of Directors shall fix the time, date, and place for all special meetings, provided that a special meeting called by the General membership shall be held not later than 90 days after receipt of a petition properly filed by members.

7.1.3.   Record Date. The Board of Directors shall fix the record date for determining the members entitled to vote at any meeting of the members, which record date shall be not more than 60 days prior to the date of the meeting.

7.1.4.   Notice. Notice of all meetings of the membership shall be posted on the chapter’s website and sent to members via e-mail no less than 30 days prior to the date of such meeting. Each such notice shall include the time, date, place, purpose, and proposed agenda.

7.1.5.   Quorum. Members holding one-tenth (1/10) of the votes entitled to be cast, represented in person, shall constitute a quorum for the transaction of business at any meeting of the membership.

[bookmark: _9kMML5YVt48869AKQ7kwF]7.1.6.   Manner of Acting. The act of the majority vote of the General members present at a duly called meeting of the membership at which a quorum is present shall be the act of the members, unless the vote of a greater number is required by law, the Articles of Incorporation, or these Bylaws. Voting may also be conducted by mail, by fax, by electronic message (to the extent permitted by law), or by any combination of those methods.

7.1.7.   Minutes. Written minutes of each meeting of the membership shall be recorded by the Secretary and shall contain the results of the deliberations of the membership. Within 30 days after the meeting, the minutes shall be submitted to the Board of Directors for approval. Promptly following such approval, the approved minutes shall be available for the membership through electronic publication and messaging by any electronic communication device that the corporation utilizes.

Section 7.2.	Meetings of the Board of Directors. Regular meetings of the Board of Directors shall be held at such time, date, and place as set by the President. Special meetings of the Board of Directors may be called by the President or by a majority of the voting Officers and Directors. The person or persons who call a particular special meeting of the Board of Directors may fix the time, date, and place for such special meeting.

[bookmark: _9kMHG5YVt9ID6AE0qdmBaLrvz]7.2.1.   Notice. Each member of the Board of Directors shall be notified of any Board of Directors’ meeting not less than 10 days before the date of such meeting. Such notice shall include the time, date, place, and proposed agenda for the meeting.

[bookmark: _9kR3WTr7GB48D4vhfp510x2DC721101zs9OF6FM]7.2.2.   Quorum. A majority of the voting members of the Board of Directors then in office, present in person, shall constitute a quorum for the transaction of business at any meeting of the Board of Directors.

[bookmark: _9kMNM5YVt48869AKQ7kwF]7.2.3.   Manner of Acting. The act of a majority of the voting members of the Board of Directors present at a duly called meeting of the Board of Directors at which a quorum is present shall be the act of the Board of Directors, unless the act of a greater number is required by law, by the Articles of Incorporation, or by these Bylaws.

7.2.4.   Meetings by Telephone Conference or Other Remote Communications Technology. To the extent permitted by State Law, Officers and Directors may participate in any meeting of the Board of Directors by means of conference telephone or similar communications equipment, or another suitable electronic communications system, including videoconferencing technology or the Internet, or any combination, but only if (i) each Officer or Director entitled to participate in the meeting consents to the meeting being held by the means of that system, and (ii) the system provides access to the meeting in a manner or using a method by which each Officer or Director participating in the meeting can communicate concurrently with each other participant.
 
[bookmark: _9kR3WTr7GB48Cyobk9YJptx]7.2.5.   Action without Meeting. As and to the extent provided for in the chapter’s Articles of Incorporation, any action that may be taken at a meeting of the Board of Directors may be taken without a meeting if a consent in writing, setting forth the action to be taken, is signed by all Officers and Directors.

[bookmark: _9kR3WTr26647AKEkosTZ32s1G521TfCs9RGJGoj]7.2.6.   Attendance by General Members. General members shall be allowed to attend all in-person meetings of the Board of Directors as observers but must vacate the board meeting room during an Executive Session. The cost of attendance shall be borne by the General member.

7.2.7.   Minutes. Written minutes of each meeting of the Board of Directors shall be recorded by the Secretary and shall contain the results of the deliberations of the Board of Directors. Within 30 days after the meeting, the minutes shall be submitted to the Board of Directors for approval. Promptly following such approval, the approved minutes shall be available for the membership through electronic publication.

[bookmark: _9kMON5YVt48869AKQ7kwF]Section 7.3.	Waiver of Notice. Whenever any notice is required to be given under the provisions of the State Law, the Articles of Incorporation, or these Bylaws, a waiver thereof in writing signed by the person or persons entitled to such notice, whether before or after the time stated therein, shall be deemed equivalent to the giving of such notice. Attendance at a meeting shall constitutes a waiver of notice of such meeting unless the person attends such meeting solely to object to the transaction of any business on the ground that the meeting was not lawfully called or convened.

Section 7.4.	Voting Member List.

7.4.1.   Voting Members List. Not later than two business days following the record date for any meeting of the members, the chapter shall prepare a complete and correct alphabetical list of the members entitled to vote as of the record date. The list of members shall state the name and mailing address of each member.

7.4.2.   Distribution. If and to the extent permitted by State Law, a voting member (or a voting member’s agent or attorney) may request in writing or by electronic transmission a copy of the list of voting members solely for the purpose of communication with other members concerning the meeting or elections. The corporation shall send a written copy and/or electronic transmission of the list, whichever is requested, as soon as a request is received. Any member may request and receive both forms of the list.
 
7.4.3.   Fees. A reasonable fee for expenses may be charged to the member for a written copy, but in no case shall fees be charged for an electronically transmitted copy.

7.4.4.   Inspection. The list of voting members shall be available for inspection by voting members, or a voting member’s agent or attorney, at the chapter’s principal meeting location on the date of the meeting of members.

ARTICLE 8
Committees

[bookmark: _9kMPO5YVt48869AKQ7kwF][bookmark: _9kMHzG6ZWu5997ABLR8lxG]Section 8.1. Committees. Committees may be designated in policy or a resolution adopted by the Board of Directors. The President shall appoint the committee chairs, subject to the approval of the Board of Directors, unless otherwise indicated in these Bylaws. All committees shall have at least two members unless otherwise indicated in these Bylaws. Committees shall perform the duties assigned to them by the Board.
 
8.1.1. Standing Committees. The Board of Directors may establish various standing committees to carry on the affairs of the association. Standing committees shall be listed in the chapter’s policies. 

[bookmark: _9kR3WTr8HB47HiLcszv1MOJ]8.1.2. Special Committees. The Board of Directors may form special committees (including task forces) as necessary with approval by a majority of the Directors voting where a quorum is present.

Section 8.2. Vacancies. Vacancies in the membership of any committee shall be filled by appointments made in the same manner as provided in the case of the original appointments.

[bookmark: _9kMH0H6ZWu5997ABLR8lxG]Section 8.3. Quorum and Manner of Acting. Unless otherwise provided in these Bylaws or in the resolution of the Board of Directors designating a committee, a majority of the voting members of the committee shall constitute a quorum, and the act of a majority of the voting members present at a meeting shall constitute the act of the committee.

Section 8.4. Committee Reports.  Committee chairs or their designees shall submit minutes to the Secretary for retention and shall report to the Board quarterly or as otherwise requested by the Board.

ARTICLE 9
Compensation and Reimbursement of Expenses

No Officer, Director or committee member shall receive any salary or compensation for his or her services as an Officer, Director, or committee member; however, the chapter may reimburse certain chapter-related expenses incurred by Officers, Directors and committee members, as determined by the Board of Directors.

ARTICLE 10
Inurement

No part of the net earnings of the chapter shall inure to the benefit of, or be distributable to, its Officers, Directors, committee members, employees, or other private persons, except that the chapter shall be authorized and empowered to pay reasonable compensation for services rendered by employees, contractors, and others, and to make payments and distributions in furtherance of the purposes set forth herein. No chapter funds shall be used for any “hardship” or similar fund pursuant to which the RWA or chapter membership dues (or any similar expense) of any individual chapter members are paid, but the chapter can agree to administer any such fund if it is funded entirely through donations by individual members or others.

ARTICLE 11
Finances

Section 11.1.  Fiscal Year. The fiscal year of this corporation shall begin on January 1 and end on December 31, or such other period established by the Board of Directors and approved by the IRS.

[bookmark: _9kR3WTr26646EfKq70yviHGluE43fR6z03zy2st]Section 11.2.  Chapter Funds. All chapter funds must be deposited in an account designated by the Board of Directors, and the chapter shall adopt and maintain an acceptable accounting system with appropriate checks and balances to safeguard chapter funds in accordance with RWA’s Required Chapter Financial Practices.

Section 11.3.  Operating Budget. Each year, the Treasurer shall oversee the preparation of the chapter’s operating budget for the ensuing fiscal year. Promptly following Board approval, the budget shall be made available to the membership. The budget may be amended by the Board of Directors when necessary.

[bookmark: _9kMH1I6ZWu5997ABLR8lxG]Section 11.4.  Contracts. The Board of Directors may authorize any Officer or Officers, in addition to the Officers so authorized by these Bylaws, to enter into any contract or execute or deliver any instrument in the name of and on behalf of this corporation. Such authority may be general or confined to specific instances.

Section 11.5. Financial Audit. The annual report of the Treasurer shall be audited not less than annually by a three-person committee appointed by the Board of Directors or, upon a majority vote of the Board, may be audited by a professional.

ARTICLE 12
Books and Records; Property

Section 12.1.  Books and Records. The chapter shall keep correct and complete books and records of account and shall also keep minutes of the proceedings of its members, its Board of Directors, and committees having any of the authority of the Board of Directors in accordance with the Chapter Record Retention Policy. The chapter must maintain a record of the names and addresses of all members. The books of account shall be open for inspection by any member or a member’s legal representative at all reasonable times and with reasonable advance notice.
 
Section 12.2.  Chapter Property. The following shall constitute chapter property and shall be used only as described and permitted herein:

12.2.1. Membership List. The membership roster of this chapter may be used only to promote or stimulate interest in the chapter. It may not be used in whole or in part by any member for any other purpose, or used in whole or in part for the financial benefit of any individual, or given in whole or in part to any nonmember, unless the Board has approved delivery of all or part of the roster to a nonmember for a specific purpose determined by the Board to promote efficiency in providing member services, and the nonmember agrees in writing to use the roster for the approved purposes only and for no other purpose.

12.2.2. Name, Logo, Etc. The chapter’s name, acronym, logo, website, and any other event or program names as outlined in chapter policy are the property of the chapter. This property shall not be used, copied, imitated, or reproduced in any manner for any purpose by any individual, with the exception of normal, reasonable use of the names of the property in conversations and correspondence (but not included as part of a letterhead) without Board approval.

[bookmark: _9kR3WTr26646DPeL]12.2.3. Other Property. Any books, publications, video or audio tapes, CDs or other media, chapter files, records, forms, brochures, computer software, etc., or other real or personal property that has been given to, created by, or purchased by the chapter shall be considered the property of the chapter, and not the property of any individual member or RWA. In case of dissolution of the chapter. Such property may be borrowed from the chapter by chapter members upon approval of the chapter’s Board as long as such borrowing is allowed under the copyright, End User License Agreement, and/or terms of use of the property. Procedures for borrowing chapter property as well as examples of acceptable use of the property by chapter members must be outlined in the chapter’s policies. Reproduction of such property is strictly forbidden unless such reproduction is allowed under the copyright, End User License Agreement, and/or terms of use of the property.

ARTICLE 13
Limitation of Liability and Indemnification

Section 13.1.  Limitation of Liability. The personal liability of any present or former Officer, Director, or committee member of this corporation is hereby eliminated to the fullest extent permitted by State Law.

[bookmark: _9kMHG5YVt9ID6ADOCxugw98vswmy985DPBx][bookmark: _9kR3WTr7GB48BMAvseu76tqukw763BN9v]Section 13.2.  Indemnification. To the fullest extent permitted by State Law, this corporation shall indemnify and hold harmless each Officer, Director, or committee member of this corporation against any and all liabilities, costs, and expenses (including attorneys’ fees and expenses) reasonably incurred by such individual or on his or her behalf in connection with any legal action or proceeding to which such individual may be a party by reason of such individual being or having been an Officer, Director, or committee member of this corporation, or by reason of any action alleged to have been taken or omitted by such individual in such capacity. Such indemnity shall be effective only in the event that the interested Officer, Director, or committee member provides the Board of Directors, within a reasonable time after the institution of such action or proceeding, written notice thereof. Such indemnity shall not be deemed exclusive of any other rights to which those indemnified may be entitled under any bylaw, agreement, or otherwise. Such indemnity shall inure to the benefit of the heirs, executors, or administrators of each Officer, Director, or committee member. The corporation may purchase liability insurance for the indemnity specified above to the fullest extent as determined from time to time by the Board of Directors. Such indemnity may be lost if the Officer, Director, or committee member does not act in good faith in the performance of his or her fiduciary duty.

ARTICLE 14
Duration and Dissolution

The duration of this corporation shall be perpetual, except that it may be dissolved in the manner provided by the State Law; provided, however, that no dissolution of this corporation shall be effected unless approved by the Board of Directors and the General membership of this corporation as required by the State Law. Upon the dissolution of the chapter, and after paying or making provision for the payment of all the liabilities of the chapter, all remaining assets of the chapter shall be distributed to RWA.

ARTICLE 15
Amendments

[bookmark: _9kMH2J6ZWu5997ABLR8lxG][bookmark: _9kMH3K6ZWu5997ABLR8lxG][bookmark: _9kMH4L6ZWu5997ABLR8lxG][bookmark: _9kMH5M6ZWu5997ABLR8lxG][bookmark: _9kMH6N6ZWu5997ABLR8lxG][bookmark: _9kMH7O6ZWu5997ABLR8lxG][bookmark: _9kMH8P6ZWu5997ABLR8lxG]The power to amend these Bylaws shall rest with, and may be exercised by, the General members of the chapter. All proposed amendments to these Bylaws must be presented to RWA for acceptance at least 45 days prior to being voted upon by the chapter’s General members. Amendments to these Bylaws may be proposed by (i) petition signed by at least two percent (2%) of the General members listed on the chapter membership roster as of the date the petition is filed or (ii) the Board of Directors (by resolution approved by the affirmative vote of a majority of the voting members of the Board present at a duly called meeting of the Board or by written action without such meeting). These Bylaws may be amended only by either (A) the affirmative vote of a majority of the General members present (in person or by proxy) and voting at a meeting of the membership or (B) the affirmative vote of a majority of the ballots cast by General members in any member vote conducted by mail, facsimile transmission, electronic message, or any combination of those methods. Notice and text of any proposed Bylaw amendments shall be delivered to the President at least 120 days prior to the date of such meeting or other vote and sent to each General member of the chapter at least 30 days prior to the date of such meeting or other vote. The Board of Directors may amend these Bylaws (without vote of the General members) only to correct or classify ordering, wording, and punctuation as long as the meaning and intent of these Bylaws are not altered.

ARTICLE 16
Miscellaneous

[bookmark: _9kMI0G6ZWu5997ABLR8lxG]Section 16.1.  Governing Law.  All questions with respect to the construction of these Bylaws shall be determined in accordance with the applicable provisions of the laws of the State of                            Oregon.

[bookmark: _9kMI1H6ZWu5997ABLR8lxG][bookmark: _9kMI2I6ZWu5997ABLR8lxG]Section 16.2.  Headings. The headings of these Bylaws are intended solely for the convenience of reference and are not intended for any purpose whatsoever to explain, modify, or place any construction upon any of the provisions of these Bylaws.

[bookmark: _9kMI3J6ZWu5997ABLR8lxG][bookmark: _9kMI4K6ZWu5997ABLR8lxG]Section 16.3.  Severability. All provisions of these Bylaws are severable. If any provision or portion hereof is determined to be unenforceable in arbitration or by a court of competent jurisdiction, then the remainder of the Bylaws shall remain in full effect.

[bookmark: _9kMIH5YVt48867FhWnevBDmjAv3E2dk6u9tbHPS][bookmark: _9kMI5L6ZWu5997ABLR8lxG]Section 16.4.  Parliamentary Authority. All chapter Board, membership, and committee meetings shall be conducted according to the rules of parliamentary procedure set forth in the then-most current edition of Robert’s Rules of Order Newly Revised, to the extent that such parliamentary procedures do not conflict with the Articles of Incorporation of this corporation, these Bylaws, or applicable law.

[bookmark: _9kMI6M6ZWu5997ABLR8lxG][bookmark: _9kR3WTr26647DdCwcR8lxG]Section 16.5.  Policy Manual. The Board of Directors may adopt any additional written policies or procedures for this corporation to the extent they are not inconsistent with or contrary to these Bylaws, State Law, or, to the extent applicable to chapters, the RWA Bylaws or policies and procedures applicable to affiliated chapters.
[bookmark: _9kR3WTrAG8489LQ0mhi1UiqpyI87646x9B0AMCK]
Exhibit A


CHAPTER CODE OF CONDUCT

1.	General Principles. 
[bookmark: _9kR3WTr26646CO8dm6wvA]1.1. 	RWA recognizes Chapters as an integral part of the organization. Chapter affiliation requires compliance with the rules, policies and procedures set out by RWA. 
[bookmark: _9kR3WTr26648EbSvqizkHpAyq]1.2. 	The RWA Code of Ethics set out in RWA’s Policy Manual serves as a code of professional conduct for RWA members. It requires RWA members to exhibit integrity, honesty, and other good professional practices, thereby enhancing the romance writing profession. Chapter members must abide by the Code of Ethics and are subject to its provisions. 
[bookmark: _9kR3WTr26646BN8dm6wvXVAt0739E][bookmark: _9kR3WTr24447CN8dm6wvXVAt0739E]1.3. 	For the purposes of this Code of Conduct, “Chapter Functions” shall include, but not limited to, Chapter meetings, Chapter events, Chapter conferences and participation on Chapter forums.
[bookmark: _9kR3WTr26647BM8dm6wvTLrvzx0QO96s8LKP][bookmark: _9kMHG5YVt48868DPAfo8yxZXCv295BG]1.4. 	In order to promote respect and professionalism among members, the Chapter Board of Directors has adopted this Chapter Code of Conduct and requires its members and attendees to comply with this Code of Conduct at Chapter Functions.
[bookmark: _9kMHG5YVt48868EQAfo8yxC]1.5. 	Chapters are expected to comply with all relevant State and Federal laws.

2. 	Inclusivity. 
[bookmark: _9kMIH5YVt48868DPAfo8yxZXCv295BG]2.1. 	In order to create a safe and respectful environment, invidious discrimination is prohibited at Chapter Functions. 
[bookmark: _9kMIH5YVt48868EQAfo8yxC][bookmark: _9kMJI5YVt48868DPAfo8yxZXCv295BG]2.2. 	Chapters shall adopt a non-discrimination policy with regard to Chapter Functions, whereby no member, speaker or participant shall be discriminated against based on race, color, ethnicity, national origin, age, gender, gender identity, gender expression, sexual orientation, disability, physical appearance, body size, or religion.

3. 	Inappropriate Behavior.	
[bookmark: _9kMKJ5YVt48868DPAfo8yxZXCv295BG]3.1. 	In order to create a safe and respectful environment, harassment is prohibited at Chapter Functions. 
3.2. 	Types of conduct that RWA considers inappropriate includes, but is not limited to:
3.2.1. 	Harassment, which is defined for the purposes of this policy to include: (i) offensive comments related to race, color, ethnicity, national origin, age, gender, gender identity, gender expression, sexual orientation, disability, physical appearance, body size, or religion; (ii) inappropriate physical contact; and (iii) unwelcome sexual attention;
3.2.2. 	Deliberate intimidation, inappropriate photography or recording;
[bookmark: _9kR3WTr8E847GHCE]3.2.3. 	Sustained disruption of talks or other events; and
[bookmark: _9kR3WTr67347F]3.2.4. 	Public broadcasting of others’ private or sensitive information without explicit consent.
3.3. 	Personal disagreements and differences of opinion, even if strongly worded, will not be considered inappropriate conduct under this policy.

4. 	Conduct at Chapter Functions.
4.1. 	Chapter members and attendees shall address each other and treat participants, sponsors, exhibitors and speakers with respect at all times. 
4.2. 	Chapter members and attendees must recognize that whenever competitors within an industry gather, appropriate care must be exercised to ensure that violations of anti-trust laws do not occur.  
4.3.   	Chapter members and attendees will not make inaccurate or misleading representations or disparaging statements about fellow members, competitors or attendees which are intentionally misleading or inaccurate.
[bookmark: _9kMHG5YVt48869DOAfo8yxVNtx1z2SQB8uANMR]4.4.   	Chapter members and attendees should avoid any real or apparent conflicts of interest in performing their duties and obligations, and to promptly disclose any such conflicts to the Chapter Board of Directors. 
[bookmark: _9kMIH5YVt46669EPAfo8yxZXCv295BG]4.5. 	Chapter members and attendees shall meet all financial obligations of participation in any Chapter function. In order to participate in any Chapter event at the member price, members must keep their membership active and renewed.  

5. 	Compliance. 
[bookmark: _9kMLK5YVt48868DPAfo8yxZXCv295BG][bookmark: _9kMIH5YVt48869DOAfo8yxVNtx1z2SQB8uANMR]5.1. 	Any issue arising between members or attendees at Chapter Functions should be reported to the Chapter Board of Directors in writing and shall be handled, in Executive Session, as follows:
[bookmark: _9kR3WTr26645FS8dm6wvhcy05rozF]5.1.1. 	The Chapter President immediately shall inform RWA’s Executive Director of the issue and ongoing status, and the Executive Director will provide assistance and potentially remove the issue from the Chapter if, in the Executive Director’s discretion, it cannot be handled at the Chapter level.
[bookmark: _9kMML5YVt48868DPAfo8yxZXCv295BG]5.1.2. 	If the issue proceeds as a Chapter matter, and it involves another member or participant from a Chapter Function, that member or participant will receive a copy of the written complaint and have an opportunity to provide a written defense in a timely manner. Both sides will have an opportunity to review any and all evidence provided in support of the other side’s claims and defenses. Neither the complaint nor any evidence may be provided anonymously.
[bookmark: _9kMJI5YVt48869DOAfo8yxVNtx1z2SQB8uANMR][bookmark: _9kMHG5YVt9ID6AF6xjhr732z4FE9433231uBQH8][bookmark: _9kMKJ5YVt48869DOAfo8yxVNtx1z2SQB8uANMR][bookmark: _9kMNM5YVt48868DPAfo8yxZXCv295BG]5.1.3. 	After receipt of all evidence, the Chapter Board of Directors, by the affirmative vote of two-thirds (2/3) of the entire voting membership of the Chapter Board of Directors, may issue a warning or reprimand to the member or prohibit the non-member participant from attending other Chapter Functions. 	
[bookmark: _9kMLK5YVt48869DOAfo8yxVNtx1z2SQB8uANMR][bookmark: _9kMIH5YVt9ID6AF6xjhr732z4FE9433231uBQH8][bookmark: _9kMML5YVt48869DOAfo8yxVNtx1z2SQB8uANMR][bookmark: _9kMNM5YVt48869DOAfo8yxVNtx1z2SQB8uANMR][bookmark: _9kMON5YVt48869DOAfo8yxVNtx1z2SQB8uANMR]5.1.3.1. 	The Chapter Board of Directors, by the affirmative vote of two-thirds (2/3) of the entire voting membership of the Chapter Board of Directors, may vote to recommend the termination or suspension of a member’s chapter membership. If so, the Chapter Board of Directors will put its recommendations and the basis for the same in a written report and submit it to the national Board of Directors for consideration and further action. The Chapter Board of Directors shall not have the authority to terminate or suspend a member.
[bookmark: _9kR3WTr266467YCwfPzplwXO5419L7t]5.1.4. 	If the issue involves a member and rises to the level of a potential Code of Ethics violation, the issue can be brought to the RWA Ethics Committee at any time in accordance with the Code of Ethics rules and procedures.
[bookmark: _9kR3WTr266468ZCwnIpngxC]5.1.5. 	Non-RWA Members who are found to be in violation of the Chapter Code of Conduct may be barred from attending future RWA conferences, and from future membership in RWA. This decision shall be made at the national level by the national Board of Directors.
[bookmark: _9kMON5YVt48868DPAfo8yxZXCv295BG]5.2. 	Additional consequences specific to harassment during Chapter Functions.
[bookmark: _9kMPO5YVt48868DPAfo8yxZXCv295BG]5.2.1. 	Anyone asked to stop harassment at Chapter Functions is expected to comply immediately.
[bookmark: _9kMPO5YVt48869DOAfo8yxVNtx1z2SQB8uANMR]5.2.2. 	The Chapter Board of Directors, by a majority vote, may take any action they deem appropriate and necessary during a Chapter meeting, Chapter conference or Chapter event to ensure the safety of attendees, including warning the offender or expelling the offender without a refund.

[bookmark: _9kMJI5YVt48868EQAfo8yxC][bookmark: _9kR3WTr266469aCwpLjnli]6. 	Chapters shall not amend this Code of Conduct without prior approval by the RWA Office.
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