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PLATEAU AREA WRITERS ASSOCIATION (PAWA) 

AMENDED ARTICLES of INCORPORATION and BYLAWS

ARTICLE I: NAME
The name of the organization shall be Plateau Area Writers' Association.

ARTICLE II: PURPOSE
Plateau Area Writers’ Association (PAWA) is organized exclusively for charitable, educational and literary purposes, including, for such purposes, the making of distributions to organizations that qualify as exempt organizations under section 501(c)(3) of the Internal Revenue code, or corresponding section of any future tax code. PAWA is an umbrella organization binding together local writers for the purpose of providing mutual support, positive criticism and education; providing community service and encouragement for the creative writers in the plateau area of King and Pierce Counties in the State of Washington.  Typical areas of PAWA education and support to individual writers, to writer's groups, and to the involved communities will include:

· Encouraging and facilitating the establishment of critique groups and other writers’           
groups to support the members’ needs;
· Providing speakers in areas of members’ interest;
· Networking with publishers and the broader writing arts community;
· Promoting creative diversity of writers' interests and energies;
· Supporting community and school-based writing arts programs, and community charitable  
efforts;
· Encouraging writers’ conference participation.
ARTICLE III: OFFICE

The place of business of PAWA shall be in the Enumclaw-Black Diamond area of Washington State. The specific address is determined by Board policy.
ARTICLE IV: MEMBERSHIP

Membership shall be open to all area writing enthusiasts and requires the payment of yearly dues and attendance of at least one meeting per calendar year. However, these requirements may be waived by the Board of Directors.
Fees are established by Board policy.
PAWA Associates are established by Board policy.
ARTICLE V: MEETINGS

Section 1:  Regular Meetings.  Regular PAWA meetings shall be held quarterly at a time and place designated by the Board of Directors.  Regular meeting schedules will be announced quarterly. Meeting notices will also be posted to local newspapers and, to the extent possible, in public places such as libraries and schools. Regular meetings will be open to the general public. The format for the conduct of regular meetings is established by the Board of Directors.

Section 2:  Board of Directors Meetings.  Board meetings shall be scheduled by the PAWA President to occur at least six weeks before each regular meeting.  The purpose of the Board meeting is to provide an executive forum for PAWA direction, establish the calendar of activities, identify involvement and projects for PAWA consideration and, in general, establish the agenda for the next scheduled PAWA regular meeting.  Participation in Board meetings shall be open to all voting members.  However, the latitude to vote on board meeting issues shall be limited to members of the Board of Directors.  

Section 3:  Special Meetings.  The President may schedule special meetings, as required, to address particular PAWA issues and concerns that cannot be accommodated within the regular meeting schedule.

ARTICLE VI: OFFICERS OF THE PAWA BOARD
Section 1:  PAWA Officers’ Duties:  PAWA Officers’ duties shall be as follows:

President:

The President shall provide the executive leadership of PAWA.  This shall include coordinating the development of the annual PAWA calendar; coordinating the development of meeting agendas, program content and location; chairing PAWA regular meetings and Board of Directors meetings; establishing committees; making action assignments; and facilitating the accomplishment of PAWA goals and objectives.

First Vice President:

The First Vice President shall be the Vice President for Programs. The First Vice President shall provide general support to the President function and, as appropriate, serve in lieu of the President.  The First Vice President shall also be responsible for assuring that a suitable creative program is established for the proper conduct of PAWA meetings and other scheduled activities.
Second Vice President:

The Second Vice President shall be the Vice President for Membership. The Second Vice President shall provide general support to the President and in the absence of the President and First Vice President shall serve in lieu of the President. This officer shall be responsible for the formation of Critique Groups and maintaining all records of the Critique Groups’ membership. In addition, this officer shall verify the records of membership and establish ways and means to encourage creative writers in the Plateau Area to join PAWA.

Recorder:

The Recorder shall be responsible for the maintenance of an historical record of PAWA deliberations, decisions and actions. The primary instrument for this purpose shall be meeting minutes and committee reports.  Upon the acceptance by the membership, meeting minutes, appended as appropriate by committee reports, will constitute the formal PAWA chronological record.  The format for PAWA meeting minutes is to be established by the Board and policy statements. The Recorder shall be responsible for the documentation of policies of the Board and provide the latest version of all established policies, upon request, to the membership.
Public Relations Officer:   
The Public Relations Officer shall be responsible for PAWA communications, with organizations and individuals. This responsibility includes, but is not limited to, PAWA public relations; production and distribution of flyers and news releases announcing the quarterly meetings and other pertinent PAWA information; and overseeing the PAWA Internet website.
Finance Officer:

The Finance Officer shall be responsible for the fiscal integrity of PAWA. The Finance Officer shall receive and be accountable for all funds received by PAWA and shall disburse all funds in accordance with the direction from the Board of Directors and PAWA policy.  This function includes the development of a proposed annual budget; collecting membership dues; maintaining records that accurately reflect PAWA monetary transactions and PAWA membership; facilitating action to acquire funds and developing proposals to further the PAWA financial posture.  The Finance Officer shall report on the fiscal status of PAWA at each quarterly meeting.

Community Programs Officer:  
The Community Programs Officer shall be responsible for networking with schools, civic organizations, and the writing arts community to further PAWA goals and objectives. The duties of the Community Programs Officer shall also encompass PAWA charitable community involvement.
Editor, Quarterly Publication:

The Editor, Quarterly Publication, shall be responsible for coordinating the development, production and distribution of the PAWA Quarterly Publication in accordance with PAWA Policy. 
Section 2: Election of Officers:  PAWA Officers shall be elected by the voting membership during the fourth quarter meeting of each calendar year. Officers shall be elected for a term of two years. The terms shall be staggered in accordance with PAWA Policy.
Section 3: Replacement of an Officer: The Board of Directors shall replace an officer who has left PAWA, resigned his or her position or is unable to fulfill the duties. The replacement shall be a full member of PAWA. The replacement officer shall volunteer to fill the vacancy and be confirmed by a majority vote of the Board. The new officer shall fill the vacancy until the next regular election cycle of the Association.

An officer may be removed from office by a two thirds vote of the Board with evidence that the officer has been in dereliction of duty or has demonstrated public behavior which reflects negatively on PAWA.
ARTICLE VII: BOARD OF DIRECTORS
The elected officers of PAWA comprise the Board of Directors. The function of the Board of Directors is to provide a deliberative body to support the President in the leadership and direction of PAWA. This includes supporting the development of the annual PAWA calendar; supporting the development of meeting agendas; supporting PAWA regular meetings and determining and maintaining PAWA policies for the achievement of PAWA goals and objectives.

ARTICLE VIII:  COMMITTEES

Section 1:  Standing Committees:  A standing committee shall be a permanent committee established by the Board of Directors to serve specific on-going PAWA support functions.  The PAWA President shall develop a charter for proposed standing committees and submit it to the Board for approval.  After Board approval of the proposed committee charter, the President shall appoint members to standing committees. 

Section 2:  Ad Hoc Committees:  Ad Hoc committees shall be formed for any purpose as may be deemed necessary by the Board of Directors to address short term issues.  The Board shall determine the size, tenure, purpose and closure date of Ad Hoc Committees. The PAWA President shall appoint the committee chairperson.
ARTICLE IX: OPERATIONS

Section 1:  Contracts and Negotiable Instruments.  The Board of Directors may authorize any officer, or agent of the Board, to enter into any contract, or execute and deliver any instrument, sign checks, drafts, or orders for payment of money, notes or other such depositories in the name of and on behalf of PAWA.

Section 2:  Depositories.  The funds of PAWA or funds administered by PAWA shall be deposited to the credit of PAWA in such banks, trust companies, or other depositories as the Board of Directors may select.  Depository signatures shall be updated promptly as new officers take office.

Section 3:  Financial Audits.  When the monetary assets of PAWA reaches the minimum threshold level established by the Board of Directors, a public financial report and an audit or review by a Certified Public Accountant of PAWA books shall be conducted annually at the expiration of the fiscal year.  Findings shall be open to inspection by the Board of Directors.
Section 4:  Fiscal Year.  The PAWA fiscal year shall correspond with the calendar year, ending on December 31.

ARTICLE X:  PARLIAMENTARY AUTHORITY
The rules contained in the current edition of "Robert's Rules of Order Newly Revised" will govern the conduct of PAWA meetings and Board deliberations in all cases to which they are applicable and consistent with these Articles of Incorporation and Bylaws.  Special rules of order may be adopted by the Board.
ARTICLE XI:  ANTI-DISCRIMINATION
PAWA shall not discriminate in its governance, employment practices, community services, 
recreational activities, or in fund-raising activities by reason of age, race, sex, creed, or national origin.

ARTICLE XII:  CONFLICT OF INTEREST AVOIDANCE

Members of the Board of Directors, and employees of PAWA shall promptly disclose to the PAWA Board any existing or potential financial interest, direct or indirect, in the affairs of PAWA, and shall immediately withdraw from any action of the Board or vote of the general membership of PAWA which is, or appears to be, affected by such financial interest pending a review by the Board, of the matters prompting the disclosure statement.

ARTICLE XIII:  INDEMNIFICATION OF DIRECTORS, OFFICERS, AND AGENTS

Section 1:  Indemnification of Directors, Officers and Agents.

a.  PAWA shall indemnify, and shall advance funds, as deemed appropriate by the Board, for the benefit of any person who was, or is, a Party to any Proceeding (whether brought by, or in the right of PAWA or otherwise) by reason of the fact that he/she is, or was, an Officer and/or Director of PAWA.

b.  PAWA shall indemnify any person made a Party to any Proceeding (other than a Proceeding by or in the right of PAWA) by reason of the fact that he/she was a documented agent of PAWA, against judgments, penalties, fines, settlements, and reasonable expenses actually incurred by him/her in connection with such Proceeding if, in the case of a Civil Proceeding, he/she conducted himself/herself in good faith and reasonably believed his/her conduct to be in the best interest of PAWA, and, in the case of Criminal Proceeding, he/she had no reasonable cause to believe his/her conduct to be unlawful and the Board of Directors being fully aware of the conduct in this case.

c.  PAWA shall advance funds for reasonable expenses incurred by any person referred to in this Article in advance of the final disposition of the Proceeding concerned if it shall be determined that, based upon the then available information, such person would be entitled to indemnification by PAWA for such reasonable expenses upon final disposition of the Proceeding.

d. Nothing contained in this article shall be deemed to entitle an officer or agent of PAWA to indemnification or advance of funds if it shall be determined that the person seeking indemnification or advanced funds either improperly derived personal benefit from the activity with respect to which indemnification is sought, or acted negligently or engaged in willful misconduct with respect to such activity.

Section 2: Indemnification Rights.  The indemnification provided by this Article shall not be deemed exclusive of any other rights to which a person may be or become lawfully entitled.

ARTICLE XIV:  AMENDMENTS

These Articles of Incorporation and Bylaws may be amended at any regular meeting of PAWA by a majority vote, two-thirds of the membership being present, subject to the requirement that any proposed amendment must be approved by the Board and announced at the previous regular meeting of the members.

ARTICLE XV: LIMITATIONS OF ACTIVITIES

No part of the net earnings of PAWA shall inure to the benefit of, or be distributable to its members, trustees, officers, or other private persons, except that PAWA shall be authorized and empowered to pay reasonable compensation for services rendered and to make payments and distributions in furtherance of the purposes set forth in Article II hereof. No substantial part of the activities of PAWA shall be the carrying on of propaganda, or otherwise attempting to influence legislation, and PAWA shall not participate in, or intervene in (including the publishing or distribution of statements) any political campaign on behalf of, or in opposition to, any candidate for public office. Notwithstanding any other provision of these articles, PAWA shall not carry on any other activities not permitted to be carried on: (a) by an organization exempt from federal income tax under section 501(c)(3) of the Internal Revenue code, or corresponding section of any future federal tax code, (b) or by an organization, contributions to which are deductible under section 170(c)(2) of the Internal Revenue Code, or corresponding section of any future federal tax code.
ARTICLE XVI: DISTRIBUTION OF ASSETS IN CASE OF DISSOLUTION
Upon the dissolution of PAWA, assets shall be distributed for one or more exempt purposes within the meaning of section 501(c)(3) of the Internal Revenue Code, or the corresponding section of any future federal tax code, or shall be distributed to the federal government, or to a state or local government, for a public purpose. Any such assets not so disposed of shall be disposed of by the Court of Common Pleas of the county in which the principal office of the corporation is located, exclusively for such purposes or to such organization or organizations, as said court shall determine, which are organized and operated exclusively for such purposes.

RESOLUTION OF THE BOARD OF DIRECTORS

The undersigned President and Vice-Presidents of the Board of Directors of PAWA certify that the above and foregoing Articles of Incorporation and Bylaws were adopted by a majority vote of the membership, two-thirds being in attendance, after due notice thereof at a duly convened regular meeting of the Membership, held on December 11, 2007.
President: 
   __________________________________     Dated __________________
First Vice-President:  _____________________________     Dated __________________

Second Vice-President____________________________     Dated___________________
Note: These Articles and Bylaws were first adopted 4 April 2000, and revised versions were adopted 26 October 2001, 31 October 2003. and June 8, 2004. This amended version is hereby adopted.
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