HAWAII ISLAND WELLNESS TRAVEL ASSOCIATION

BYLAWS

October 16, 2006

Article I. Name
Section 1.1 Name
This organization shall be known as the Hawaii Island Wellness Travel Association, a not for profit corporation (hereinafter the Association.)  The Association shall be autonomous and shall possess all the powers permitted to nonprofit organizations under the laws of the State of Hawaii.

Article II. Purposes
Section 2.1  Mission
The Association’s mission is to contribute to the economic health of our community through the development and promotion of Hawaii Island as a world-class health and wellness travel destination, emphasizing Hawaii’s diverse culture, sacred land and Aloha spirit.

Section 2.2 Purposes    

The purposes of this Association shall be:

a. to promote and develop wellness travel on Hawaii Island  

b. to provide an information and resource network for residents, visitors, tour operators, resource managers, planners, educators, government agencies and other professionals

c. to promote a visitor industry that is aware of and incorporates wellness tourism as a viable niche market

d. to promote community-based, sustainable economic development that benefits local residents

e. to enhance visitors experiences through guiding them to wellness opportunities

f. to encourage repeat visitations and longer stays 

g. to provide continuing education and professional development opportunities

h. to encourage and represent an active and expanding membership which will support the association’s activities and purposes

i. to attract gifts, grants, and bequests of money to support projects and activities for accomplishing the foregoing purposes of the organization

j. to advise on matters of policy and support efforts to promote wellness tourism on Hawaii Island by various local and state agencies

Article III. Membership
Section 3.1  Membership
Membership is open to individuals and businesses interested in supporting the goals of the Association. There will be no discrimination on the basis of race, gender, national origin or sexual preference.  Members shall be admitted to the Association upon receipt of a membership application and payment of dues in such form and amount as from time to time may be determined by the Board of Directors.  The appropriate dues for membership shall accompany the application.  Membership will be non-voting.

Section 3.2  Membership Period
Membership shall extend for the period of one year, beginning with the month initial dues are received.  Renewal notification will be sent to member one month before renewal date.  When a member shall be in default in the payment of dues for a period of 30 days from the date upon which such dues became payable, the membership will be terminated.  Reinstatement may be accomplished at any time in the same manner as provided for new members.

Section 3.3  Membership Types
The Association shall have three types of membership: 

Individual 

Business

Student 

Section 3.4  Dues
Donations and dues to be used to support the purposes of the Association are assigned to an account in the name of the Hawaii Island Wellness Travel Association and are restricted for the purposes listed in Article II.  Dues shall be determined by the Board of Directors. 

Section 3.5  Admission and Expulsion
The power to admit and expel members shall be vested in the Board of Directors.

Section 3.6  Qualifications
The Board of Directors shall from time to time prescribe the qualifications and requirements for membership and shall have the power to create types of membership conferring such rights and privileges and imposing such obligations as may from time to time be determined by the Board of Directors.

Article IV.  Board of Directors
Section 4.1  Powers
The corporate powers of the Association shall be vested in its Board of Directors to the fullest extent permitted by the laws of the State of Hawaii.  The Board of Directors shall have general charge of the business, property, funds and affairs of the Association and shall have full power, and it shall be their duty, to enforce the Bylaws.  The Board of Directors shall exercise authority over policies, services, programs and budgets of all organizational units, unless these are otherwise stated in these Bylaws.

Section 4.2  Number, Qualifications and Membership of the Board of  Directors
The authorized number of elected directors of the Association during each year shall be comprised of not more than eight (8) nor less than three (3).  Board membership will preferably include at least one representative from each region or district of Hawaii Island.

Section 4.3  Nomination
The Board of Directors shall appoint a nominating committee to prepare a slate of candidates to be reviewed by all Board members.  All nominees must consent to serve and must be members of the Association.

Section 4.4  Election
Except for the initial directors, the new directors shall be elected by the current Board of Directors at any Board meeting held for that purpose.  Nominations will be made by the Board of Directors and/or chapters and voted on at regularly held meetings by the Board of Directors.  A quorum will be needed to elect new Board members.  Votes will be counted during the meeting and election results will be presented before the conclusion of the meeting.

Section 4.5  Terms of Office
All directors shall be elected for a term of one year.  All directors shall hold office until their respective successors are elected.  No director may serve more than 2 consecutive terms, but may return to serve after an absence of at least one year.  Directors may be removed from office by a vote of at least 2/3rds of the full Board of Directors.

Section 4.6  Vacancies
If for any reason vacancies exist whereby the Board of Directors does not have the minimum number of directors or the required officers, the Board of Directors may proceed to elect a new director.  Any new director filling a mid-term vacancy shall serve the remainder of the term for the director being replaced.

Section 4.7  Resignation
A director may resign at any time by delivering a written resignation to the Board of Directors.  The acceptance of such a resignation shall not be necessary to make it effective.

Section 4.8  Regular Meetings
The Board shall hold regular meetings at least two times a year.  The Board shall also meet at the call of the President.  All in-person meetings of the Board of Directors shall be open to attendance by any active member of the Association, but nothing herein shall prevent the Board of Directors, by resolution or other appropriate action, from convening in executive session for the consideration of any sensitive matter which may come before them.

Section 4.9  Special Meetings
Special meetings of the Board of Directors may be called by or at the request of the President or at the request of any two directors.

Section 4.10  Notice
The Secretary shall give notice of each meeting of the Board of Directors in writing by mailing the notice not less than three days before the meeting or by giving notice personally, by telephone, or Fax or email not less one day before the meeting.  The failure by the Secretary to give such notice or by any director to receive such notice shall not invalidate the proceedings of any meeting at which a quorum of the directors is present.

Section 4.11  Quorum
A quorum shall consist of a simple majority of the current board members, or for executive committee decisions, a simple majority of executive committee members.

Section 4.12  Missed Meetings
A director who misses two (2) consecutive regularly scheduled meetings of the Board of Directors without satisfactory explanation prior to such meetings, may be removed from the Board by the affirmative vote of a majority of the directors present at any meeting.

Section 4.13  Committees
A standing committee of the HWTA will be the Executive Committee.  In addition, the Board may from time to time create and appoint other committees as the affairs of the Association may require and define the authority and duties of such committees.

Section 4.14  Duties of the Board of Directors
The Board, with due regard for the purposes of this organization, shall assist with fund-raising, formulate general policies, guidelines, and fiscal procedures for the proper conduct of the Association’s affairs.  Directors serve on a voluntary basis and shall not receive any salaries nor fees from the Association for their service as Board members.  

Article V.  Officers of the Executive Committee
Section 5.1  Executive Committee
Each year, the newly constituted Board of Directors shall elect its own officers:  President, Vice President, Secretary, and Treasurer.  The officers shall constitute the Executive Committee which shall exercise all powers of the Board between meetings and submit a report on its activities for ratification when the Board next meets.  No director may hold more than one office at a time, excepting that a director may hold more than one office if there are fewer than four (4) directors on the Board.  The Executive Committee shall meet at the call of the President.

Section 5.2  Election
All officers of the Executive Committee shall be elected by the Board of Directors and shall take office January 1 and serve for a term of one (1) year.  Officers may be removed from office by a vote of 2/3rds of the Board of Directors.  Vacancies in any office of the Executive Committee shall be filled for the balance of the term thereof by action of the Board of Directors.

Section 5.3  President
The President shall direct and administer the affairs of the Association as its executive head and shall supervise all phases of its activities, subject to instructions by the Board of Directors.  He or she shall normally preside at all meetings of members and of the Board of Directors.  

Section 5.4  Vice President
The Vice President shall assist the President in carrying out his or her duties.  In the absence of the President, the Vice President shall direct and administer the affairs of the Association and supervise all phases of its activities, subject to instructions by the Board of Directors.  The Vice President shall act as a liaison between the Board of Directors and any standing or special Committees assigned to him or her, and perform such other duties as from time to time may be assigned by the President or the Board of Directors.

Section 5.5  Treasurer
The Treasurer shall be the chief financial officer of the Association and shall exercise general supervision over the receipt, custody and disbursement of funds.  The Treasurer shall perform all other duties assigned by the President.  The Treasurer shall submit financial reports to the Board of Directors, which will, from time to time, be subject to internal audit as determined by the Board of Directors.

Section 5.6  Secretary
The Secretary shall be responsible for corporate records and shall keep the minutes of all meetings of the members and the Board of Directors.  The Secretary shall keep or cause to be kept a register showing the names of the members, directors and officers with addresses, phone numbers, and other contact information.  The Secretary shall give notice in conformity with the Bylaws of all meetings of the members and Board of Directors.  

Article VI. Membership Meetings
Section 6.1  Annual Meeting
Any annual meeting of the members shall be held at a suitable location as determined by the Board of Directors.  The purpose of the meeting shall be to announce the election of new members to the Board, all of whom shall take office immediately following, and to consider such other business that may be brought before the members.

Section 6.2  Notice of Membership Meetings
Notice of annual meetings shall state the place, date and hour of the meeting and shall be given at least 7 days in advance of such meeting, in person or by mail, phone, email or FAX.

Section 6.3  Activities
The Association may sponsor other meetings and activities, open to members and their guests or the general public, to promote the purposes of the organization.

Article VII. Disbursements and Contributions
Section 7.1  Disbursements
Disbursements of the funds of the Association for the purposes for which it is organized shall be made by the Board of Directors at its discretion.  The Corporation is a nonprofit in nature, and shall not authorize or issue shares if stock.  No dividends shall be paid and no part of the income or the profit shall be distributed to its members, directors, or officers, except for services actually rendered to the corporation. 

Section 7.2  Limitations on Disbursements
The Board of Directors shall not make any disbursements or contributions of the funds or assets of the Association to or for the benefit, directly or indirectly, of any members, directors or officers of the Association, except for reimbursement for authorized expenditures and for services actually rendered to the corporation.

Section 7.3  Funds
All funds of the Association shall be deposited from time to time to the credit of the Association in such banks, trust companies, or other depositories as the Board of Directors may select.

Section 7.4  Fundraising
All fundraising on behalf of the Association shall be approved by the Board of Directors.  The Board of Directors may accept or reject on behalf of the Association any donations, contributions, gifts, bequests, or devices for the general purposes or for any special purpose of the Association.

Article VIII. Disposition of Assets
Section 8.4  Dissolution
Upon winding up and dissolution of this corporation, after paying or adequately providing for the debts and obligations of the corporation, the remaining assets shall be distributed to a non-profit fund, foundation or corporation which is organized and operated exclusively for charitable, educational, religious, and or scientific purposes and which has established its tax exempt status under section 501c(3) of the Internal Revenue Code.

Article IX. Amendments
Section 9.1  Inspection and Amendments
After initial approval by the members of the Board these Bylaws may be amended by a two-thirds (2/3) vote of the entire Board.  The Secretary shall keep the original or a copy of the Bylaws as amended, certified by him or her, which shall be open to the inspection by the members at all reasonable times.  Amendments made by the corporation must be endorsed and/or filed with the appropriate state official or agency and, when endorsed, a copy must be submitted to the IRS.

Article X.  Miscellaneous
Section 10.1  Inspection of Association Records
The books of account and minutes of proceedings of the members and directors shall be open to inspection upon written demand of any member, at any reasonable time, and for a purpose reasonably related to his interests as a member, and shall be exhibited at any time when required by the demand of a majority of the members.  

Section 10.2  Handling of Funds
All checks, drafts or other orders for payment of money, notes, or other evidence of indebtedness issued in the name of or payable to the Association shall be signed or endorsed by such person or persons and in such manner as, from time to time, shall be determined by resolution of the Board of Directors.
Section 10.3  Execution of Contracts
The Board of Directors may authorize any officer or officers, agent or agents to enter into any contract or execute any instrument in the name of and on behalf of the Association, and such authority may be general or confined to specific instances; and unless so authorized by the Board of Directors, no officer, agent, or employee shall have any power or authority to bind the Association by a contract or engagement or to pledge its credit or to render it liable for any purpose or to any amount.

Section 10.4  Action Without Meeting and Telephone Meetings
To the full extent permitted by law any action required or permitted to be taken at any meeting of the Board of Directors or any committee thereof may be taken by unanimous written consent of the Board of Directors or of such committee, as the case may be, without such meeting.  Unless prohibited by the Articles of Incorporation and subject to the provisions herein relating to notice, the members of the Board of Directors or any committee designed thereby may participate in a meeting of such Board or Committee by means of a conference telephone or similar communications equipment by means of which all persons participating in the meeting can hear each other.  Participation by such means shall constitute presence in person at a meeting.

Section 10.5  Indemnification 

No officer or director of the Association shall be personally liable for any obligation of the Association or for any duties or obligations arising out of any acts or conduct of said officer or director performed for or on behalf of the Association.  Such indemnification shall provide against expenses actually and necessarily incurred in connection with the defense of any action, suit or proceedings, in which the officer(s) or director(s) is made a party by reason of having been directors or officers of the Association, except in relation to matters as to which such director or officer shall be adjudged in such action, suit or preceding to be liable for negligence or misconduct in the performance of duty and to such matters as shall be settled by agreement predicted on the existence of such liability for negligence or misconduct.
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