Proposed 2013 Amendments to AOTA Articles of Incorporation and Bylaws 
AOTA is a 501(c) (6) nonprofit organization that is incorporated in the District of Columbia (D.C.) and as such is affected by recent changes to nonprofit law in D.C that were adopted in 2011 and became effective on January 1, 2012. The legislation (“District of Columbia Official Code Title 29 [Business Organizations] Enactment Act of 2010”) overhauls the laws governing nonprofits organized under D.C. law and is the first substantial change to the D.C. Nonprofit Code since 1962. These changes are designed to strengthen accountability and reduce the occurrence of financial abuse within nonprofit organizations by distinctly holding identifiable individuals accountable: in the case of nonprofits like AOTA, this is defined as the Board of Directors. As a result of these changes, the Bylaws, Policies, and Procedures Committee (BPPC) has been working closely with the Speaker of the Representative Assembly (RA), the Association’s Legal Counsel, the Executive Director, and AOTA staff to review and prepare draft amendments to both the Articles of Incorporation and the Bylaws to ensure AOTA's compliance with the statute. 
Among other modifications, these draft changes strengthen and make more explicit the rights of Association members, update meeting requirements to reflect the use of technology, and add the Representative Assembly into the Articles of Incorporation as the body responsible for professional standards and professional policies for the Association. Revisions to the documents will be sent to the Representative Assembly for input at their Fall 2012 Online Meeting prior to consideration and approval by the Board of Directors. The approved draft will be posted on the AOTA Web site (www.aota.org) for review and feedback prior to a vote by the membership at the Annual Business Meeting in April 2013 during AOTA’s Annual Conference and Expo in San Diego, California. All proposed bylaws revisions that have been submitted by members and bodies of the Association to date during BPPC’s recent call for proposed revisions have been reviewed, considered, and examined in light of recent changes in the law. 
Major changes to the Articles and bylaws based specifically on the new law include: 
1. The Articles of Incorporation outline the Board’s overarching fiduciary responsibility to oversee and manage the affairs of the Association. The Board, however, may delegate a discrete area of Association responsibilities to a “designated body.” The specific functions of the Board and a designated body must be distinct from one another and may not be shared. Therefore, under the draft bylaws the Representative Assembly is maintained as a designated body and will continue to serve its purpose of establishing professional standards and policies for the Association and the profession. 

2. Under the law, the Board may establish standing advisory committees that can include non-board members. The advisory committees in the new draft bylaws include some bodies that were formerly under the purview of the Assembly, but are now required to report to the Board due to its fiduciary responsibility for the affairs of the Association. The standing advisory committees of the board will be the Volunteer Leadership Development Committee (VLDC) (in development), Special Interest Sections Council (SISC), Assembly of Student Delegates (ASD), and the BPPC. The reasons these committees are standing committees of the board are set forth below. 
a. VLDC functions are associated with leadership development, elections, and recognitions functions, which relate to the entire Association and its affairs.
b. The Special Interest Sections represent many communities of interest within the membership and are a member benefit and part of the operations of the entire Association and its affairs.
c. ASD provides the opportunity for student input into all aspects of the Association and is part of the operations of the entire Association.
d. BPPC reviews and maintains governance documents for the entire Association. 

3. [bookmark: _GoBack]Under the draft bylaws, the Representative Assembly will be maintained as a designated body of the Board and retains its purpose to be directly responsible for establishing professional standards and policies of the profession. As set forth above, that function is now specified in the Articles of Incorporation as required by the new law for designated bodies. 

4. a. The RA will retain the following commissions and committees, which are all associated directly with the operations of the Assembly or the establishment of professional standards and policies: Commission on Education (COE), Commission on Practice (COP), Ethics Commission (EC), Commission on Continuing Competence and Professional Development (C CCPD), Credentials Review and Accountability Committee (CRAC), Representative Assembly Coordinating Council ( RACC), and RA Leadership Committee (RALC, formerly the RALT). 

b. As the RA is a designated body of the Board, it must follow procedures similar to the Board including the manner in which absences and vacancies are handled. There is no provision for handling temporary absences at a meeting of the Board. The law handles temporary absences with quorum requirements that permit a meeting to go forward despite the absence of a full Board. For example, if an Officer or Director cannot attend a Board meeting, the meeting is held nonetheless provided there is a quorum. Therefore, the use of the Alternate Representatives position in the RA is not supported under the new statute and is eliminated in the draft bylaws. 
c. In the event of a permanent vacancy on the Board, a temporary appointment via vote of the Board will be made until the next election cycle. Under the draft bylaws, in the event of a permanent vacancy in the RA, a temporary appointment via vote of the RA Leadership will be made until the next election cycle.

5. As previously outlined, approval of Association governance documents such as the Articles of Incorporation and Bylaws will be made by the Board and the membership, as these documents govern the affairs of the entire Association. The RA will continue to have input into the documents, but will no longer provide approval as a body but retain the right to vote as individual members. 

The BPPC encourages your participation in the Articles of Incorporation and Bylaws review process and is available to answer any questions or concerns at bppc@aota.org.
 




