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BYLAWS 

OF 

BETTER HEALTH TOGETHER 
 

SECTION 1 OFFICES. 
 

1.1 Principal Office. 
 

(A) The principal office of Better Health Together (the "Corporation") will be as 
determined by the Board. 

 
(B) The principal office may be moved to any other such place, either within or outside 

the State of Washington, as the Board of Directors designate. 
 

1.2 Additional Offices.  The Corporation may maintain additional offices at such other places as 
the Board of Directors designates. 

 
1.3 Registered Office and Agent. 

 
(A) Registered Office.  The Corporation must maintain a registered office within the 

State of Washington at 505 Union Ave. SE, Suite 120, Olympia, WA 98501. 
 

(B) Registered Agent.  The registered agent at the registered office is C T Corporation 
System. 

 
(C) Changes.  The registered office and registered agent of the Corporation may be 

changed by resolution of the Board of Directors. 
 

SECTION 2 MEMBER 
 

2.1 Member.  Empire Health Foundation, a Washington State nonprofit corporation, is the sole 
member of the Corporation. 

 
2.2 Manner of Acting.  If any action is required by law to be taken by the member of the 

Corporation, such action may be taken by written consent. 
 

SECTION 3 BOARD OF DIRECTORS. 
 

3.1 1 Powers.  The Board of Directors of the Corporation shall supervise, manage, and control 
all of the affairs, business activities, and policies of the Corporation. 

 
3.2 Number and Qualifications. The business and affairs of the Corporation shall be governed 

by a board of directors consisting of seventeen (17) individuals. The number of directors may 
be changed from time to time by amendment to these Bylaws, provided that no decrease in 
the 
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number shall have the effect of shortening the term of any incumbent director. One-third (1/3) 
of the total number of directors shall be appointed by Empire Health Foundation (EHF), a 
Washington nonprofit corporation ("Class A Directors"). The remaining directors shall be 
elected by the board (Class B Directors") . 

 
(A) Appointment of Class A Directors. At the annual meeting of the Corporation , EHF 

shall confirm its initial Class A Director appointees and shall designate terms of such 
appointees consistent with Section 3.5 below. At all annual meetings, thereafter , EHF 
shall appoint a successor to any of its appointees whose terms are expiring in such 
year. The board shall review the credentials of any person under consideration by 
EHF for appointment as a Class A Director and shall present its findings regarding 
such person 's qualifications to EHF prior to such appointment. 

 
(B) Appointment of Class B Directors. At the annual meeting of the Corporation, shall 

elect the Class B Directors and shall designate terms of such elected directors 
consistent with Section 3.5 below.  At all annual meetings thereafter, directors shall  
be elected upon the affirmative vote of a majority of directors present, provided that a 
quorum exists. Ifthe board determines to appoint a nominating committee, such 
elections shall be based on a slate of nominees provided by such committee . In 
identifying candidates for board seats, the board , or a nominating committee, as 
applicable, will take into consideration factors such as diversity of experience, 
education, gender, ethnicity and geographic location so that the director will 
understand the needs of and effectively represent the health needs in Washington 
State. 

 
3.3 Initial Board of Directors. 

 
(A) Those directors named in the Articles of Incorporation or by the Incorporator 

constitute the initial Board of Directors (the "Initial Directors"). 
 

(B) The Initial Directors are eligible to serve an indefinite number of additional terms 
beyond their initial term. 

 
3.4 Election of Directors. A minority of the Directors of the Corporation are elected annually 

by the Member. A majority of the Directors of the Corporation are elected annually by vote 
of existing Directors . 

 
3.5 Term. 

 
(A) Each director holds office for a term of three years and until his or her successor has 

been duly elected and qualified or until his or her earlier death, resignation , or 
removal. 

 
(B) Directors may be elected to serve up to three (3) terms. 
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(C) Board Members are permitted to take sabbaticals or breaks from their term as board 
member and may return to fulfill the duration of their term or terms. This break 
period must be voted on and approved by Board. 

3.6 Resignation. A director may resign at any time by: 
 

(A) giving written notice of his or her resignation to the Chair or the Secretary of the 
Corporation; or 

(B) presenting his or her written resignation in person at a meeting of the Board of 
Directors. 

3.7 Removal. Directors may be removed at any time, with or without cause by (i) EHF, in the 
case of Class A Directors, or (ii) the board of directors, in the case of Class B Director, upon 
affirmative vote of at least two-thirds (2/3) of those directors in office. 

 
3.8 Vacancies and Newly Created Directorships. 

 
(A) Vacancies on the Board of Directors resulting from the death, resignation, or removal 

of a director or an increase in the authorized number of directors shall be filled as 
determined by (i) EHF, in the case of a Class A Director, or (ii) the board of 
directors, in the case of a Class B Director, with the newly-appointed director to 
serve for the unexpired portion of the vacating director's term. 

 
(B) The director elected to fill any such vacancy or newly created directorship holds 

office until the next election of directors and until his or her successor has been 
elected and qualified. 

3.9 Compensation. 
 

(A) Directors may not receive salaries for their services as directors, but by resolution of 
the Board of Directors, expenses of attendance, if any, may be paid to a director for 
each annual or special meeting of the Board of Directors that he or she attends. 

(B) No provision of these Bylaws may be construed to preclude any director from serving 
the Corporation in any other capacity, including without limitation as an officer of 
the Corporation, and from receiving reasonable compensation for such service. 

 
SECTION 4 MEETINGS OF THE BOARD OF DIRECTORS. 

 
4.1 Annual Meeting. The Board of Directors shall hold an annual meeting, which should be the 

first meeting of the Board of Directors in each fiscal year, at such place as may be selected by 
the directors, for the purpose of electing or appointing officers for the following year and for 
the transaction of such other business as properly comes before the meeting. 

4.2 Special Meetings. 
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(A) Special meetings of the Board of Directors may be called at any time by the Chair, 
and must be called by the Chair or the Secretary at the request of any two directors. 

 
(B) Special meetings may be held at such place, either within or outside the State of 

Washington, and at such time as specified in the notice of meeting. 
 

4.3 Notice of Board Meetings. 
 

(A) Media of Notice. 
 

(i) Notice of the time and place of meetings of the Board of Directors must be 
communicated to each director by telephone, electronic mail, facsimile 
transmission, or mail or personally delivered to each director, charges 
prepaid, addressed to him or her at his or her address as shown in the records 
of the Corporation. 

 
(ii) Notice provided in an electronic transmission is effective only with respect to 

those directors that have provided consent, through electronic transmission or 
written consent, to receive electronically transmitted notice. Such consent 
shall designate the address, location, or system to which notices may be 
electronically transmitted. 

 
(B) Notice Period. 

 
(i) Ifnotice is mailed, it must be deposited in the U.S. mail at least five days 

prior to the date of the meeting. 
 

(ii) Ifnotice is delivered personally or communicated by telephone, electronic 
mail, or facsimile, it must be delivered or communicated at least one day 
prior to the date of the meeting. 

 
(C)  Purpose of Meeting.  Neither the business to be transacted at nor the purpose of any 

meeting of the Board must be specified in the notice or waiver of notice of such 
meeting, unless specifically required by law or these Bylaws . 

 
4.4 Usual Manner of Acting. 

 
(A) Quorum.  A majority of the number of directors then in office constitutes a quorum 

for the transaction of business at any meeting of the Board of Directors, except that if 
a quorum is not present at a meeting, a majority of the directors present may adjourn 
the meeting to another time without further notice. 

 
(B) Voting.  The action of a majority of the directors present at a meeting at which a 

quorum is present is the action of the Board of Directors, except as otherwise 
provided by law, the Corporation's Articles of Incorporation, or these Bylaws. 
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4.5 Conduct of Meetings. 
 

(A) Presiding Officer. The Chair or his or her designee shall preside over meetings of 
the Board of Directors. 

(B) Secretary. The Secretary or his or her designee shall act as secretary of the meeting. 
 

4.6 Action Without Meeting. 
 

(A) Any action required or permitted to be taken at any meeting of the Board of Directors 
may be taken without a meeting, without prior notice and without a vote, if a consent, 
setting forth the action: 

 
(i) in writing, is signed by all of the directors then in office; or 

 
(ii) by electronic transmission , is approved by all of the directors then in office. 

 
(B) Such consents must be filed with the minutes of the proceedings of the Board of 

Directors. 
 

4.7 Telephonic Meetings. 
 

(A) A director may participate in a regular or special meeting by, or conduct the meeting 
through the use of, any means of communication by which all directors participating 
may simultaneously hear each other during the meeting. 

(B) Participation in a meeting in accordance with Section 4.7(A) constitutes presence in 
person at the meeting. 

 
SECTION 5 COMMITTEES. 

 
5.1 Committees of the Board of Directors. 

 
(A) Establishment and Charters. The Board of Directors, by resolution adopted by a 

majority of the entire Board of Directors, may designate one or more committees, 
each consisting of two or more directors. The standing committees of the board shall 
include: 

 
(i) the Executive Committee; 

 
(ii) the Audit Committee ; and 

 
(iii) the Finance Committee. 

 
The board shall establish carters for each of the foregoing committees, with each 
such charter to specific the composition, authority and responsibilities of such 
committees. The board in its discretion may further appoint such additional advisory 
boards or bodies as the board in its discretion determines to be helpful or conducive 
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to the board's exercise of its authority and responsibilities on behalf of the 
Corporation; provided, however, that no such advisory board or body shall be 
considered to be a board committee unless expressly specified as such by the board in 
connection with the formation thereof. 

 
(B) Appointment and Composition . The board of directors annually shall appoint all 

standing committees, with each such committee consisting of two (2) or more 
individuals. Each committee must be chaired by a director and may include 
additional individuals as the board may determine. The Executive Committee, the 
Audit Committee and the Finance Committee shall be advisory committees to the 
board. At least one (1) Class A Director shall serve as a member of the Executive 
Committee at all times. The board may establish such special committees, as it shall 
deem appropriate for the conduct of the business of the Corporation; any such special 
committee shall include at least two (2) directors of the Corporation; along with such 
additional individuals as the board may determine . The board shall appoint a chair for 
each standing or special committee. All committee members shall serve at the 
pleasure of the board , or until their successors are elected (generally, at the next 
annual meeting of the board) 

5.2 Limitations on Committee Powers.  No committee may: 
 

(A) amend the Corporation 's Articles of Incorporation ; 
 

(B) amend or repeal these Bylaws; 
 

(C) adopt a plan of merger or consolidation; 
 

(D) authorize the dissolution of the Corporation or a plan for distribution of its assets; 
 

(E) authorize the sale, lease, or exchange of any assets of the Corporation; or 
 

(F) elect, appoint, or remove any director, any member of a committee, or any officer of 
the Corporation. 

 
5.3 Term of Office. Each member of a committee continues as such until his or her successor is 

appointed, unless the committee is sooner terminated, or until his or her earlier death, 
resignation , or removal. 

5.4 Vacancies. Vacancies in the membership of any committee may be filled by appointments 
made in the same manner as the original appointments . 

5.5 Committee Chairman.  One member of each committee must be appointed chairman of the 
committee. 

5.6 Quorum and Voting. 
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(A) Quorum.  A majority of the whole committee constitutes a quorum, unless otherwise 
provided in the resolution of the Board of Directors authorizing the committee. 

 
(B) Voting.  The act of a majority of the members of a committee present at a meeting at 

which a quorum is present is the act of the committee. 
 

5.7 Alternate Committee Mem bers. 
 

(A) The Board of Directors may designate one or more directors as alternate members of 
any such committee to replace any absent or disqualified member of a committee at 
any meeting of the committee. 

 
(B) In the absence or disqualification of a member of a committee and his or her 

alternate, the member or members of the committee present at any meeting and not 
disqualified from voting, whether or not he or she or they constitute a quorum, may 
unanimously appoint another director to act at the meeting in the place of any such 
absent or disqualified member of a committee. 

 
5.8 Rules.  Each committee may adopt rules for its own governance not inconsistent with these 

Bylaws. 
 

SECTION 6 OFFICERS. 
 

6.1 Officers. 
 

(A) The officers of the Corporation shall consist of  Chair, a Vice Chair, a Secretary, a 
Treasurer, and such other officers as may be elected or appointed by the Board of 
Directors. All officers shall be selected from among the individuals then comprising 
the board of directors of the Corporation. Any two or more offices may be held by 
the same person, except that the Chair and Secretary may not concurrently hold any 
other office. 

 
(B) Officers whose authority and duties are not prescribed in these Bylaws have the 

authority to perform the duties prescribed by resolution of the Board of Directors. 
 

6.2 Term of Office. 
 

(A) The term of office of all officers is one year. Terms shall begin with the close of the 
annual meeting at which officers are elected. Officers shall continue to serve until the 
close of the next annual meeting, or until their successors are duly elected . Officers 
may serve an unlimited number of consecutive terms in the same office. 

 
(B) An officer may resign by giving written notice to the Corporation.  The resignation is 

effective upon its receipt by the Corporation or at a subsequent time specified in the 
notice of resignation. Any officer may be removed, with or without cause, upon 
affirmative vote of at least two-thirds (2/3) of those directors in office. 

 
Page 8 of 13 



	

6.3 Compensation. The officers of the Corporation may receive reasonable compensation for 
their service as fixed by the Board of Directors. 

6.4 Vacancies. 
 

(A) A vacancy in any office must be filled by the Board of Directors without undue delay 
at its annual meeting or at a special meeting called for that purpose. 

 
(B) In the event of the absence or disability of any officer of the Corporation, the Board 

of Directors may delegate his or her powers and duties to any other officer or 
officers. 

6.5 Chair. 
 

(A) The Chair of the Corporation shall preside at all meetings of the Board of Directors 
and the Executive Committee, and shall perform all business and duties customarily 
pertaining to the office of the Chair and such other duties as he or she may be 
directed to perform by resolution of the directors. The Chair shall have such other 
powers and perform such other duties as may from time to time be prescribed by the 
Board of Directors or these Bylaws. 

6.6 Vice Chair. 
 

(A) At the request of the Chair or in the absence or disability of the Chair, the Vice Chair 
shall perform all the duties of the Chair and, when so acting, shall have all the powers 
of and be subject to all restrictions upon the Chair. In addition, the Vice Chair shall 
hold the title of Vice Chair of the Corporation . 

(B) The Vice Chair shall have such other powers and perform such other duties as may 
from time to time be prescribed by the Board of Directors, the Chair, or these 
Bylaws. 

 
6.7 Secretary. 

 
(A) The Secretary shall attend all meetings of the Board of Directors of the Corporation 

and record all votes and the minutes of all proceedings in the minute book of the 
Corporation. 

 
(B) The Secretary shall give or delegate responsibility to Corporation staff by board vote, 

or cause to be given, notice of all meetings of the Board of Directors of the 
Corporation for which notice may be required. 

(C) The Secretary shall perform such other duties as may be prescribed from time to time 
by the Board of Directors or these Bylaws. 

6.8 Treasurer. 
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(A) The Treasurer shall: 
 

(i) have custody, or delegate responsibility to Corporation staff by board vote, of 
the funds and securities of the Corporation; 

 
(ii) keep full and accurate accounts of receipts and disbursements in financial 

books of the Corporation; and 
 

(iii) deposit all monies and other valuable effects in the name and to the credit of 
the Corporation in such banks or depositories as are designated by the Board 
of Directors. 

 
(B) The Treasurer is charged with the disbursement of funds of the Corporation, 

including without limitation distributions authorized by the Board of Directors in 
furtherance of the purposes of the Corporation. 

 
(C) The Treasurer shall render to the Chair and to the Board of Directors, whenever they 

may require it, an account of all his or her transactions as Treasurer and of the 
financial condition of the Corporation. 

 
(D) The Treasurer shall perform such other duties as may be prescribed from time to time 

by the Board of Directors or these Bylaws. 
 

6.9 General Powers as to Negotiable  Paper.   The Board of Directors shall prescribe the manner 
of signature or endorsement of checks, drafts, notes, acceptances, bills of exchange, 
obligations, and other negotiable paper or other instruments for the payment of money and 
designate the officers or agents who are authorized to make, sign, or endorse the same on 
behalf of the Corporation. 

 
6.10 Powers as to Other Documents. 

 
(A) The Board of Directors may authorize any officer or agent to enter into any contract 

or execute or deliver any instrument in the name of the Corporation. Such authority 
must be in writing and may be general or confined to specific instances. 

 
(B) When the execution of any contract or instrument has been authorized without 

specifying the exact officers authorized to execute such contract or instrument, it may 
be executed on behalf of the Corporation by the Chair. 

 
SECTION 7 INDEMNIFICATION  AND INSURANCE. 

 
7.1 Indemnification.   The Corporation shall, except as provided in or limited by Section 7.3 of 

these Bylaws, indemnify any person who was or is a party or is threatened to be made a party 
to any threatened, pending, or completed action, suit, or proceeding, whether civil, criminal, 
administrative, or investigative, by reason of the fact that he or she is or was a director, 
officer, employee, or agent of the Corporation, or is or was serving at the request of the 

 
Page 10 of 13 



	

Corporation as a director, officer, employee, or agent of another corporation, partnership, 
limited liability company, joint venture, trust, or other enterprise (in any case, an "Other 
Enterprise"), and shall advance expenses to such person reasonably incurred in connection 
therewith, to the fullest extent permitted by the relevant provisions of the Washington 
Nonprofit Corporation Act, as such law presently exists or may hereafter be amended.  The 
Corporation shall be required to indemnify a person in connection with a proceeding initiated 
by such person only if the proceeding was authorized by the Board of Directors. 

 
7.2 Insurance.  The Corporation will purchase and maintain insurance on behalf of any person 

who is or was a director, officer, employee, or agent of the Corporation, or who is or was 
serving at the request of the Corporation as a director, officer, employee, or agent of an Other 
Enterprise, against any liability asserted against him or her and incurred by him or her in any 
such capacity, or arising out of his or her status as such, whether or not the Corporation 
would have the power to indemnify him or her against such liability under the provisions of 
this Section 7. 

 
7.3 Indemnification  from Other Sources.   The Corporation's obligation, if any, to indemnify 

any person who was or is serving at its request as a director, officer, employee, or agent of an 
Other Enterprise must be reduced by any amount such person collects as indemnification from 
such Other Enterprise. 

 
SECTION 8 MISCELLANEOUS  PROVISIONS. 

 
8.1 Administration and Management. 

 
(A) The Board of Directors may cause the Corporation to employ one or more executive 

officers or directors, qualified by education and experience, to assist in the 
management of the day-to-day affairs of the Corporation. 

 
(B) The Board of Directors shall prescribe the rights, duties, and titles of such executive 

officers or directors, unless the Board has delegated such authority to another person 
or committee . 

 
8.2 Loans to Officers or Directors Prohibited.  The corporation may not make a loan to any of 

its officers or directors. 
 

8.3 Amendments   and  Approvals . 
 

(A) Articles of Incorporation.   The directors have the power to amend the Articles of 
Incorporation . To amend the Articles of Incorporation the Board of Directors must 
adopt a resolution setting forth the proposed amendment and directing that it be 
submitted to a vote at a member meeting. Before articles of amendment may be filed 
with the Secretary of State of the State of Washington, the proposed amendment must 
be adopted by the member in accordance with the procedure set out in section 
24.03.165 of the Washington Nonprofit Corporation Act. 
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(B) Bylaws. The directors have the power to adopt, amend, or repeal these Bylaws. 
 

(C) Limitations. Notwithstanding any other provision of these Bylaws, the directors may 
not adopt, amend, or repeal these Bylaws, or amend the Articles oflncorporation, in 
any way that affects the rights or powers of the member, including by the addition of 
new members, without the prior written consent of the member. Further, the directors 
may not, without the prior written consent of the member, assign to any party any 
contract to which the Corporation is a party; authorize the sale, lease, disposition, or 
exchange of the Corporation's assets other than in the ordinary course of business; 
adopt a plan of merger or consolidation; or authorize the dissolution of the 
Corporation or the filing of any petition in the nature of a bankruptcy . 

 
8.4 Waiver of Notice. 

 
(A) Waiver in Writing.  Whenever any notice is required to be given under the 

provisions of the Washington Nonprofit Corporation Act, the Corporation's Articles 
of lncorporation, or these Bylaws, a written waiver of notice, signed by the person or 
persons entitled to such notice, whether before or after the time stated therein, is 
equivalent to the giving of such notice. 

 
(B) Waiver by Attendance.  Attendance of any director at a meeting constitutes waiver 

of notice of such meeting, except when such director attends the meeting for the 
express purpose of objecting, at the beginning of the meeting, to the transaction of 
any business because the meeting is not lawfully called or convened. 

 
8.5 Books and Records.  The Corporation must keep: 

 
(A) current Articles of incorporation and Bylaws; 

 
(B) a list of officers and directors' names and addresses; 

 
(C) correct and complete books and records of account; and 

 
(D) records of the proceedings of its Board of Directors. 

 
8.6 Fiscal Year.  The Board of Directors shall determine the fiscal year of the Corporation by 

resolution. 
 

8.7 Seal.  The Corporation's seal must have inscribed thereon the name of the Corporation, the 
year of its incorporation, and the words "Corporate Seal, State of Washington." 

 
 

{certification on next page } 
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l certify that the foregoing Bylaws of Better Health Together were adopted by the Board of Directors as 
of July 16, 2015. and that they are currently in effect. 
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Byfows. O·l/l2/2011 
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