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THESE BYLAWS OF Indiana Behavior Association (as amended, modified, and restated from 
time to time, the “Bylaws”). Indiana Behavior Association (“IBA”) is a public benefit corporation. 
 

ARTICLE 1 
BOARD OF DIRECTORS 

 
1.1 Powers.  The business and affairs of the IBA shall be managed by a Board of Directors 

(“Board”) which shall be vested with and may exercise all powers of IBA, except as otherwise provided 
by law. 
 

1.2 Number of Directors. The exact number of directors of IBA (each a “Director”) may be 
prescribed from time to time by these Bylaws; provided, however, at no time shall the number of 
Directors be less than three (3) nor more than 10 (10).  If an exact number of Directors is not specified 
by these Bylaws, the number of Directors shall be within the range set forth above. 
 

1.3 Quorum. The presence of a majority of Directors at any meeting of the Board shall 
constitute a quorum for any action by the Board and the act of majority of the Directors present at a 
meeting at which a quorum is present shall be the act of the Board, unless the act of a greater number is 
required by law, by the Articles of Incorporation of IBA (as amended, modified, and restated from time 
to time, the “Articles”), or these Bylaws.  Lack of a quorum shall not prevent a majority of Directors 
present from adjourning a meeting from day to day or to some future date. 
 

1.4 Election of Directors; Terms. The Directors comprising the initial Board and their 
respective terms are set forth in the Articles.  Directors shall be elected at the annual Board meeting or 
any other meeting where a quorum is present. Any board member elected under these bylaws will serve 
a term of 2-years.  

1.4.1 Eligibility: IBA members will be eligible for nomination to the Board after having been an 
IBA member for 1 year and having at least 75% attendance. Board members will be elected by receiving 
51% or more of membership votes.  

1.4.2 Nominations: The nominating for the Board will be held at the October IBA meeting and 
voting will commence in the last quarter of that year. The Secretary will tally the votes and new board 
members will take their roles at the first meeting of the following year in January.  

1.4.3 Positions: The Board will consist of a President, Vice-President, Treasurer, Secretary, 
Editor, Case Management Liaison, and 3 at-large positions.  

1.4.4 Restrictions: The Board positions of President, Vice-Present, Treasurer, Secretary, and 
Editor shall not be held by an individual that holds an Executive level position at their agency, such as 
Director, Executive Director, or owner. This bylaw may never be removed. 

The Board may delegate the responsibility for nominating a slate of Directors to a Committee; 
provided, however, that the delegation of such responsibility shall not prevent nominations for Directors 
from the floor. The election shall be by majority vote of Directors at a meeting where a quorum is 
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present. Each Director voting shall be entitled to cast their vote for each of as many nominees as there 
are vacancies to be filled. There shall be no cumulative voting. 
 

1.5 Vacancies. Any vacancy in position on the Board caused by any reason shall be filled by a 
majority vote of Directors at a meeting where a quorum is present, and any such Director so elected to 
fill a vacancy shall hold such office for the remainder of the unexpired term and until his or her 
successor shall be elected and qualified. 
 

1.6 Removal.  At any meeting of the Directors called for such purpose, any Director may be 
removed by a vote of two-thirds of all the members and Directors then in office, with or without cause. 
 

1.7 Resignation. A Director may resign by written notice delivered to the Board or President 
of the Board.  Such resignation shall be effective immediately. 
 

1.8 Compensation.  No Director or Officer (defined below) shall receive, directly or 
indirectly, any salary, compensation, or emolument therefrom in his or her capacity either as a Director 
or Officer; provided, however, that nothing in these Bylaws shall prevent any Director or Officer from 
receiving any reasonable direct or indirect salary, compensation, or emolument for bona fide services 
rendered as an employee of or contractor with IBA. 
 

1.9 Annual Meetings.  An annual meeting of the Board shall be held each year upon the call 
of the President for the purpose of electing Directors (if applicable) and Officers, and for the transaction 
of such other business as may come before the meeting. The annual meeting shall be held at such place 
in Tippecanoe County, Indiana as may be determined by the Board. 
 

1.10 Additional Meetings.  Regular meetings of the Board may be held at such times as the 
Board may from time to time determine. Special meetings of the Board may also be called at any time 
by the President or by a majority of the Directors then in office. No business shall be transacted at a 
special meeting except as stated in the notice. As possible, meetings will be on the 2nd Friday of the 
month at 1:00pm Est (Virtually). Each IBA meeting should be limited to 2 hours 
 
 1.11 Virtual Meetings.  Notwithstanding Section 1.9 and Section 1.10 above, any meeting of 
the Board or any Committee may be conducted via virtual platform such as, but not limited to, Zoom 
and Microsoft Teams, provided that all participants can hear each other at the same time.  Participation 
by such means shall constitute presence in person at a meeting. 
 

1.12 Notice of Meetings. No notice shall be required for any annual or regular meetings of 
the Board. Notice shall be required for special meetings and shall describe the purpose of the meeting 
and be delivered by the Officer or Director(s) calling the meeting to all the members of the Board at 
least ten (10) days, but no more than sixty (60) days, before the date of such meeting. Notice may be 
delivered by email or any other electronic communication. 
 

1.13 Waiver of Notice.  Notice of any meeting may be waived in in writing, signed by the 
Director entitled to the notice and filed with the minutes or the corporate records. A Director’s 
attendance at or participation in a meeting waives any required notice to the Director of the meeting 
unless the Director at the beginning of the meeting or promptly upon the Director’s arrival objects to 
holding the meeting or transacting business at the meeting and does not vote for or assent to action 
taken at the meeting. 
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1.14 Participation by Telephone.  Any one or more members of the Board or any Committee 

thereof may participate in a meeting of the Board or such committee by teleconference, video, or 
similar communications allowing all persons participating in the meeting to hear each other at the same 
time. Participation by such means shall constitute presence in person at a meeting. 
 

1.15 Action Without a Meeting. Any action required or permitted to be taken by the Board or 
any Committee may be taken without a meeting if all members of the Board or any such Committee 
consent in writing to such action. Such written consents shall be filed with the minutes of the 
proceedings of the Board or Committee, as applicable. Such written consents may be provided or 
submitted via electronic transmission such as email. 
 
  1.16 Voting Rights. Each Director shall have one (1) vote on all matters presented to the 
Board for action by the Board. For matters submitted to the Members (defined below) for action, the 
Directors shall vote in their capacity as Members only.  
 

1.17 Voting by Proxy. A Director or member entitled to vote at any meeting of the Board may 
vote either in person or by proxy executed in writing by the Director. No proxy shall be voted at any 
meeting of the Board unless the same shall be filed with the Secretary of the meeting at or prior to the 
commencement thereof. 
 
 1.18 Minutes. Meetings minutes will be made available via PDF on the IBA website within 2 
weeks after the meeting. 

ARTICLE 2 
OFFICERS 

 
2.1 Number and Qualifications. The officers (each an “Officer” and collectively, the 

“Officers”) of IBA shall consist of a President, a Vice President, a Secretary, a Treasurer, an Editor. All 
Officers shall be chosen from among the Directors.  Any two or more offices may be held by the same 
person, except for the offices of President and Secretary. The Board may elect or appoint such other 
Officers, including one or more assistant secretaries and one or more assistant treasurers, as it shall 
deem desirable, such Officers to have the authority and perform the duties prescribed, from time to 
time, by the Board. 

 
2.2 Election and Term of Office. The Officers shall be elected annually by the Board at the 

regular annual meeting immediately following the election of the Directors, or at any other meeting as 
may be required to fill vacancies. Officers shall serve for a term of two (2) years and may be elected for 
no more than three (2) consecutive terms. Any vacancies may be filled, or new offices created and filled 
at any meeting of the Board. Each Officer shall hold office until his or her successor shall have been duly 
elected and qualified. 
 

2.3 Resignation.  An Officer may resign at any time by delivering notice to the Board, the 
President, or the Secretary.  A resignation is effective the date that the notice of resignation is given 
unless the notice specifies a later effective date.  If a resignation is made effective at a later date and IBA 
accepts the future effective date, the Board may fill the pending vacancy before the effective date if the 
Board provides that the successor does not take office until the effective date. 
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 2.4 Removal.  The Board may remove an Officer at any time with or without cause.  An 
Officer who appoints an assistant Officer may remove the assistant Officer at any time with or without 
cause. 
 

2.5 President. The President shall be the principal executive officer of IBA and shall, in 
general, supervise and conduct the activities and operations of IBA.  The President shall have general 
supervision of the affairs of IBA and shall keep the Board fully informed and shall freely consult with 
them concerning the activities of IBA.  The President may sign, with the Secretary or any other Officer 
authorized by the Board, all contracts and documents authorized either generally or specifically by the 
Board.  The President shall preside at all meetings of the Board. The President shall perform such other 
duties as shall from time to time be assigned to the President by the Board. 
 

2.6 Vice President. The Vice President shall have such powers and duties as may be assigned 
to the Vice President by the President or the Board. In the absence, disability, or under the direction of 
the President, the Vice President shall, in general, perform the duties of the President. 
 

2.7 Secretary. The Secretary shall act as Secretary of all meetings of the Board and any 
Committees (defined below) and shall keep the minutes of all such meetings in books proper for that 
purpose, and wherein resolutions shall be recorded. The Secretary shall be responsible for 
authenticating records of IBA and shall be the custodian of the seal of IBA, if any, and shall affix such seal 
to such contracts, instruments and other documents as the Board or any Committee may direct. The 
Secretary shall perform all other duties customarily incident to the office of Secretary, subject to control 
of the Board, and shall perform such additional duties as shall from time to time be assigned to the 
Secretary by the Board. 
 

2.8 Treasurer.  The Treasurer shall keep the financial books of account.  The Treasurer shall 
keep or cause to be kept full and accurate accounts of receipts and disbursements of IBA and shall 
exercise due care in depositing or safeguarding all monies and other valuable effects of IBA.  Deposits 
shall be made to such banks or depositories as the Board may designate. Whenever required by the 
Board, the Treasurer shall render a statement of accounting.  The Treasurer shall at all reasonable times 
exhibit the books and accounts of IBA to any Officer or Director.  The Treasurer shall perform all other 
duties customarily incident to the office of Treasurer, subject to control of the Board, and shall perform 
such additional duties as shall from time to time be assigned to the Treasurer by the Board. 

 
2.9 Delegation.  In case of the absence of any Officer, or for any other reason that the Board 

may deem sufficient, the Board may at any time and from time-to-time delegate all or any part of the 
powers or duties of any Officer to any other Officer or to any Director or Directors. 
 

ARTICLE 3 
MEMBERSHIP 

 3.1  Membership: Behavior Consultants across Indiana, whether individually or as an 
organization, are eligible for and are highly encouraged to join and participate in the Indiana Behavior 
Association. Regular participation will further best practices across our industry as we all work together 
to help those we serve, pursue their life’s goals. Joining IBA may occur anytime through the year.  

 3.2 Member Voting Rights. Each Member in good standing shall be entitled to one vote on 
each matter submitted to a vote of the members. 
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3.3 Termination of Membership. The board of directors, by affirmative vote of [two-
thirds/three-fourths] of all of the members of the board, may suspend or expel a member for cause 
after an appropriate hearing, and, by a majority vote of those present at any regularly constituted 
meeting, may terminate the membership of any member who becomes ineligible for membership, or 
suspend or expel any member who shall be in default in the payment of dues for the period fixed below 
in these bylaws. 

3.4 Resignation. Any member may resign by filing a written resignation with the secretary, 
but such resignation shall not relieve the member so resigning of the obligation to pay any dues, 
assessments, or other charges accrued and unpaid. 

3.5 Reinstatement. On written request signed by a former member and filed with the 
secretary, the board of directors, by the affirmative vote of two-thirds of the members of the board, 
may reinstate such former member to membership on such terms as the board of directors may deem 
appropriate. 

3.6 Restriction on Membership. Agencies that utilize restrictive covenants such as Non-
Competition clauses that directly or indirectly restrict the genuine free choice of a disabled person to 
select the clinician they want to work with, are ineligible for agency level membership at IBA. Agencies 
may become eligible if they, in writing, formally remove the presence and use of such restrictive 
measures. 

*Restrictive covenants such as these, have been an industry wide epidemic that has led to 
thousands of disabled people losing their actual free choice. Behavior Consultants all over Indiana have 
been subjected to bullying, threats, cease & desists, and civil litigation, all while directly and indirectly 
hurting the individuals served and their choice to be served by whom they select. IBA does not support 
their use. 

 3.7 Continuing Education: All members of IBA will be able to participate in the monthly IBA 
CEU opportunity at no additional cost. CEUs will be conducted via Zoom each month to assist BCs in 
obtaining their 10 CEU minimum requirement.  

3.8 Dues: Annual dues for IBA membership are $75 for an individual Behavior Consultant, 
$400 for an agency with 6-15 Behavior Consultants, $800 for an agency with 16-25 Behavior 
Consultants, and $1,200 for an agency with 26 or more Behavior Consultants. All collected membership 
dues will be used towards the general administrative purposes of IBA. These may include website 
development and maintenance, training materials, guest speaker fees, association attorney fees, IBA 
Zoom account, and office supplies. The IBA Treasurer shall receive annual dues no later than the April 
association meeting of each year. Any new members can join throughout the year for a prorated annual 
due.  

 
ARTICLE 4 

SPECIAL ASSOCIATION BUSINESS 
 
 4.1 Special Association Business. Members of the association will be entitled to vote on 
matters not otherwise handled by the Board under Article 1.1. Such Special Association Business 
includes but is not limited to: modification of these bylaws; expenditure of IBA funds in excess of $500; 
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and any other matter so designated at a meeting by the Members and approved by a 2/3 vote of the 
Members in good standing.   
 
 4.2 Voting. Shall be in accordance with Article 3.2. 
 
 4.3 Ratification. Special Association Business shall be ratified by receiving 51% of the 
Member vote.  
 
 4.4 Nomination of Special Association Business. Any Member or Director may designate any 
matter for consideration as Special Association Business by submitting such matter to the Secretary for 
inclusion in the notice of the next duly convened meeting under these bylaws. Any matter included in 
the notice will be put up for a vote to the Members as Special Association Business. If a 2/3 majority of 
the Members vote to approve such designation, then its ratification will be governed by the provisions 
of Article 4.3. 

 
ARTICLE 5 

COMMITTEES 
 

5.1 Committees.  The Board may create such committees (each a “Committee” and 
collectively, the “Committees”) and appoint such persons and assign such duties and powers to them as 
the Board may deem desirable in the interest of furthering the purposes or facilitating the 
administration of IBA.  Committee members are not required to be Directors. 

 
ARTICLE 6 

CONFLICT OF INTEREST 
  

6.1 Conflict of Interest.  No contract or other transaction between IBA and one or more of 
its Directors, or between IBA and any other corporation, partnership, trust, firm, association, or entity in 
which one or more of the Directors of IBA is a director, officer, partner, shareholder, member, 
employee, or agent, or is financially interested, shall be either void or voidable because of such 
relationship or interest or because such Director or Directors are present at the meeting of the Board or 
a Committee which authorizes, approves, or ratifies such contract or transaction or because the vote(s) 
of such Director or Directors is or are counted for such purposes, if: (a) fact of such relationship or 
interest is disclosed or known to the Board or Committee which authorizes, approves, or ratifies the 
contract or transaction by vote or consent sufficient for the purpose without counting the vote consents 
of such interested Director or Directors; (b) the fact of such relationship or interest is disclosed or known 
to the Directors entitled to vote and they authorize, approve, or ratify such contract or transaction by 
vote or written consent sufficient for the purpose; and (c) the contract or transaction is fair and 
reasonable to IBA.  Such interested Directors may be counted in determining the presence of a quorum 
at a meeting of the Board or Committee but shall abstain from voting on such matter. This section shall 
not be construed to invalidate any contract or other transaction which would otherwise be valid under 
the common statutory laws applicable thereto. 
 

ARTICLE 7 
INDEMNIFICATION 

 
7.1 Indemnification.  IBA shall indemnify any person who is party to or is threatened to be 

made a party to any threatened, pending, or completed action, suit, or proceeding, whether civil, 
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criminal, administrative, or investigative (other than action by or in the right of IBA) by reason of the fact 
that the person is or was a Director, Officer, employee or agent of IBA or is or was serving at the request 
of IBA or is or was serving at the request of IBA as a director, officer, employee, or agent of another 
corporation, partnership, joint venture, trust, or other enterprise, against expenses to include without 
limitation attorneys’ fees), judgments, fines, and amounts paid in settlement actually and reasonable by 
the person in connection with such action, suit, or proceeding if the person acted in good faith and in a 
manner the person reasonably believed to be in or not opposed to the best interests of IBA, except that 
no indemnification shall be made in relation to matters as to which the person shall be adjudged in such 
action, suit, or proceeding to be liable for negligence or misconduct in the performance of duty to IBA. 
The termination of any action, suit, or proceeding by judgment, order, or settlement, shall not, of itself, 
create a presumption that the person did not act in good faith and in a manner which the person 
reasonably believed to be in, or not opposed to, the best interests of IBA. 
 
 IBA shall indemnify any person who was or is a party to or is threatened to be made a party to 
any threatened, pending, or completed action or suit by or in the right of IBA to procure a judgment in 
its favor by reason of the fact that the person is or was a Director, Officer, employee, or agent of IBA or 
is or was serving at the request of Corporation, partnership, joint venture, trust, or other enterprise 
against expenses (including attorneys’ fees) actually and reasonably incurred by the person in 
connection with the defense or settlement of such action or suit if the person acted in good faith and in 
a manner the person reasonably believed to be in, or not opposed to, the best interests of IBA, except 
that no indemnification shall be made in respect of any claim, issue or matter as to which such person 
shall have been adjudged to be liable for negligence or misconduct in the performance of the person’s 
duty to IBA. 
 
 A Director, Officer, employee, or agent of IBA who has been wholly successful, on the merits or 
otherwise, with respect to any claim, suit, or proceeding of the nature described herein shall be entitled 
to indemnification as a matter of right.  Except as provided in the preceding herein, the person shall be 
entitled to indemnification as determined by the Board.  Such a resolution shall be valid in the case of a 
Director or Officer notwithstanding the presence of such Director or Officer at the meeting of the Board 
which acts upon or in reference to such indemnification and notwithstanding their participation in such 
action, if the fact of such interest shall be fully disclosed or known by the Board and the Board shall 
nevertheless authorize, approve, or ratify such indemnification.  The Directors may request independent 
legal counsel (who may be regular counsel of IBA) to deliver to the Board a written opinion as to 
whether such Director, Officer, employee, or agent has met such standards. 
 
 If several claims, issues or matters of action are involved, any such person may be entitled to 
indemnification as to some matters even though such person is not entitled in other matters.  Where 
appropriate, IBA may, at its expense, undertake the defense of or advance expenses for any such 
Director, Officer, employee, or agent upon receipt of an undertaking by or on behalf of such person to 
repay such expenses if it should ultimately be determined that the person is not entitled to 
indemnification hereunder. 
 
 The provisions of this Section shall be in addition to any rights to which any person concerned 
may otherwise be entitled by contract or as a matter of law and shall inure to the benefit of the heirs, 
executors, and administrators of any such person. 
 
 The indemnification provided by this Section shall not be deemed exclusive of any other rights 
to which those seeking indemnification may be entitled under these Bylaws, any agreement, any vote of 
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the Board, as a matter of law, or otherwise, both as to action in the person’s official capacity and as to 
action in another capacity while holding such office and those who have ceased to be a Director, Officer, 
employee or agent of IBA and shall inure to the benefit of the heirs, executors, and administrators of 
such a person. 
 
 IBA may purchase and maintain insurance on behalf of any person who is or was a Director, 
Officer, employee or agent of IBA or is or was serving at the request of IBA as a director, officer, 
employee, or agent of another corporation against any liability asserted against the person and incurred 
by the person in any capacity or arising out of said status as such, whether or not IBA would have the 
power to indemnify the person against such liability under the provisions of this Section or otherwise. 
 

ARTICLE 8 
CONTRACTS, CHECKS, DEPOSITS AND FUNDS 

 
8.1 Contracts. The Board may authorize any Officer or Officers, as agents of IBA, in addition 

to the Officers so authorized by these Bylaws, to enter into any contract or execute and deliver any 
instrument in the name of and on behalf of IBA, and such authority may be general or confined to 
specific instances. 
 

8.2 Checks Drafts and the Like. All checks, drafts, or other orders for the payment of money, 
notes or other evidence of indebtedness issued in the name of IBA shall be signed by the Treasurer or 
such other Officer(s) or person(s) authorized to do so by the Board. 
 

8.3 Deposits. The Board shall select the banks, trust companies or other depositories where 
Corporation funds are deposited. 
 

8.4 Gifts. The Board may accept on behalf of IBA any contribution, gift, bequest, or devise 
for the general purposes or for any special purpose of IBA provided that such acceptance does not 
terminate or impair IBA’s status as a corporation exempt from federal income tax under Section 
501(c)(3) of the Internal Revenue Code. 
 

ARTICLE 9 
RECORDS 

 
9.1 Required Records.  IBA shall keep as permanent records a record of the following, which 

records shall be kept in a written form or in another form capable of conversion into written form within 
a reasonable time: 
 

a. minutes of meetings of the Board; 
 

b. a record of actions taken by the Board without a meeting; 
 

c. a record of actions taken by a Committee; 
 

d. the Articles (and all amendments thereto and restatements thereof); 
 

e. these Bylaws (and all amendments hereto and restatements hereof); 
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f. a list of the names and business or home addresses of the current Directors and Officers; 
 

g. IBA’s most recent biennial report delivered to the Indiana Secretary of State under Indiana Code 
§ 23-0.5-2-13; 
 

h. except as otherwise provided in the Articles or these Bylaws, ballots must be retained until the 
earlier of the following: the date of the next annual meeting; and one (1) year after the date the 
ballot was received. 

 
ARTICLE 10 

DISSOLUTION 
 

10.1 Dissolution.  IBA may be dissolved with the assent given in writing and signed by not less 
than two-thirds (2/3) vote of the Members in good standing. Upon dissolution or liquidation of IBA, 
other than incident to a merger or consolidation, the assets of IBA shall be distributed as set forth in the 
Articles.   

 
ARTICLE 11 

MISCELLANEOUS PROVISIONS 
 
 11.1 Amendments.  These Bylaws may be amended by the affirmative vote of at least 51% of 
the Members. Article 3.6 Restriction on Membership is not subject to amendment or modification at any 
time.  
 
 11.2 Governing Law.  These Bylaws shall be governed by, and construed in accordance with, 
the laws of the State of Indiana, without regard to its conflicts of law principles.   
 
 11.3 Conflicting Terms.  If any provision of these Bylaws conflicts with any provision or 
provisions of the Articles, the provision set forth in the Articles shall control. 
 
 11.4 Invalid, Illegal or Unenforceable Provision.  If any term, covenant or condition contained 
in these Bylaws is deemed to be invalid, illegal or unenforceable, then the rights and obligations of the 
parties hereto shall be construed and enforced with that term, covenant or condition limited so as to 
make it valid, legal or enforceable to the greatest extent allowed by law, or, if it is totally invalid, illegal 
or unenforceable, then as if these Bylaws did not contain that particular term, covenant or condition. 
 
 11.5 Interpretation.  The headings and captions used in these Bylaws are for convenience of 
reference only and shall not be deemed to modify or construe these Bylaws. 
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