Synopsis of By-laws changes for Lone Star Bleeding Disorders Foundation 2023

Narrative: There have been many changes over the years since the original By-Laws were drafted. There have been several name changes and the addition of paid staff from the original all volunteer organization. Not all these changes have been reflected in the By-Laws over the many years. This update to the By-Laws is an attempt to correct these oversights and to clearly define the roles and responsibilities of Board members and staff going forward.

All references to “Chapter” have been changed to “Foundation” in the entire document. Additionally, all references to the National Hemophilia Foundation have been changed to the National Bleeding Disorders Foundation.

Section 1.01 has been updated to read “Lone Star Bleeding Disorders Foundation”
Section 1.03 has been updated to reflect the current address of the chapter office. “5600 Northwest Central Suite 140 Houston, Texas 77092”
Section 1.06 the term “related congenital” has been deleted
The definition and voting rights for “Ex officio” has been added to this section
Section 2.01 The Foundation name has been updated to Lone Star Bleeding Disorders Foundation.
The phrase “promotion and support of research, education and other services” has been changed to “support of research, providing educational opportunities, State and Federal advocacy for access to quality care and other services.”
Section 2.02 D. Has been changed from “Use our best efforts to promote” to “Advocate for”
Section 2.02 E. The term “hemophilia” has been replaced by “bleeding disorders”
Section 3.01 The term “hemophilia” has been replaced by “bleeding disorders”
Section 3.02 - 3.05 The text for section 3.02 had been previously deleted, so the remaining sections were renumbered to reflect this previous change.
Section 4.01 “The annual meeting date shall be such date as determined by the Board of Directors for the purpose of outlining the programs for the year and the election of Trustees and Chapter officers.” 
Has been changed to: 
“The annual meeting date shall be such date as determined by the Board of Directors for the purpose of outlining the programs for the year, approve amendments to the By-Laws and the election of Trustees and Foundation Officers.”
[bookmark: _Int_xpUi3zEp]Section 4.02 “The regular meeting date shall be decided by each administration. At each meeting, the Board of Directors shall receive reports for all committees and discuss and conclude all business deemed necessary.”

Has been changed to:

“The regular meeting date shall be decided by each administration. At each meeting, the Board of Directors shall receive reports from the Executive Director and all committees, and The Board shall discuss and conclude all business deemed necessary. All Regular Meetings of the Board are public except when in Executive Session. Notice of these meetings shall be posted on the Foundation’s website in a timely manner.”

[bookmark: _Int_dR6rnsWv]Section 4.03 “A special meeting of the Board of Directors or Executive Committee may be called at any time by the Executive committee or Board of Directors. Notice of such meeting shall be given to the Board of Directors by means of telephone, fax, e-mail, or personal delivery at least 48 hours prior to the meeting. Acceptance by all participants would allow a shorter notice than 48 hours.” 

Has been changed to:

[bookmark: _Int_V966tDZN] A special meeting of the Board of Directors or Executive Committee may be called at any time by the Executive committee or the Board of Directors. Notice of such meeting shall be given to the Board of Directors or Executive Committee by means of telephone, fax, e-mail, or personal delivery at least 48 hours prior to the meeting. Acceptance by all participants would allow a shorter notice than 48 hours.”   


Section 4.04-4.05 any reference to “active members” has been changed to “members” in these sections
Section 4.05 added the term “electronic ballot” after “mail in ballot.”
Section 4.07 added to the end of this section “Notice to members concerning regular meetings of the Board of Directors shall be given at least 5 days before the meeting.”
Section 4.08 “Any one or more members of the Board of Directors may participate in a meeting by means of a conference telephone or similar communications equipment 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.”

Has been changed to:

[bookmark: _Int_rZyq8wxU]“Any one or more members of the Board of Directors may participate in a meeting by electronic means of communication 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.”

Article V read “DUES AND OBLIGATIONS” has been changed to read “OBLIGATIONS”
Section 5.01 and 5.03 have been previously deleted therefore Section 5.02 has been renumber to 5.01

The new Section 5.01 Reads “The Board of Directors shall set a policy to guide the Executive Director on determining the obligations of who should be eligible and the number of members that are eligible for travel & expenses reimbursement.”

Section 6.01 The Executive Committee is comprised of the President, First Vice President, Second Vice President, Treasurer, and Secretary.

Has been changed to:

The Executive Committee is comprised of the President, First Vice President, Second Vice President, Treasurer, Secretary and Executive Director (ED) ex officio except when the business before the Executive Committee concerns the ED’s employment or their conduct is deemed as detrimental to the Foundation.

Section 6.02 Changes “Executive Committee” to “Nominating Committee”

Section 6.03 changes “completion of all annual meetings.” to “completion of the annual meeting.”

Section 6.04 changes “organization.” to “foundation.”

[bookmark: _Int_1CGquJ6g][bookmark: _Int_Owu88xr4]Section 6.05 “It shall be the duty of the President to preside at all meetings of this chapter and to cast a deciding vote in case of a tie. He/She shall act as a presiding Officer at all meetings of the membership and shall serve as ex-officio member of each committee, except Nominating committee. He/she shall be able to sign all instruments for the payment of Foundation funds and will oversee the books and papers of the organization. He/She works closely with the Treasurer to ensure the Chapter is operating within its proposed budget. He/She shall have such usual powers of supervision and management as they may pertain to the office of President. The President must report on all standing committees not present at the board meetings.”

Has been changed to:

[bookmark: _Int_di2dVtUo]“It shall be the duty of the President to preside at all board and executive committee meetings of this foundation and to cast a deciding vote in case of a tie. He/She shall act as a presiding Officer at all meetings of the membership and shall serve as ex-officio member of each committee, except Nominating committee. He/she shall be able to sign all instruments for the payment of Foundation funds. He/She shall have such usual powers of supervision and management as they may pertain to the office of President. The President shall work with the Executive Director to generate an agenda so that all standing committees report at the board meetings.”

Section 6.06 “The first Vice-President shall perform the duties of President in case of death, absence, or inability of the President to act for any shall perform such other duties as may be directed by the Board of Directors. He/she will serve as an aid to the President in an agreed upon task. He/She must agree to be an active participant one of the standing committees.

Has been changed to:

“The first Vice-President shall perform the duties of President in case of death, absence, or inability of the President to act for any cause and shall perform such other duties as may be directed by the Board of Directors. He/she will serve as an aid to the President in an agreed upon task. He/She must agree to Chair the ED Compensation committee.”

[bookmark: _Int_bX9F8c2C]Section 6.07 “The Second Vice-President shall perform the duties of the First Vice-President in case of death, absence, or inability of the First Vice President to act for any cause, and shall perform such duties as may be directed by the Board of Directors and/or President. He/She must agree to be an active participant on one of the standing committees.”

Has been changed to:

[bookmark: _Int_VtC41qPh]“The Second Vice-President shall perform the duties of the First Vice-President in case of death, absence, or inability of the First Vice President to act for any cause, and shall perform such duties as may be directed by the Board of Directors and/or President. He/She must agree to be the chair of the Nominating committee.”

[bookmark: _Int_VqBbSOAL][bookmark: _Int_wKSJSCPu]Section 6.08 “The Treasurer shall collect, receipt for, and keep an account of all monies received and expended for the use of the Chapter in such depositories as shall be approved by the Board of Directors and shall make reports of the finances to the Board of Directors quarterly. He/She shall be able to sign all negotiable instruments with the President or First Vice President of this Chapter. The treasurer will work with the President to ensure the chapter stays within its budget. The funds, books and vouchers in the hands of the Treasurer shall at all times be subject to the inspection, supervision, and control of the Board of Directors. At the expiration of this term of office, the Treasurer shall surrender to his/her successor in office all books, monies, and other property in his/her possession belonging to this Chapter.”

Has been changed to:

[bookmark: _Int_L2WRRZqB][bookmark: _Int_b5iJquMw]“The Treasurer shall oversee the financial books and papers of the foundation and work with the Executive Director to keep an account of all monies received and expended for the use of the Foundation is such depositories as shall be approved by the Board of Directors and shall make reports of the foundation’s finances to the Board of Directors quarterly. He/She shall be able to sign all negotiable instruments in addition to the Executive Director and President of this Foundation. The Treasurer shall work with the Executive Directors to develop an annual budget and fundraising goals, additional to ensure that the foundation stays within its budget and to report to the Board of Directors any deviation exceeding $1500 from the budget. The funds, books, and vouchers in the hands of the Treasurer shall at all times be subject to the inspection, supervision, and control of the Board of Directors. At the expiration of this term of office, the Treasurer shall surrender to his/her successor in office all books, monies, and other property in his/her possession belonging to this Foundation. He/She must agree to Chair the Board’s Audit Committee and to be a member of the staff’s Finance Committee.

Section 6.09 “The Recording Secretary shall give notice of all meetings of members and other the Board of Directors of the Chapter which are required or permitted by these By-Laws. He/She shall attend all such meetings and shall keep a record of their proceedings. He/She shall perform other duties as may be directed by the Board of Directors. In the absence of the Secretary, an appointee from the Executive Board will keep a record of the minutes.”

Has been changed to:

“The Recording Secretary shall give notice of all meetings of members and of the Board of Directors of the Foundation which are required or permitted by these By-Laws. He/She shall attend all such meetings and shall keep a record of their proceedings. He/She shall perform other duties as may be directed by the Board of Directors. In the absence of the Secretary, an appointee from the Executive Committee will keep a record of the minutes.”

Article VII “TRUSTEES AND DIRECTORS” has been changed to “TRUSTEES”

[bookmark: _Int_aJiWH8XZ][bookmark: _Int_zeCOulWv]7.01 “Trustees are members of the Board of Directors whose functions shall be to input into matters relevant to policies, procedures, and finances. They shall not be limited to this, if called upon by the Board of Directors to perform additional functions. Coordinators Directors of the Chapter are in charge of implementing chapter programs and services in assigned areas of Texas.”

Has been change to this:

[bookmark: _Int_YxSa12uk]  “Trustees are members of the Board of Directors whose functions shall be to provide input into matters relevant to policies, procedures, and finances. They shall not be limited to this, if called upon by the Board of Directors to perform additional functions.”

Narrative: all references to Coordinators and Directors in all segments of section 7 have been deleted. These are staff positions which should not be included as part of the By-Laws.

Section 8.01 “The Executive Director is a paid staff member of the Chapter whose primary function is to implement the programs and services designed by the Board of Directors. He/She is supervised by the President who has received direction from the Board of Directors.”

Has been changed to:

“The Executive Director (ED) is a paid staff member of the Foundation whose primary function is to implement the programs and services to achieve the goals identified by the Board of Directors. He/She is supervised by the Board of Directors through written policies and procedures. He/She is responsible for determining the number of other staff members needed to achieve the Board of Directors goals and to supervise all members of the staff. The ED shall be an ex officio member of all board committees except the ED Compensation Committee and the ED Search Committee.”

[bookmark: _Int_PdVN6uzT]Section 8.02 “The Executive Committee is responsible for establishing the criteria for the Executive Directors position including the job description, salary range, and necessary qualifications. This committee is also responsible for soliciting applications and making nominations to the Board of Directors. A majority vote by the Board of Directors is required to complete the hiring process.”

Has been change to:

“The Executive Director Search Committee, which is a Special Committee, is responsible for establishing the criteria for the Executive Director position including the job description, salary range, and necessary qualifications. This committee is to be chaired by the 1st Vice President and shall be comprised of both board and community members, the number of members to be determined by the committee Chair. This committee is also responsible for soliciting applications and making candidate nominations to the Board of Directors for the ED position. A majority vote by the Board of Directors is required to complete the hiring process.”

[bookmark: _Int_puJnSkRv][bookmark: _Int_0UqAtWlm]Section 8.03 “He/She will be reviewed by the Executive Committee annually. The Executive Committee may recommend the Executive Director if the committee he/she is not performing duties adequately. The removal of the Executive Director must be by majority vote of all voting members of the Board of Directors.”

Has been changed to:

“He/She will be reviewed by the Executive Director Compensation Committee annually for any adjustment to compensation and/or benefits package. The Executive Committee may recommend removing the Executive Director if the committee deems, he/she is not performing his/her duties adequately or for conduct deemed as detrimental to the foundation. The removal of the Executive Director must be by majority vote of all voting members of the Board of Directors.”

Section 9.01 had “Coordinators Directors” deleted

[bookmark: _Int_fntTXV9S]Section 9.04 “The action of a majority of Directors in good standing present at a meeting at which quorum is present shall be necessary and sufficient to take any action. Any one or more members of the board may participate in a meeting by means of a teleconference or similar communications equipment all participants to hear each other at the same time. Participation by such means shall constitute presence in person at a meeting.”

Has been changed to:

[bookmark: _Int_kgQRJjto]“The action of a majority of Directors in good standing present at a meeting at which quorum is present shall be necessary and sufficient to take any action. Any one or more members of the board may participate in a meeting by means of electronic communications that allow all participants to hear each other at the same time. Participation by such means shall constitute presence in person at a meeting.”

Section 9.05 Replaced “Executive Committee” with “Nominating Committee.”

Section 9.06 Replaced “him” with “him/her”

[bookmark: _Int_ziQyR5v2][bookmark: _Int_zr0vjYQh][bookmark: _Int_NJFqpgr3][bookmark: _Int_13rtmOkP]Section 10.01 “The Executive committee shall consist of the President, First Vice President, Second Vice President, Treasurer, and Recording Secretary. The Executive Committee is empowered to conduct business on behalf of the Chapter and may meet monthly when the Board of Directors is not in session. The Executive Committee shall act in accordance with policies initiated by the Board of Directors, and shall not be allowed to modify any prior action of the Board without the Board approval. A majority of the Executive Committee who are in good standing and present at any committee meetings hall constitute a quorum. The Executive committee shall keep a record of its actions and report to the Board of Directors. The Executive Committee distinguishes itself from the entire Board as they have exclusive right to nominate candidates to fill vacancies, can implement committees and chairs, and responsible for supervising the Executive Director position.”

Has been change to:

[bookmark: _Int_QYiLVzwf]“The Executive committee shall consist of the President, First Vice President, Second Vice President, Treasurer, Recording Secretary and Executive Director as Ex Officio. The Executive Committee is empowered to conduct business on behalf of the Foundation and may meet monthly when the Board of Directors is not in session. The Executive Committee shall act in accordance with all policies and procedures initiated by the Board of Directors, and shall not be allowed to modify any prior action of the Board without prior Board approval. A majority of the Executive Committee who are in good standing and present at any committee meetings shall constitute a quorum. The Executive committee shall keep a record of its actions and report to the Board of Directors. The Executive Committee distinguishes itself from the entire Board as they have exclusive right to recommend removal of the Executive Director for cause (Section 8.03) to the Board of Directors.”

Section 10.02 “The Executive Committee shall appoint committees as deemed necessary, to support the mission of the organization.”

Has been changed to:

“The Board of Directors shall establish Standing Committees to assist the Board of Director in its work to support the mission of the organization.

The Nominating Committee shall be chaired by the 2nd Vice President and shall evaluate the skills and needs of the board when recruiting. They shall conduct the election and report the results to the Board of Directors. They will develop and maintain training materials for new board members and conduct the training.

[bookmark: _Int_t2qfyZEu]The Audit Committee shall be chaired by the Treasurer and include two additional members to be approved by the board on the basis of financial literacy. The committee shall define the specifications and scope of the audit. The committee shall engage the auditor and assess and confirm the independence of the auditor from the staff. The Committee shall direct the work of the auditor. An audit shall be conducted on a schedule determined by the Board of Directors.

[bookmark: _Int_F6OkILAc][bookmark: _Int_B9E4NHhX]The ED Compensation Committee shall be chaired by the 1st Vice President and include two additional board members, the committee shall review the current compensation package against those of organizations of a similar size and operating in the same territorial jurisdiction defined in Section 1.05 and make recommendations to the Board of Directors on any adjustments to the compensation package annually.”

Section 10.03 “THIS SECTION DELETED MARCH 2010”

Has been changed to:

“A special Committee shall be appointed by the Board of Directors or Executive Committee to assist the Board of Directors with one specific task and with a finite timeline to completion.”

Section 11.01 “Checks and other instruments for the payment of money shall be signed by any of the following:  President, Vice President, and Treasurer of this Chapter. 

Checks $500 or less may be signed by the Executive Director with approval of the Executive Committee.”
Has been changed to:
“Checks and other instruments for the payment of money shall be signed by any of the following:  Executive Director, President, and Treasurer of this Foundation.” 

Section 12.02 “Roberts Rules of Order shall serve as the parliamentary guide for all formal of the Chapter”

Has been changed to:

“Robert’s Rules of Order shall serve as the parliamentary guide for all formal proceedings of the Foundation.”

Section 12.03 “No person shall be liable for the obligations of this Chapter solely by reason of his serving as an officer, Director, Trustee, or Advisor.”
Has been changed to:
“No person shall be liable for the obligations of this Foundation solely by reason of his/her serving as an officer, Director, Trustee, or Advisor.

Section 13.02 “Release to any media by this Chapter of material of a medical or scientific nature pertaining to hemophilia or purporting to speak on behalf of the National Hemophilia Foundation or The Hemophilia Federation of America must be approved by the Medical Director of the HTC or its representative prior to publication or circulation. Material published in chapter bulletins which has been approved by the chapter’s Medical Advisory Board, or information disseminated by the National Hemophilia Foundation may be published without any such approval.”

Has been changed to:

“Release to any public media by this Foundation of material of a medical or scientific nature pertaining to Bleeding Disorders or purporting to speak on behalf of the National Bleeding Disorders Foundation or The Hemophilia Federation of America must be approved by the Medical Director of the HTC or its representative prior to publication or circulation. Material published in Foundation bulletins which has been approved by the Foundation’s Medical Advisory Board, or information disseminated by the National Bleeding Disorders Foundation may be published without any such approval.”

