Synopsis of proposed updates to the Bylaws and Articles of Incorporation to be approved by the membership of the Lone Star Bleeding Disorders Foundation at the 2025 Annual meeting.
All edits, additions or deletions are noted by the uses of ** followed by the action ending with **.

The State of Texas required header for Articles of Incorporation has been added with the date of approval by the membership and the effective date if approved has been left blank pending a vote by the membership.

**Universal changes**  All references to “By-Laws” or “by-laws” have been changed to reflect “Bylaws”, all references to “Board” or “board” have been changed to reflect “Board of Directors”, “Board members” have been changed to reflect “members of the Board of Directors”, all references to “foundation” have been changed to reflect “Foundation”, all references to “officers” have been changed to reflect “Officers”, all references to "trustees” have been changed to reflect "Trustees”, all references to “executive” have been changed to “Executive”, all references to “committee” have been changed to “Committee”, all references to “chair” have been changed to “Chair”, all references to "Executive Director” have been changed to “ED”, all references to “Directors” have been changed to "the Board of Directors”
*** The phase “no changes” used below means no changes beyond any universal changes noted above. ***
“Article 1” **was corrected to read** “Article I”
[bookmark: _Int_mGttwQeY]Section 1.01 “, a Texas non-profit corporation.” **added to the end of the original text.**
Section 1.02   no changes 
Section 1.03   **changed to** “Registered Address and Agent:
The registered office is 5600 Northwest Central Dr. Suite 140, Houston, Texas 77092.  The registered agent for the Foundation at this location is Melissa Compton.”

Section 1.04 no changes
Section 1.05 no changes
Section 1.06  “board of directors or standing committees” **changed to** “Board of Directors or Standing Committees”
Article II no changes
Article III
Section 3.01 “organization” **changed to** “Foundation”
Section 3.02 no changes
Section 3.03 no changes
Section 3.04 “considered to be in good” **changed to** “considered in good”
Article IV
Section 4.01 no changes
Section 4.02 “All regular meetings” **changed to** “All Regular Meetings”
Section 4.03 no changes
[bookmark: _Int_NFnPJxnH]Section 4.04 “and the presence of at least 75% of the Board of Directors members constitutes a super quorum.” **added to the end of the original text.**
Section 4.05 “at annual meeting or mail in ballot or electronic ballot” **changed to** “at annual meeting by electronic ballot”
Section 4.06 no changes
Section 4.07 no changes
Section 4.08 no changes
Article V
Section 5.01 no changes
Article VI
Section 6.01
**changed to** 
“The Officers of the Foundation shall be the President, First Vice President, Second Vice President, Treasurer, Secretary and Executive Director.
Section 6.02 
**changed to**:
“The Nominating Committee shall solicit nominations from the membership in good standing and report its slate of nominees to the membership 30 days prior to the annual meeting.  Any member in good standing may place himself/herself or any other candidate, who has agreed to serve if elected, in nomination 30 days prior to the annual meeting. No person may agree to have his/her name put in nomination for more than one position on the Board of Directors. 
Section 6.03 
**changed to**:
“Any position on the Board of Directors who’s term of office expires at the end of the fiscal year may be elected if term limit eligibility has not been exceeded by members in good standing (Section 3.04) at the annual meeting of the membership adhering to the annual meeting quorum requirements as stated in Section 4.04.  Transfer of office to the new members of the Board of Directors shall commence at the first meeting of the Board of Directors after the start of the new fiscal year.”
Section 6.04 no changes
Section 6.05 **changed to**

[bookmark: _Int_3qeppwza]It shall be the duty of the President to preside at all Board of Directors 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 which have been authorized by a 2/3 majority vote of the full Board of Directors and 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 meetings of the Board of Directors.

Section 6.06 no changes

Section 6.07 no changes

Section 6.08 the word “additional” **changed to** “additionally”

Section 6.09 no changes

Article VII “Trustees” **changed to** “Trustees and External Trustees

Section 7.01 “Trustee” **changed to** “Trustees and External Trustees”

[bookmark: _Int_z1oQkeDv]Section 7.02 “and up to 3 External Trustees.”  **added to the end of the original text.**

Section 7.03 **added to original text** “External Trustees shall be nominated by any member of the Board of Directors.  The nomination must be in writing and submitted to the President at least two weeks prior to the first Board of Director’s meeting of the year.

[bookmark: _Int_rK3rJoUY]The External Trustees shall not have a bleeding disorder, an immediate or extended family member with a bleeding disorder, and shall not have worked at an entity focused on the care or treatment of people with bleeding disorders.”

[bookmark: _Int_R9FzYKMo]Section 7.04 **added to the end of the original text ** “External Trustees shall be elected and installed by a majority vote of the Board of Directors at a meeting at which a super quorum is present.” 

[bookmark: _Int_Sq2HGIiI]Section 7.05 **changed to** “The terms for Trustees are three years each and staggered by one year. The terms for External Trustees are three years each and staggered by one year.     Same removal procedure for both Trustees and External Trustees as set forth in Section 6.04 of these Bylaws.”

Section 7.06 **changed to** “If a Trustee or External Trustee should be elected to office as President, Vice President, Secretary, or Treasurer, he/she will have to resign from their current position and a replacement shall be elected by the Board of Directors by democratic means to complete the unexpired term.”


**Added** 
“Section 7.07 

Filling a Trustees or External Trustees vacancy is covered under Section 9.05 of these Bylaws.”

Article VIII

Section 8.01 **the last sentence changed to ** “The ED shall be an ex officio member of all committees except the ED Compensation Committee, the Nominating Committee and some Special Committees where the ED has a specific conflict of interest as determined by the Board of Directors or the Executive Committee.”

Section 8.02 **changed 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 members of the Board of Directors and the community, 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.”

Section 8.03 no changes

Article IX

Section 9.01  **change to** “The Board of Directors shall be comprised of the President, First Vice President, Second Vice President, Treasurer, Secretary, Trustees,  External Trustees, Executive Director as  Ex Officio,  at least one representative from Hemophilia Treatment Center (HTC) within the Territorial Jurisdiction defined in Section 1.05 and up to three Teen Representatives as defined by the Teen Representative Policy of the Foundation dated November 10, 2023.”

Section 9.02 no changes

Section 9.03 “Advisory Councils” **changed to ** “advisory councils”

Section 9.04 no changes

Section 9.05 **changed to** “In the event of a vacancy in one of the Board of Directors Officer or Trustee positions, the Nominating Committee will make recommendations for nominees, and they will be voted on by the Board of Directors. The majority vote of a quorum will decide who fills the vacancy.”

**Added**
“In the event of a vacancy in one of the External Trustee positions, any member of the Board of Directors can make a recommendation for a nominee, and they will be voted on by the Board of Directors.  The majority vote of a meeting with a super quorum will decide who fills the vacancy.”

Section 9.06 no changes

Section 9.07 no changes

Article X

Section 10.01 **changed to** “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 of Directors without prior approval of the Board of Directors  All members of the Executive Committee who are in good standing shall constitute a quorum in order to conduct business on behalf of the Foundation.  The Executive Committee shall keep a record of its actions and report to the Board of Directors at the next regular meeting of the board.  The Executive Committee distinguishes itself from the entire Board of Directors 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 no changes

Section 10.03 **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 (e.g. Executive Director Search Committee).”

Article XI

Section 11.01 no changes

Article XII

Section 12.01 **changed to** “These Bylaws may be amended by notice sent by electronic communication to its members who are in good standing thirty (30) days in advance of any regular meeting and by a majority vote of the members present.”

Section 12.02 no changes

Section 12.03 no changes

Section 12.04 **changed to** “No person shall be liable for the obligations of this Foundation solely by reason of his/her serving as an officer, as a member of the Board of Directors, Trustee, External Trustee or Advisor.”

Article XIII

Section 13.01 **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 Medical Directors at all HTCs within the Foundation’s Territorial Jurisdiction, or information disseminated by the National Bleeding Disorders Foundation may be published without any such approval.”

Section 13.02 no changes

Section 13.03 “day to day” **changed to** “day-to-day"

** Added **

LONE STAR BLEEDING DISORDERS FOUNDATION, 
a Texas nonprofit corporation

By: __________________________________
Name: ____________________________
President_____________________________


** changed **

CHANGES RATIFIED BY THE COMMUNITY ON.
________________________, by a _______% for and _______% against.

Note provided by ____________________________________
LSBDF 2nd Vice President, Chair of the Board Nominating Committee.
