
BYLAWS

THE TEXAS EMERGENCY MEDICAL SERVICES TRAUMA AND ACUTE CARE FOUNDATION

ARTICLE I.  NAME AND PRINCIPAL OFFICE

The name of the organization is the Texas EMS, Trauma and Acute Care Foundation (the “Foundation”).  The principal office of the Foundation shall be located in Dallas unless and until decided otherwise by the Board.

ARTICLE II.  PURPOSE

The purposes for which the Foundation is organized are set forth in the Foundation’s Articles of Incorporation, as amended from time to time.  Consistent with such purposes, the stated mission of the Foundation shall be to minimize the human suffering and economic cost created by health-related emergencies, traumatic injuries and crisis events in Texas.

ARTICLE III.  MEMBERSHIP

Section 3.1 Members

Membership of the Foundation shall consist of any participating Texas Regional Advisory Council.  Any Regional Advisory Council that has not paid their dues shall not be allowed to vote or hold office.

Section 3.2 Voting Representatives

Each of the member Regional Advisory Councils shall appoint representatives for each of the six divisions of the Foundation.  

Each of the six divisions of the Foundation shall appoint five additional stakeholders to serve as voting representatives within each division.

Section 3.3 Term of Office

The term of office of each voting representative shall be for a period of two (2) years.  There are no term limits for voting representatives.

Section 3.4 Non-voting Members

A non-voting member is defined as any organization or individual in good standing, paying Foundation membership dues as set by the Board of Directors, and amended from time to time.

Section 3.5 Rights of Voting Members

Each representative of a member organization in good standing is entitled to vote for officers, attend membership meetings, serve on committees, and receive membership communication.

Section 3.6 Rights of Non-voting Members

Each non-voting member in good standing is entitled to serve on committees, receive membership communications, and attend membership meetings.  Non-voting members may constitute a maximum of twenty-five percent (25%) of committee membership.

Section 3.7 Termination and Resignation of Representatives

Any voting or non-voting member may be suspended or removed, with or without cause, by a two-thirds (2/3) majority vote of the Board of Directors, and approval of the represented Regional Advisory Council.  Members may resign by filing a written resignation to the Secretary of the Board of Directors.  Dues will be refunded upon resignation, suspension, or termination of membership.

Section 3.8 Transfer of Membership

Membership is non-transferable.

ARTICLE IV.  DUES

Section 4.1 Voting Member Dues

Each Regional Advisory Council will be assessed dues by the Foundation annually as determined by the Board of Directors with annual dues not to exceed five percent of funding distributed solely to Regional Advisory Councils for trauma system development by Office of Emergency Medical Services and Trauma Systems.  

Voting Membership dues are payable at the time the voting member joins the Foundation and annually on March 1st of each year.  

The Board of Directors may change annual proportional assessment percentage with sixty (60) days written notice to each Regional Advisory Council.

Section 4.2 Non-voting Membership Dues

Dues for non-voting members will be assess annually as $100.00 for individual members and $1,000.00 for corporations or vendors.  

Non-voting membership dues are payable at the time the non-voting member joins the Foundation and annually on November 1st of each year.  

The Board of Directors may change annual dues for non-voting members with a sixty (60) day written notice.

ARTICLE V.  MEETINGS

Section 5.1 Regular Meetings

The Foundation will hold a minimum of one meeting per year for the general membership, on a day to be selected by the Board of Directors.  At the annual meeting, members will elect Directors and transact other business as may be properly brought before the meeting.

Section 5.2 Special Meetings

Special meetings of the members may be called at any time by the President of the Board of Directors or at the request of a majority of the Board members.

ARTICLE VI.  BOARD OF DIRECTORS

Section 6.1 Duties

The Board of Directors is the Governing Body of the Foundation.

Section 6.2 Number and Qualifications

The Board of Directors shall consist of fourteen (14) Directors:

· President

· Vice President 

· Secretary

· Treasurer

· One Director elected by each of the six divisions

· Three Directors will be elected by the voting members

· Immediate Past President of the Board of Directors

The President, Vice President, Secretary and Treasurer will be elected at large by the voting membership.  In Year One of the Foundation there will be no Immediate Past President, a fourth Director will be elected at large by the voting membership.

Each Director must be a voting member in good standing.  Officers (President, Vice President, Secretary and Treasurer) will be elected by a majority of the voting members of the Foundation.

Section 6.3 Term of Office

Except for a portion of the initial Directors who will hold office for one year, the term of office for each Director shall be for a period of two (2) years.  Directors will serve in staggered terms as follows:

· Terms starting in even years:

· President and Vice President

· 2 Directors elected by general membership of the Foundation

· 3 Directors appointed by the Divisions

· Terms starting in odd years:

· Secretary and Treasurer

· 2 Directors elected by general membership of the Foundation

· 3 Directors appointed by the Divisions

There are no term limits for Directors. Directors will be elected and appointed annually at the annual meeting of the Foundation.  Directors will be elected and appointed annually at the annual meeting of the Foundation.  Any vacancy occurring the Board of Directors may be filled by an interim appointment made by the President of the Board.

Section 6.4 Removal

The Board may remove any elected or appointed Director by a two-thirds (2/3) majority vote of the Board.

Section 6.5 Meetings

All meetings and deliberations of the Board of Directors shall be called, convened, held and conducted at a time and place determined by the Board to be convenient by the Board.  Written notice of any meeting of the Board of Directors, shall be delivered either personally, or by mail, electronic mail, facsimile, or other written means to each Director not less than ten (10) days before each meeting of the Board of Directors.  The written notice must state the place, time and hour of the meeting.  Special meetings of the Board of Directors may be called by the President of the Board, a two-thirds (2/3) majority vote of the Board, with at least three (3) days notice.

Section 6.6 Quorum

At all meetings of the Board of Directors a majority of the entire Board of Directors shall constitute a quorum for the purpose of conducting official business of the Board.  No Director shall be allowed to cast an absentee vote or otherwise by proxy at any meeting as to any matter brought before the meeting.  The act of the majority of the Directors present in person at any meeting at which a quorum is present shall be the act of the Board of Directors, except as otherwise specially provided by statute, Articles of Incorporation, or these By-Laws.

Section 6.7 Compensation of Board of Directors

The Directors shall not receive compensation for meeting attendance or activities.  The Directors shall be paid reasonable expenses for attendance at each meeting of the Board of Directors.  Board members may be compensated for reasonable travel expenses.

Section 6.8 Action without a Meeting

Action without a meeting may be taken with written consent of all members of the Board of Directors.  

Section 6.9 Conference Call, Video or Web Conference

The Board of Directors may meet by conference call, electronic communications, videoconferencing, or web conferencing.

Section 6.10 Attendance

Board Members must attend seventy-five percent (75%) of all called meetings within a twelve-month period.  Any Board Member absent for twenty-five percent (25%) or more of the meetings shall automatically be removed from the Board.  Exceptions may be made for “excused absences”, with the approval of the President or a majority of the Board Members.

ARTICLE VII.  OFFICERS

Section 7.1 Officers of the Board of Directors

the officers of the Board shall be President, Vice President, Secretary, Treasurer, and Immediate Past President.  The Immediate Past President shall serve as an Officer and Historian of the Board.  The Vice President shall serve as President-Elect of the Board of Directors.

Section 7.2 Holding Multiple Offices
An individual may simultaneously hold two or more offices, except for the office of President of the Board of Directors.

Section 7.3 Term of Office
Officers will serve two (2)-year terms without term limits.  Any officer may be removed at any time by the affirmative vote of a majority of the Board.

ARTICLE VIII.  COMMITTEES AND DIVSIONS

Section 8.1 Committees

By majority vote, the Board, from time to time, may appoint voting members and non-voting members to committees for any purpose.  Non-voting members shall be limited to twenty-five percent (25%) of each committee’s membership.  
Section 8.2 Divisions

The Foundation will support the development and operation of the following Divisions:

· Emergency Medical Services

· Trauma System Development

· Acute Care

· Disaster/Crisis Management Response

· Provider Education

· Injury Prevention/Injury Control

ARTICLE IX.  DISSOLUTION

Section 9.1  Dissolution

Upon dissolution of the Foundation, distribution of funds remaining in the Foundation accounts will go to member organizations, proportionate to the amount collected in the most recent fiscal year from each Regional Advisory Council.

ARTICLE X.   INDEMNIFICATION AND INSURANCE

Section 10.1 Director Liability

No elected or appointed Director of this organization shall be personally liable for monetary damages for an act or omission in the Director’s capacity as a Director, except that this Section 10.1 does not eliminate or limit the liability of a Director to the extent the Director is found liable for: (i) a breach of the Director’s duty of loyalty to the Foundation; (ii) an act or omission not in good faith that constitutes a breach of duty of the Director to the Foundation or an act or omission that involves intentional misconduct or a knowing violation of the law: (iii) a transaction for an  action taken within the scope of the Director’s office; or (iv) an act or omission of which the liability of a Director is expressly provided for by statute.  In no event shall a Director be indemnified for any acts that are in violation of any provision of the Texas Non-Profit Corporation Act or any other applicable statute, laws, rule, or regulation.

Section 10.2 Indemnification

The Foundation shall indemnify a person who was, is or is threatened to be made a named defendant or respondent in a proceeding because the person is or was a Director to the fullest extent and manner permissible under the Act or other applicable statutes, laws, rules or regulations.  A Director may not be indemnified in respect of a proceeding (i) in which the Director is found liable on the basis that personal benefit was improperly received by the Director, whether or not the benefit resulted from an action taken in their official capacity, or (ii) in which the Director is found liable to the Foundation.

Section 10.3:  Insurance

The Foundation may purchase and maintain insurance on behalf of any person who is or was a Director, officer, employee or agent of the Foundation or who is or was serving at the request of the Foundation as a Director, officer, employees, or agent against any liability asserted against the individual and incurred by the individual in such a capacity or arising out the their status as such a person whether or not the Foundation would have the power to indemnify the individual against that liability under and this applicable statutes, laws, rules or regulations, and  Section Ten.

ARTICLE XI.  MISCELLANEOUS PROVISIONS
Section 11.1  Fiscal Year

The fiscal year of the Foundation shall commence on September 1st.

Section 11.2 Books and Records

The Foundation shall keep books and records of account, and shall keep minutes of the proceedings of the Board and its activities.

Section 11.3 Registered Office and Agent

The street address of the registered office and the name of the registered agent of the corporation are Kenton P. Campbell, 7804 Bell Mountain Drive, Austin, Texas  78730.  The physical address shall be as determined by the Board of Directors from time to time.

Section 11.4 Checks, Negotiable Instruments, and Contracts

All checks, negotiable instruments, and contracts shall be signed by such officer or officers or such other person the Board may designate.

Section 11.5 Changes to Bylaws

Changes to the By-Laws shall be made by a simple majority vote of the Directors present at a meeting.  Proposed changes must be presented at least ten (10) calendar days before a meeting.  

AMENDED, APPROVED, AND ISSUED on this the__13th_ day of __November__, 2006. 

______________________________

President

______________________________

Vice President

______________________________

Secretary
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