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BY LAWS

OF

HEART OF AMERICA ASSOCIATION OF BLOOD BANKS, INC.

ARTICLE I

OFFICERS, RECORDS AND SEAL

1) Principal Office.  The principal office and location of the corporation shall be at such place as may be designated from time to time by the board of directors.

2) Registered Office and Registered Agent.  The corporation shall have and continuously maintain a registered office and registered agent in the State of Missouri.  The location of the registered office and the name of the registered agent of the corporation shall be such as are stated in the Articles of Incorporation and as may be changed and determined from time to time by the board of directors pursuant to applicable provisions of law.

3) Records.  The corporation shall keep correct and complete books and records of account, and shall also keep the minutes of the proceedings of its members, board of directors and each committee having any of the authority of the board of directors; and shall keep at its registered office or principal office a record giving the names and addresses of its board of directors, its institutional members, and its individual members.  All books and records of the corporation may be inspected by any institutional member or individual member, or his/her agent or attorney, for any proper purpose at any reasonable time.

ARTICLE II

PURPOSES

1) Purposes Stated in Articles.  The purposes of this corporation shall be as stated in the Articles of Incorporation, as may be amended.

ARTICLE III

MEMBERSHIP

1) Classes of Membership.  The corporation shall have two classes of membership: institutional and individual member.

a) Institutional Member.  Institutional members shall be limited to blood banks or transfusion services which are directed by licensed doctors of medicine or osteopathy.  For the purpose hereof, a blood bank or transfusion service is defined as a facility engaged in any of the following activities:

i) Blood donations.

ii) Recruitment of donors.

iii) Laboratory processing of donors’ blood.

iv) Preparation of blood and  components.

v) Storage of blood and components.

vi) Compatibility testing.

vii) Infusion of blood and/or components.

b) Individual Member.  Membership as an individual member shall be open to any person with interest in the field of blood banking.

c) Emeritus Member:  By a vote of the membership, a member may be granted emeritus status in the organization.  Nomination to emeritus member status will be made by the board of directors for a member who has served the organization in an exemplary fashion, including service on the executive board and active participation in the field of blood banking or transfusion medicine.  Emeritus status will entitle the member to all privileges of a board member.

d) Qualifications for Membership.  The board of directors shall determine the rules and regulations governing other qualifications for membership in the corporation.

2) Denial or Revocation of Membership.  Membership in the corporation may be denied, or any member may be suspended or expelled for any one or more of the following reasons:

a) Unethical conduct as defined from time to time by the Heart of America Association of Blood Banks board of directors.

b) Failure to meet, or to continue to meet, the qualifications for membership in effect from time to time.

3) Non-Transferability of Membership.  Membership is not transferable,

4) Privileges of Members.  All members shall be entitled to participate in all member activities of the corporation including a member representing a participating member institution.

5) Dues.  Annual dues for members of the corporation may be fixed and revised by vote of the board of directors of the corporation at any meeting; provided that the dues of any member may be waived by the board of directors.

ARTICLE IV

MEETING OF MEMBERS

1) Place of Meetings.  Meetings shall be held at such place or places as the board of directors shall have determined.

2) Meetings:

a) Business Meetings.  A meeting shall be held annually at a time determined by the board of directors.  Members will be notified at least thirty (30) days in advance of the scheduled meeting.  At the annual meeting the members shall elect a board of directors and shall transact such other business as may properly be brought before the meeting.

b) Special Meeting.  Special meetings may be held for any purpose or purposes and may be called by any officer or member upon the written request of not less than one twentieth of the members.

3.
Notices: Printed or electronic notice of each meeting of the members, stating the place, day and hour of the meeting, and in case of a special meeting, the purpose of purposes thereof, shall be delivered by the persons calling the meeting, to each member entitled to vote thereat within a reasonable time prior to the meeting.

4)
Transactions

a) Presiding Official.  Every meeting of the members shall be convened by the president, or  designee as decided by the board of directors

b) Business which may be Transacted at Annual Meetings.  At each annual meeting of the members, the members shall vote to accept or reject the slate of nominees for board of directors as put forth by the nominating committee.  Other business that may be transacted may include a presentation of the treasures report and announcement of a scholarship recipient.

c) Business which may be transacted at Special Meetings.  Business transacted at all special meetings shall be confined to the purpose stated in the notice of such meetings, unless the transaction of other business is consented to by all the members of the corporation entitled to vote thereat.

5) Quorum.  Except as otherwise provided, twenty-five percent (25%) of the members entitled to vote thereat, present in person, and shall constitute a quorum for the transaction of business at all meeting of the members.  Every decision of a majority of the members present at a meeting at which a quorum is present shall be valid as a corporate act.  If a quorum is not present , the meeting will be adjourned to a specified date not longer than ninety (90) days after the adjournment.  

6) Proxies and Voting
a) Proxies.  No member may vote by proxy.

b) Voting.  Each individual member shall be entitled to vote on each matter submitted to vote of the members.

ARTICLE V

BOARD OF DIRECTORS

1) In General.  The property and affairs of the corporation shall be managed by the board of directors of the corporation.  The board of directors is vested with unlimited powers and authorities, except as it may be expressly limited by law, the Articles of Incorporation or these Bylaws.  The board of directors will supervise, control direct and manage the property, affairs and activities of the corporation.  The board of directors shall not authorize or permit the corporation to engage in any activity not permitted to be transacted by the Articles of Incorporation or by a not-for-profit corporation organized under the laws of the State of Missouri.  None of the powers of the corporation will be used to carry on activities, other than to further of the purposes of the corporation.  All income and property of the corporation shall be applied exclusively for its not-for-profit purpose.

No part of the net earnings or other assets of the corporation shall result in the gain  or profit of any representative, officer, contributor, institutional member, individual member, or other private individual having, directly or indirectly, a personal or private interest in the activities of the corporation.

2) Composition. The board of directors of the corporation shall consist of the officers (president, president-elect, past president, vice president, secretary, treasurer) and representatives (two vendor representative, and six members at large) of the corporation.  The number of representatives may be increased or decreased by amendment to the Bylaws in accordance with the Articles of Incorporation and the applicable laws of the state of Missouri. Each officer and representative shall be an individual member of the corporation.

3) Election and Term of Office.  Each director named in the Articles of Incorporation shall hold office until the first annual business meeting of the members and until his/her successor is duly elected.  

The at large members of the board of directors shall be elected for two year terms with three being elected by the membership each year.  At large board members may be elected for no more than two consecutive two-year terms.

4) Commencement of Term of Office.  A director shall be deemed elected at the time of his/her election by the members but he shall not be deemed to have commenced his/her term of office or to have any of the powers or responsibilities of a director until the time he accepts the office or director by participating in the affairs of the corporation at a meeting of the board of directors or otherwise.

5) Vacancies.  Vacancies among the representatives shall be filled by a majority vote of the remaining members of the board of directors at their next regular meeting or at a special meeting called for that purpose.  A director appointed to fill a vacancy shall serve until the next annual business meeting of members and until his/her successor shall have been duly elected.

6) Compensation.  No director shall receive compensation from the corporation for any service he may render to it as a director.  However, a director may be reimbursed for his/her actual expenses reasonably incurred in attending board meetings, including the annual meeting.  Members of the board may receive compensation in the form of speaker honorarium. 

7) Committees.  The board of directors may designate one or more committees, each of which shall have and exercise the authority of the board in the management of the corporation.

a) Finance Committee.  The finance committee shall consist of the president, treasurer, and two board members (appointed by the president) whose duties shall be to review all financial affairs of the corporation, including current registration with the state, and annual review of the books of accounts and financial records of the corporation.  They shall report the results of the board of directors.

b) Nominating Committee  see Article VIII

c) Other Committees.  Other committees may be formed by the board of directors based on the needs of the corporation  having the authority of the board of directors in the management of the corporation..

8) Resignation.  Any director may resign from the board of directors at any time by giving written notice thereof to the secretary of the corporation.  Such resignation shall be in writing and shall be effective immediately or upon its acceptance by the board of directors as such resignation may provide.

Any member of the board of directors absent for three meetings during his/her current term without permission from the president may, by vote of majority of the other directors, be held to have resigned from his/her office.

9) Indemnification of Representatives and Officers.  Any current or former member of the board of directors will be indemnified by the corporation in accordance with Article IX of the Articles of Incorporation in connection with the defense of any action, suit or proceeding directly related to performance of his/her duties related to the corporation. 

In determining whether or not a representative or officer was guilty of negligence or misconduct in relations to any such matters, the board of directors may rely conclusively upon an opinion of independent legal counsel selected by the board of directors.  Unless otherwise provided by law, any compromise settlement authorized herein shall be effective without the approval of any court.  The right to indemnification herein provided shall not be exclusive of any other rights to which such director or officer may be lawfully entitled.

No representative or officer of the corporation shall be liable to any other representative or officer or other person for any action taken or refused to be taken by him as a representative or officer with respect to any matter within the scope of his/her official duties except such action as shall constitute negligence or misconduct in the performance of his/her duties as representative or officer.

ARTICLE VI

MEETING OF THE BOARD OF DIRECTORS

1) Place.  Meeting of the board of directors of the corporation may be held at any place as may be determined from time to time by a majority of the members of the board.

2) Meeting of the Newly Elected Board – Notice.  The members of each newly elected board shall hold the first board meeting at the conclusion of the annual meeting.  Notice of such meeting shall be given by the nominating committee to the newly elected board members.

3) Regular Meetings.  The board of directors will hold regular meetings as may be determined from time to time by agreement of the board.  Next meeting date and time will be determined at the conclusion of each regular meeting.  Any business may be transacted at a regular meeting.

4) Special Meetings. Special meetings of the board of directors may be held at any time and for any purpose.  Special meeting may be called by the president or the secretary or by a majority of the board of directors.  Any business may be transacted at a special meeting.

5) Notice of Meetings.  Notice shall be delivered to each director within a reasonable time before the meeting by or at the direction of the president, or the persons calling the meeting.

6) Quorum.  A majority of the board shall be required and constitute a quorum for the transaction of business at all meetings.  The act of the majority of the directors present at a meeting at which a quorum is present shall be valid as the act of the board of directors except in those specific instances in which a larger vote may be required by law, by the Articles of Incorporation or by these Bylaws.

7) Adjournment.  If a quorum shall not be present at any such meeting, the directors present shall have power to adjourn the meetings.  The board members present will determine a date for the subsequent meeting.

8) Voting.  Each director present at any meeting shall be entitled to cast one vote on each matter coming before such meeting for decision.

ARTICLE VII

OFFICERS

1) General.  The officers of the corporation shall be a president, president-elect, past president, vice president, secretary, and treasurer.  The president, president-elect, past president, vice president, secretary and treasurer shall be members of the board of directors.  Any two or more offices may be held by the same person, except the offices of president and secretary.

At each annual meeting of the members, the members shall elect the officers to serve until completion of terms for each, as defined below, and until their successors are duly elected.

At the first and each subsequent annual meeting of the board of directors, the newly elected board shall elect all officers, if any, except those required to be elected by the members, such officers to serve at the pleasure of the board or until their successors are duly elected.

2) Removal.  Any officer of the corporation can be removed or discharged by the board whenever in its judgment the best interests of the corporation would be served.  Such removal shall be without prejudice to the rights, if any, of the person so removed.

3) Compensation.  No member of the board of directors shall receive any salary or compensation for serving as such.  Compensation of all officers and of all other agents and employees of the corporation, if any, may be fixed by the board of directors.  Each officer may be reimbursed for his/her actual expenses if they are reasonable and incurred in connection with the business and activities of the corporation. Officers of the board may receive compensation in the form of speaker honorarium.

4) Vacancies.  Vacancies among the officers shall be filled by a majority vote of the remaining members of the board of directors at their next regular meeting or at a special meeting called for that purpose.  An officer appointed to fill a vacancy shall serve until the next annual business meeting of members and until his/her successor shall have been duly elected.  In the event of the vacancy in the office of president for the completion of that term, at which time the vice president shall become president.  In the event of vacancy in the office of the president-elect, both a president and president-elect shall be elected by the members at the next annual meeting, or special meeting called for that purpose.

5) Delegation of Authority.  The board of directors may from time to time delegate any responsibilities of any office to any other office or to any agent or employee of the corporation or other responsible person.  The office from whom any such responsibility has been transferred shall thereafter be relieved of all responsibility for the proper performance or exercise thereof.

6) The President.  The president shall be the chief executive officer of the corporation and shall carry into effect all directions and resolutions of the board.

The president shall preside at all meetings of the corporation at which he/she may be present.

The president may execute all bonds, notes, and other contracts for and in the name of the corporation.

The president shall be a member ex officio of each committee appointed pursuant to Section 7 of ARTICLE V.

The president shall not serve consecutive terms as president. The president shall have such other duties and authority as may be prescribed elsewhere in these Bylaws or from time to time by the board of directors or members.

7) President-Elect.  The president-elect shall be elected at the annual meeting of the membership and shall automatically become president after the current president’s term of office expires.

8) Past President.  The office of past president shall be filled by the president upon completion of his/her term.  The past president shall serve for one year.

9) Vice President.  The vice president shall work in corporation with the president and shall perform such duties as the board of directors may assign to him.  In the event of the death, absence, incapacity, inability or refusal to act of the president, the vice president shall be vested with all the powers and perform all the duties of the office of president.  He shall have such other or further duties or authority as may be prescribed elsewhere in these Bylaws or from time to time by the board of directors or by the members.  The vice president may be elected for no more than two consecutive terms of one year each.

10) Secretary.  The secretary shall attend the meetings of the members and of the board of directors and shall record or cause to be recorded all votes taken and the minutes of all proceedings in the minute book of the corporation to be kept for that purpose.  He/she shall perform like duties for any committees when requested.  He/she shall be the custodian of all the minutes, papers and records of the corporation.  He/she shall upon reasonable demand furnish a full, true and correct copy of any book, paper or record in his/her possession.  He shall be the administrative and clerical officer of the corporation under the supervision of the president and board of directors.

The secretary shall have the general responsibilities of a secretary of a corporation and such other duties or authority as may be prescribed elsewhere in these Bylaws or from time to time by the board of directors or members.  The secretary may be elected for no more than two consecutive terms of two years each.

11) Treasurer.  The treasurer shall have supervision and custody of all monies, funds and credits of the corporation and shall cause to be kept full and accurate the accounts of the receipts and disbursements of the corporation in books belonging to it.  He shall keep or cause to be kept all other books of account and accounting records of the corporation as shall be necessary, and shall cause all monies and credits to be deposited in the name and to the credit of the corporation in such accounts and depositories as may be designated by the board of directors.  The treasurer shall disburse and supervise the disbursement of the funds of the corporation in accordance with the authority granted by the board of directors, taking proper vouchers thereof.  Any abuse of the office of  treasurer , if warranted shall be prosecuted to the fullest extent of the law.  The treasurer shall be relieved of all responsibility for any monies or other valuable property or the disbursement thereof committed by the board of directors to the custody of any other person or corporation, or the supervision of which is delegated by the board to any other officer, agent, or employee.

The treasurer shall render to the members, whenever requested by any of them, an account of all transactions as treasurer and of those under this jurisdiction and the financial condition of the corporation.  In addition, the treasurer shall make an annual report to the membership.

The treasurer shall have the general responsibilities of a treasurer of a corporation, shall be the chief financial and accounting officer of the corporation and shall have and perform such other duties, responsibilities and authorities as may be prescribed from time to time by the board of directors or members.  The term of office of treasurer shall extend through the end of the fiscal year of the corporation and he/she shall, within a month’s time (no more than one month) hand over all books, accounts, records, etc. of all transactions to the newly elected treasurer.  The fiscal year shall be July 15 to July 14 of the following year.

The treasurer may be elected for no more than two consecutive terms of two years each.

ARTICLE VIII

NOMINATING COMMITTEE

1) General.  The nominating committee shall  consist of four persons.  Three persons appointed by the president and the president as a resource.  The committee members will be past board members who are not currently serving..

2) Requests for Nominations.   Requests for nominations will be communicated to all current members.  .From the recommendations received a slate of nominees will be prepared.

3) Term.  All members of the nominating committee will be appointed several months prior to the annual meeting and will serve until the slate of nominees is selected.  Members shall be limited to two consecutive terms.  Following an interim period of not less than one year, a person may be appointed again for membership on the nominating committee.

4) Chairman.  The nominating committee shall select its own chairman.

5) Procedure.  The nominating committee shall be responsible for preparing a slate of nominees for the board of directors.  The nominating committee shall determine how its own meeting shall be conducted.

 The chairman of the nominating committee shall submit a written slate of nominees to the president prior to the annual meeting.

6) Nominations.  The nominating committee shall be responsible for preparing and submitting to the members for election at the annual meeting of the members its slate of nominees for the board of directors.

Other eligible persons for all positions except president may be nominated from the floor at the time of any such meeting.  Only eligible persons so nominated and accepted by either of the two methods above stated shall be voted upon at such meeting of the members.

ARTICLE IX

GENERAL PROVISIONS

1) Depositories and Checks.  The monies of the corporation shall be deposited in  a bank or trust company as determined by the board of directors. The monies shall be drawn out by checks as designated by  the board of directors.

2) Custodian of Securities.  The board of directors may from time to time appoint one or more banks or trust companies to act for reasonable compensation as custodian of all securities and other valuables owned by the corporation, and to exercise such powers as may be conferred by resolution of the board of directors.  The board of directors may remove any such custodian at any time.

3) Audit and Report.  An audit of the books of accounts and financial records of the corporation shall be performed by an independent accounting agency, if called for by the finance committee.  The audit report shall be available at all times (during business hours) to inquiring members and will be sent to a member upon request.

4) Loans to Officers and Directors Prohibited.  The corporation shall not make any loan to any officer, director, institutional member or individual member of the corporation.

ARTICLE X

AMENDMENTS

The board of directors of the corporation shall have the power to amend and repeal the Bylaws of the corporation and to adopt new Bylaws.  The corporation shall keep at its principal office a copy of the Bylaws, as amended, which shall be open to inspection by any member at all reasonable times during office hours.

The board of directors may wish to appoint a Bylaws committee and any changes in the Bylaws shall be voted upon by the board of directors prior to the annual meeting.  The changes in Bylaws will be announced at the upcoming annual meeting.  The Bylaws and any changes may be mailed to any member upon request.

CERTIFICATE

The foregoing Bylaws were duly adopted as and for the Bylaws of the Heart of America Association of Blood Banks, Inc. by the board of directors of said corporation at its meeting held in 1971, and amended on, June 10, 2005 and April 9, 2008

_________________________________________

Chairman of the Meeting

_________________________________________

Secretary of the Meeting

