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LOUISIANA ACADEMY OF FAMILY PHYSICIANS FOUNDATION

BYLAWS

ARTICLE I

Purposes


The purposes of the Louisiana Academy of Family Physicians Foundation (hereinafter referred to as "Foundation") as stated in its Articles of Incorporation are exclusively charitable, educational, literary and scientific, including the following:

A.
To establish and administer programs of continuing medical education for physicians in the medical specialty of Family Practice;

B.
To support activities which encourage medical students to pursue Family Practice as their intended specialty within Louisiana;

C.
To support activities which enhance the educational preparation and training of prospective family physicians at the undergraduate and graduate levels;

D.
To support activities which help to maintain the educational excellence of family physicians throughout their practice experience;

E.
To support research activities in Family Practice which ultimately may result in improved patient care;

F.
To publish educational material for the laity or the profession pertaining to important health and medical matters;

G.
To establish, conduct and maintain libraries, museums, laboratories and other institutions for study, research and instruction in Family Medicine;

and to those ends to receive, take and hold by gift, grant, assignment, transfer, devise or bequest, either absolutely or in trust for such purposes, any property, real, personal or mixed, without limitation as to amount or value except such limitations, if any, as may be imposed by law; provided, however, that no part of the net earnings of the Foundation shall inure to the benefit of any private member or individual, and provided further that no substantial part of its activities shall involve the carrying on of propaganda, or otherwise attempting to influence legislation.

ARTICLE II

Offices


The Foundation shall have and continuously maintain in Louisiana a registered office, and may have such other offices within or without Louisiana as the Board of Directors of the Foundation may from time to time determine.

ARTICLE III

Membership

Section 1.  Voting Members.


The voting members of the Foundation shall be the members of the Board of Directors of the Louisiana Academy of Family Physicians and the members of the Board of Directors of the Louisiana Academy of Family Physicians Foundation.  Any person who ceases to be a member of the Board of Directors of the Louisiana Academy of Family Physicians shall cease to be a voting member of this Foundation.  Each voting member shall be entitled to one vote on each matter submitted to a vote of the voting members.  Voting membership in this Foundation is not transferable or assignable.  Voting by proxy shall not be permitted; however, absentee voting shall be permitted provided such vote is submitted in writing to the Board of Directors of the Foundation, prior to formal Board action.

Section 2.  Non-Voting Members.


A.  Business and Corporate Membership

Any business entity, whether organized or operated as a corporation, a partnership, a proprietorship or otherwise, may apply for non-voting corporate membership in this Foundation.  Upon acceptance of such application by the Board of Directors of this Foundation and the payment of dues by such applicant as required for the category of membership for which application is made, such applicant shall be a non-voting corporate member of this Foundation.  The Board of Directors of the Foundation may establish categories of non-voting corporate memberships and shall establish from time to time dues and other requirements applicable to such type of membership and to each category thereof.  Non-voting corporate members shall not be entitled to any vote on any matter of or pertaining to this Foundation.  The Board of Directors of the Foundation shall be entitled to reject any application for such membership, upon such standards for acceptance or rejection as shall be established by the said Board of Directors from time to time.


B.  Individual Members


Any individual may apply for a non-voting individual membership in this Foundation.  Upon acceptance of such application by the Board of Directors of this Foundation and the payment of dues by such applicant as required for the category of membership for which application is made, such applicant shall be a non-voting individual member of this Foundation.  The Board of Directors of this Foundation may establish categories of non-voting individual memberships and shall establish from time to time dues and other requirements applicable to such type of membership and to each category thereof.  Non-voting individual members shall not be entitled to any vote on any matter of or pertaining to this Foundation.  The Board of Directors of the Foundation shall be entitled to reject any application for such membership, upon such standards for acceptance or rejection as shall be established by the said Board of Directors from time to time.

ARTICLE IV

Meetings of Members

Section 1.  Annual Meeting.


An annual meeting of the voting members of the Foundation shall be held for the purpose of electing directors and for the transaction of such other business as may come before the meeting.  Unless otherwise ordered by the Board of Directors of this Foundation said annual meeting shall be held at the call of the President, at the time and place designated in such call.  The President of the Foundation shall endeavor (but shall not be required) to arrange for such annual meeting to be held in conjunction with the duly convened meeting of the Board of Directors of the Louisiana Academy of Family Physicians which most nearly precedes the date which, in any year, is two months prior to the convening of the annual meeting of the Assembly of the Louisiana Academy of Family Physicians.

Section 2.  Special Meeting.



Special meetings of the voting members may be called either by the President of the Foundation, the Board of Directors of the Foundation, or three or more of the voting members.  Any authorized person or persons calling a special meeting of voting members may designate the time and place therefore in such call.

Section 3.  Time and Place of Meeting.


If an authorized person or persons call any meeting of voting members without designating the hour and location thereof, such meeting shall be held at 10:00 a.m., prevailing local time, at the registered office of the Foundation in the State of Louisiana, on the date specified in such call.  If such call shall not state any date for such meeting, such call be invalid and of no effect.

Section 4.  Notice of Meeting.


Written or printed notice stating the place, day and hour of any meeting of members shall be delivered either personally or by mail, to each member entitled to vote at such meeting, not less than ten nor more than forty days before the date of such meeting by or at the direction of the President or the Secretary of the Foundation, or the persons calling the meeting.  In case of a special meeting or when required by statute or by these bylaws, the purpose or purposes for which the meeting is called shall be stated in the notice.  If mailed, the notice of meeting shall be deemed delivered when deposited in the United States Mail addressed to the member at his/her address as it appears on the records of the Foundation, with postage thereon paid.  Any member may waive notice of any meeting.

Section 5.  Quorum.


A majority of the then-acting Board of Directors shall constitute a quorum for the transaction of business at any meeting of the Board.

Section 6.  Actions Without Formal Meeting.


Any action required to or which may be taken at any meeting of voting members may be taken without a meeting if consent in writing, setting forth the action so taken, shall be signed by all of the voting members.

ARTICLE V

Board of Directors of the Foundation

Section 1.  General Powers.


The affairs of the Foundation shall be managed by its Board of Directors.

Section 2.  Number, Tenure and Qualifications.


The Board of Directors of the Foundation shall be composed of the current Louisiana Academy of Family Physicians President and President-elect, two past LAFP Presidents, four current LAFP members, five lay members who would represent Industry/Patient/Foundation, and the LAFP Executive Vice President (non-voting).  Lay members of the Board of Directors shall have a vote as Directors.  The Directors other than the current LAFP President and President-elect shall be selected at the annual meeting of the voting members of the Foundation and approved by the LAFP Board of Directors at their meeting held during the Annual Assembly as follows:  five members shall be elected in an even year for a term of two years, and five members shall be elected for a term of two years in an uneven year.  Each term shall begin on the first day following the Board Meeting of the LAFP held during the Annual Assembly and shall expire on the day of the Board Meeting of the LAFP held during the Annual Assembly of the second year of their term, provided, that each director shall hold office until his/her successor is duly elected and qualified.  The initial Board shall consist of five members elected for two years and six members for a period of one year.  Directors may be re-elected to two consecutive two-year terms.  Any Director may be removed from office, at any time, by a two-thirds vote for due cause at a duly convened meeting.
Section 3.  Regular Meeting.


An annual meeting of the Board of Directors shall be held for the purpose of electing officers and for the transaction of such other business as may come before the meeting.  Unless otherwise ordered by the Board of Directors, said annual meeting shall be held at a time and place to be designated by the President of the Foundation.  The Board of Directors may provide by resolution for holding additional regular meetings of the Board of Directors at any time and place.    

Section 4. Special Meetings.


Special meetings of the Board of Directors may be called by the President of the Foundation or by any three Directors.  Any authorized person or persons calling a special 

meeting of the Board of Directors shall designate the time and place therefore in such call, and any call without such designation shall be invalid and of no effect.

Section 5.  Notice.


Notice of any meeting of the Board of Directors shall be given at least ten days previously thereto by written notice delivered personally or sent by mail or telegram to each director at his/her address as shown by the records of the Foundation.  If mailed, such notice shall be deemed to be delivered when deposited in the United States Mail in a sealed envelope so addressed, with postage thereon prepaid.  If notice is given by telegram, such notice shall be deemed delivered when the telegram is delivered to the telegraph company.  Any director may waive notice of any meeting.  The attendance of a director at any meeting shall constitute a waiver of notice of such meeting, except where a director attends a meeting for the express purpose of objecting to the transaction of any business because the meeting is not lawfully called or convened.  Neither the business to be transacted at, nor the purpose of, any regular or special meeting of the Board need be specified in the notice or waiver of notice of such meeting, unless specifically required by law or by these Bylaws.

Section 6.  Quorum.


A majority of the then-acting Board of Directors shall constitute a quorum for the transaction of business at any meeting of the Board.

Section 7.  Vacancies.


Any vacancy occurring in the Board of Directors, or any directorship to be filled by reason of an increase in the number of directors, shall be filled by appointment by a majority vote of the remaining directors.  A director appointed to fill a vacancy shall serve until the next annual meeting subsequent to his/her appointment.  The unexpired term, if any, shall thereafter be filled by election at the next annual membership meeting.

Section 8.  Compensation.


Directors as such shall not receive any stated compensation for their services, but by resolution of the Board of Directors may be reimbursed for reasonable expenses incurred on Foundation activities.

Section 9.  Executive Committee.


The Board of Directors is authorized to create an Executive Committee of five members:  the president, the president-elect, the secretary, the treasurer, and the immediate past president.  The Executive Committee, by a majority vote of its members shall have full authority to act for and in behalf of the Board of Directors whenever business of the Foundation demands prompt action in the interim between meetings of the Board or when it is impractical or impossible to convene the Board of Directors.

Section 10.  Other Committees.


Other committees not having or exercising the authority of the Board of Directors in the management of the Foundation may be designated by resolution adopted by a majority of the directors present at a meeting at which a quorum is present.  Persons may be designated as committee members who are not members of the Foundation or its Board of Directors.

Section 11.  Telephone Meetings.


Members of the Board of Directors and any committee designated by the Board of Directors may participate in a meeting by means of a conference telephone or similar communications equipment whereby all persons participating in the meeting can hear each other, and participation in a meeting in this manner shall constitute presence in person at the meeting.  Any business transacted at such a meeting shall be deemed to have been duly and lawfully transacted at a meeting duly convened and held, unless any member of the Board or committee so meeting shall protest, prior to the commencement of discussion upon the business objected to, the holding of such meeting in such manner; and in the absence of any such protest, the Secretary or other appropriate officer may certify any action taken at such a meeting to any interested party as action taken at a meeting duly and lawfully convened and held.

Section 12.  Action Without Formal Meeting.


Any action required to or which may be taken at any meeting of the Board of Directors may be taken without a meeting if consent in writing, setting forth the action so taken, shall be signed by all of the Directors.

ARTICLE VI

Officers

Section 1.  Officers.


The Officers of the Foundation shall be a President, President-Elect, Executive Vice-President, Secretary and Treasurer.  Such other officers and assistant officers as may be deemed necessary may be elected or appointed by the directors.  The offices of Executive Vice-President, Secretary and/or Treasurer may be held by the same person.

Section 2.  Qualifications, Election and Term of Office.


No officer need be a voting member of the Foundation.  The President and President-Elect, except as otherwise provided in this Section 2, must each be a Voting Member of the Board of the Foundation and a member of the Louisiana Academy of Family Physicians.  The Executive Vice-President, Secretary or Treasurer need not be Directors of the Board, or members of Louisiana Academy of Family Physicians.  The officers of the Foundation to be elected by the directors shall be elected annually at the first meeting of the directors held before the annual meeting of the LAFP Board of Directors.  Each officer shall hold office commencing on the date of their election and expiring on the date of the next annual meeting; provided, however, that each officer shall hold office until his/her successor shall have been duly elected and qualified or until his/her death or resignation, or until his/her removal in the manner hereinafter provided.  In the event the President or President-Elect shall cease to meet the qualifications of his/her office, his/her term of office shall expire immediately.

Section 3.  President

The President shall be the principal executive officer of the Foundation and, subject to the control of the directors, shall in general supervise and control all of the business and affairs of the Foundation thereunto authorized by the directors, except in cases where the signing and execution of contracts or other instruments shall be expressly delegated by the directors or by these bylaws to some other office or agent of the Foundation, or shall be required by law to be otherwise signed or executed; and in general shall perform all duties incident to the office of President and such other duties as may be prescribed by the directors from time-to-time.

Section 4.  President-Elect

In the absence of the President or in event of his/her death, inability or refusal to act, the President-Elect shall perform the duties of the President, and when so acting, shall have all the powers of and be subject to all the restrictions upon the President.  The President-Elect shall perform such other duties from time-to-time may be assigned to him/her by the President or by the directors.

Section 5.  Secretary

The Secretary shall keep the minutes of the members’ and the directors’ meetings in one or more books provided for that purpose, see that all notices are duly given in accordance with the provisions of these bylaws, act as custodian of the records of the Foundation and in general perform all duties incident to the office of Secretary and such other duties as from time-to-time may be assigned to him/her by the President or by the directors.

Section 6.  Treasurer

The Treasurer shall have charge and custody of and be responsible for all funds and securities of the Foundation, receive and give receipts for monies due and payable to the Foundation in such banks, trust companies, or other depositories as shall be selected in accordance with these bylaws and in general perform all of the duties incident to the office or Treasurer.


If requested by the directors, the Treasurer shall give a bond for the faithful discharge of his/her duties in such sum and with such surety or sureties as the directors shall determine.  The cost of such bond shall be paid for by the Foundation.

Section 7.  Executive Vice-President.


The Executive Vice-President shall be appointed upon terms and stipend fixed by the Directors.  He/she shall, under the direction of the Directors, perform such duties as the title of the office ordinarily connotes and such duties of the Treasurer as may be assigned to him/her by the Directors.  He/she shall keep or cause to be kept an accurate record of the minutes and transactions of the Directors and all committees thereof.  He/she shall supervise all other employees and agents of the Foundation and have such other powers and duties as may be prescribed by the Directors or by these Bylaws.  He/she shall be bonded in an amount fixed by the Directors, at the expense of the Foundation.

Section 8.  Bonding of Treasurer and Other Officers.


The Board of Directors may require bonding for the Treasurer, the Secretary or any other officer or employee of the Foundation.

Section 9.  Removal.


Any officer elected by the directors may be removed by a two-thirds majority vote of the directors whenever in their judgment the best interests of the Foundation would be served thereby.

Section 10.  Vacancies.


A vacancy in office because of death, resignation, removal, disqualification or otherwise, may be filled by the directors for the unexpired portion of the term.

ARTICLE VII

Indemnification

Section 1. Indemnification.


The Foundation may indemnify any person who was or is a party or is threatened to be made a party to any action, suit or proceeding, whether civil, criminal, administrative or investigative (including any action by or in the right of the Foundation) by reason of the fact that such person is or was a Director, Officer, employee or agent of the Foundation, or is or was serving at the request of the Foundation as a Director, Officer, employee or agent of another business, foreign or non-profit corporation, partnership, joint venture or other enterprise, against expenses (including attorneys' fees), judgments, fines and amounts paid in settlement actually and reasonably incurred by him/her in connection with such action, suit or proceeding if he/she acted in good faith and in a manner he/she reasonably believed to be in or not opposed to the best interests of the Foundation, and, with respect to any criminal action or proceeding, had no reasonable cause to believe his/her conduct was unlawful; provided that in case of actions by or in the right of the Foundation, the indemnity shall be limited to expenses (including attorneys' fees and amounts paid in settlement not exceeding, in the judgment of the Board of Directors, the estimated expense of litigating the action to conclusion) actually and reasonably incurred in connection with the defense or settlement of such action and no indemnification shall be made in respect of any claim, issue or matter as to which such person shall have been adjudged after to be liable for negligence or misconduct in the performance of his/her duty to the Foundation unless and only to the extent that the court shall determine upon application that, despite the adjudication of liability but in view of all the circumstances of the case, he/she is fairly and reasonably entitled to indemnity for such expenses which the court shall deem proper.  The termination of any action, suit or proceeding by judgment, order, settlement, conviction, or upon a plea of nolo contendere or its equivalent, shall not, of itself, create a presumption that the person did not act in good faith and in a manner which he/she reasonably believed to be in or not opposed to the best interests of the Foundation, and, with respect to any criminal action or proceeding, had reasonable cause to believe that his/her conduct was unlawful.

Section 2. Successful Defense.


To the extent that a Director, Officer, employee or agent of the Foundation has been successful on the merits or otherwise in defense of any such action suit or proceeding, or in defense of any claim, issue or matter therein, he/she shall be indemnified against expenses (including attorneys' fees) actually and reasonably incurred by him/her in connection therewith.

Section 3. Standard of Conduct.


The indemnification hereunder (unless ordered by the court) shall be made by the Corporation only as authorized in a specific case upon a determination that the applicable standard of conduct has been met.  Such determination shall be made (1) by the Board of Directors by a majority vote of a quorum consisting of Directors who were not parties to such action, suit or proceeding, or (2) if such a quorum is not obtainable or a quorum  of disinterested Directors so directs, by independent legal counsel, or (3) by the Members.

Section 4. Advance Payment.


The expenses incurred in defending such an action, suit or proceeding may be paid by the Foundation in advance of the final disposition thereof if authorized by the Board of Directors, as provided above, upon receipt of an undertaking by or on behalf of the Director, Officer, employee or agent to repay such amount if it shall ultimately be determined that he/she is not entitled to be indemnified by the Foundation as authorized hereunder.

Section 5. Other Rights.


The indemnification provided hereunder shall not be deemed exclusive of any other rights to which one indemnified may be entitled under any bylaw, agreement, authorization of Members or Directors, regardless of whether Directors authorizing such indemnification are beneficiaries thereof, or otherwise, both as to action in his/her official capacity and as to action in another capacity while holding such office, and shall continue as to a person who has ceased to be a Director, Officer, employee or agent and shall inure to the benefit of his/her heirs and legal representative.

Section 6. Insurance.


The Foundation shall have the power to procure insurance or other similar arrangement including, without limitation, a trust fund or other form of self-insurance, on behalf of any person who is or was a Director, Officer, employee, or agent of the Foundation, or is or was serving at the request of the Foundation as a Director, Officer, employee or agent of another business, non-profit or foreign corporation, partnership, joint venture or other enterprise against any liability asserted against or incurred by him/her in any such capacity, or arising out of his/her status as such, whether or not the Foundation would have the power to indemnify him/her against such liability under the Non-Profit Corporation Law of Louisiana.

ARTICLE VIII

Contracts, Checks, Deposits and Funds

Section 1.  Contracts.


The Board of Directors may authorize any officer or officers, agent or agents of the Foundation to enter into any contract or execute and deliver any instrument in the name of and on behalf of the Foundation and such authority may be general or confined to specific instances.

Section 2.  Checks, Drafts, et cetera.


All check drafts or other orders for the payment of money, notes or other evidence of indebtedness issued in the name of the Foundation, shall be signed by such officer or officers, agent or agents of the Foundation and in such manner as shall from time to time be determined by resolution of the Board of Directors.

Section 3.  Deposits.


All funds of the Foundation shall be deposited to the credit of the Foundation in such banks, trust companies, or other depositories as the Board of Directors may select.

Section 4.  Gifts.


The Board of Directors may accept on behalf of the Foundation any contribution, gift, bequest or device for the general purposes or for any special purpose of the Foundation.

ARTICLE IX

Books and Records


The Foundation shall keep correct and complete books and records of account and shall also keep minutes of the proceedings of its members and Board of Directors, and shall keep at the registered or principal office a record giving the names and addresses of the members.  All books and records of the Foundation may be inspected by any voting member, or his/her agent or attorney, for any proper purpose at any reasonable time.

ARTICLE X

Dues


No dues shall be paid by voting members of the Foundation.  Dues for non-voting members shall be established from time to time by the Board of Directors.

ARTICLE XI

Seal


The Board of Directors may provide a corporate seal which shall be in the form of a circle and shall have inscribed thereon the name of the Foundation.

ARTICLE XII

Waiver of Notice


Whenever any notice whatever is required to be given under the provisions of the Non-Profit Corporation Law of Louisiana or under the provisions of the Articles of Incorporation or the Bylaws of the Foundation, a waiver thereof in writing signed by the person or persons entitled to such notice, whether before or after the time stated therein, shall be deemed equivalent to the giving of such notice.

ARTICLE XIII

Amendments to Bylaws


These Bylaws may be altered, amended or repealed and new Bylaws may be adopted by two-thirds of the voting members of the Foundation, provided that at least thirty days written notice is given of the intention to alter, amend, repeal or to adopt new Bylaws at the meeting at which such changes are made.

ARTICLE XIV

Dissolution


Upon the dissolution of the Foundation, the Board of Directors shall, after paying or making provision for the payment of any and all liabilities of the corporation, dispose of all of the assets of the Foundation exclusively for the purpose of the Foundation in such manner, to such organization or organizations organized and operating exclusively for charitable, educational, religious, or scientific purposes as shall at the time qualify as an exempt organization or organizations under Section 501 (c)(3) of the Internal Revenue Code of 1954 or the corresponding provision of any future United States Internal Revenue Law, as the Board of Directors shall determine.  Any such assets not so disposed of shall be disposed of by the appropriate Court in the parish in which the principal office of the Foundation is then located, exclusively for such purposes or to such organization or organizations, as said Court shall determine, which are organized and operated exclusively for such purposes.
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