BY-LAWS OF VITAL ALLIANCE 

A NON-PROFIT CORPORATION

8122 Datapoint Drive, Suite 200
 San Antonio, TX  78229
 (210) 614-7030
 August 21, 2008
ARTICLE 1
Organization
Section 1.1 - Name:  The name of the corporation shall be Vital Alliance.  It shall be a non-profit organization incorporated under the laws of the State of Texas.

Section 1.2 - Principal Office:  The principal office of the corporation in the State of Texas shall be located in the City of San Antonio, County of Bexar. The corporation may have such other offices, either within or without the State of Texas, as the Board of Directors may determine or as the affairs of the corporation may require from time to time.

Section 1.3  -  Registered Office and Registered Agent:  The corporation shall have and continuously maintain in the State of Texas a registered office, and a registered agent whose office is at the location stated within the Articles of Incorporation or may be moved by the Board of Directors to other such registered office as required by the Non-Profit Corporation Act.
Section 1.4 - Purpose:  Vital Alliance has been organized as a non-profit corporation for the purposes set forth in Article IV of the Articles of Incorporation.  They are restated as follows:
        a.  To increase community awareness and medical knowledge about organ, tissue,  and eye
             donations. 

        b. To Provide the coordination and linkage between donation and transplantation organizations, 

            agencies and individuals serving the organ, tissue, and eye donor community by sponsoring
            combined community interest activities that alert the community to the need for and uses of 
            organ, tissue, and eye transplant materials.
ARTICLE 2

Membership
Section 2.1 - Eligibility for Membership:  Membership in the corporation shall be available to any individual, group, or organization interested in furthering the objective, and supports the purpose statement in Article 1.4.
Section 2.2 - Classes of Members:  The corporation shall have four (4) classes of members.  The designation of such and the qualification of the members of such shall be as follows:
Organizational Members - are those institutions and organizations that have an 

interest in organ, tissue, and eye transplantation, donor awareness, or education.


Group Members - are those groups of two (2) or more individuals who have 


an interest in organ, tissue and eye transplantation, donor awareness, or education. 



Individual Members - are those individuals that have a personal interest in 


organ, tissue, and eye donation, donor awareness, or education.

Associate Members - are those organizations, groups, or individuals that show interest in organ, tissue, and eye transplantation, donor awareness, or education by donations or by other means, but cannot attend scheduled meetings.  
- Members who miss two (2) consecutive regular meetings shall automatically become
   Associate Members until reinstated by the Board of Directors.  

- Associate Members shall be without voting rights, but will be informed of Vital 
  Alliance events by the Secretary.
Section 2.3 - Admission and Annual Dues:  The Board of Directors shall enact procedures for the admission to membership in Vital Alliance by providing a registration form to be filed for the corporation records by the Secretary. 
Each member will pay yearly dues in January or at the time of joining Vital Alliance.  At the 
recommendation of the Board, the amount of dues will be reviewed and established by the voting membership at the last regular meeting of the fiscal year by a 51% affirmative vote of said members.
Dues shall be collected at the beginning of the fiscal year (January) by the Treasurer, and throughout

the year as needed for new members.  Continued membership is contingent upon being up-to-date on membership dues.  
Section 2.4 - Resignation and Termination of Members:  Any member may resign by filing a written resignation with the Secretary.  
On recommendation of the Board, a member may be suspended or expelled from the corporation by the voting membership, after an appropriate hearing, by an affirmative vote of at least 51% of all said members. Reasons for termination of a member:  if the member becomes unqualified; or it would be in the best interest of the corporation.

Section 2.5 - Reinstatement of Members:  Upon written request signed by a former member and filed with the Secretary, the Board of Directors may, by the affirmative vote of fifty-one percent (51%) of the Board, reinstate such former member to membership on such terms as the Board of Directors deems appropriate.

Section 2.6 - Transfer of Membership:  Membership in this corporation is not transferable or assignable.

ARTICLE 3 
 Meetings 
Section 3.1 - Regular Meetings:  Meetings of the members shall be held at such place or places, dates, and times as shall be determined by the Board of Directors.   Members will be informed of the yearly schedule at the first regular meeting of the fiscal year. The President shall preside at all such meetings.

Section 3.2 - Special Meetings:  Special meetings of the members may be called by the President, by the Board of Directors through a duly adopted resolution, or by written petition of not less than fifty-one percent (51%) of all voting members in good standing.  
The day fixed for such meeting shall not be on a Saturday, Sunday or a legal holiday, nor be convened at a time outside of standard business hours. Business transacted at all special member meetings shall be confined to the subjects stated in the notice of said meeting.  The individual or individuals who call for a special meeting of the members shall deliver a statement of the subject(s) to be addressed at the special meeting to the Secretary of the Corporation within 48 hours of calling for said meeting.
Section 3.3 - Notice of Meetings:  Written notice stating the place, date, hour of the meeting, and the purpose or purposes for which the member meeting is called. The notice shall be delivered to each member by the Secretary of the Corporation not less than ten (10) nor more than fifty (50) days before the date of the meeting. 
Delivery may be in person, mailed, or emailed. If mailed, such notice shall be deemed to be delivered when deposited in the United States mail with prepaid first class postage; or if emailed, if addressed to the member at his or her address as it appears in the records of the corporation; or such other mail or email address as a member may have designated for delivery of notices. 

Section 3.4 - Adjourned Meetings:  Any meeting of members may be adjourned by the chair of the meeting if the percent of voting members does not constitute a quorum.  The meeting may reconvene at another time or place and not more than thirty (30) days from the date originally scheduled.  The Secretary shall cause a notice of this scheduled meeting to be sent to all those voting members who were not present at the meeting originally called.  At the adjourned meeting, the corporation may transact any business scheduled to have been transacted at the original meeting.  

Section 3.5 - Order of Business:  The manner of which meetings shall be conducted by the chair will follow standard rules of order: Robert’s Rules of Order. The agenda of meetings should be as follows:  

Attendance

Minutes of the preceding meeting and approval


Treasurer’s Report and approval

Committee Reports

Old and Unfinished Business - detailed

New Business - detailed

Adjournment 
ARTICLE 4 

 Voting

Section 4.1 - Member Voting Rights:  Each organization, group and individual member in good standing as a member of Vital Alliance shall be entitled to one (1) vote on each matter submitted to a vote at regular membership meetings.  The affirmative vote of a majority of the members represented at the meeting - a quorum - shall be the act of the members as a whole unless the vote of a greater number of members is required by law or otherwise in these by-laws.  Associate members do not have voting rights.

Each Board member shall be entitled to one (1) vote at Board meetings.

Each committee member shall be entitled to one (1) vote at committee meetings.

Section 4.2 - Proxies:  A member either may vote in person or through a proxy executed in writing by the member or the holder of a lawful power of attorney of said member.  Proxies will be good only for votes on matters which are designated by the written proxy and not to exceed more than one regular meeting of the type of meeting for the proxy , i.e., regular membership, the Board of Directors, or a committee.  

Section 4.3 - Quorum:  A majority (fifty-one percent) of the voting membership, represented in person or by proxy, for a regular meeting, or for the Board members at a Board of Directors meeting, for the voting members at a special meeting, or for the committee members at a committee meeting, shall constitute a quorum at each type of meeting.  
The act of the majority shall be the act of the membership, Board of Directors, or committee unless the act of a greater number is required by the Articles of Incorporation or these by-laws.

Section 4.4 - Action by Consent:  Any action which may be taken at any meeting of the members may be taken without a meeting if consents in writing or email, and setting for the action so taken, are signed by 51% of all the members entitled to vote with respect to the subject matter thereof.  The written consent may be executed in several identical counterparts by the members with the effect as if the members had executed a single document.  

ARTICLE 5
Board of Directors - Officers
Section 5.1 - Board Role and Qualification:  The affairs:  policy, business, and direction of the Corporation, shall be managed by a Board of Directors consisting of the Officers of this corporation. Directors must be members in good standing of Vital Alliance to qualify for a seat on the Board.
Section 5.2 - Number and Tenure: The number of Board members, also known as the Officers, shall not be less than four (4).  The officers shall be the President, 1st Vice President, 2nd Vice President, 3rd Vice President, Secretary, Assistant Secretary, and Treasurer.  
The Board of Directors (Officers) should consist of at least three (3) member organizations to reflect the corporation’s diverse constituency. 
The Directors (Officers) will serve for a term of two (2) years. 

Section 5.3 - Board of Director (Officer) Elections and Procedures:  New Directors and current Directors shall be elected or re-elected by the voting membership at the last regular meeting of the fiscal election year.  In all cases, current Directors shall serve until their successors shall have been elected and qualified.
An affirmative vote of fifty-one percent (51%) of the voting members, including any proxy of an absent member, shall be required for election.  
 A Board Development Committee, appointed by the President, shall be responsible for nominating a slate of prospective Board members (Officers) representing the corporation's diverse constituency according to these by-laws. In addition, any member can nominate a candidate to the slate of nominees at the time of election. 
Section 5.4 - Powers:  The Board of Directors (Officers) shall exercise all the powers of the corporation and do all acts to manage the corporation that are not against the law to further our purpose as stated in the Articles of Incorporation and these by-laws, and as stated in the “Duties of the Officers (Board of Directors)” Article 5, Section 5.8.
The Board shall appoint an audit committee of at least two (2) members who will present the results of the audit of the financial records to the Membership at the first meeting of the fiscal year.
The Board shall present to the Membership at the first regular meeting of the fiscal year proposed budgets for the activities of the corporation.
Section 5.5 - Meetings and Notice:  Meetings of the Board of Directors shall be held at such place and on such days and at such times as shall be fixed from time to time by the Board of Directors.  The number of Board of Director meetings should equal or exceed the number of yearly Regular Membership meetings to enable the Board to provide adequate leadership for the members. Rules of procedure for the conduct of such meetings are the same as for regular membership meetings. Notice of such meetings shall be as described in Article 3, Section 3.3 of these by-laws. 
Section 5.6 - Resignation, Removal and Filling Vacancies of Directors:  Any Director of the corporation may resign at any time by giving written notice of such resignation to the Board of Directors, the chair of the board, or the corporation.  Any such resignation shall take effect at the time specified therein or, if no time be specified, upon receipt thereof by the Board of Directors or one of the named officers. 

  -  Removal of a Director :  The Board may, after an appropriate hearing, by resolution adopted by the affirmative vote of 51% or more of the Directors, put the removal of a fellow Board member before the voting membership of the corporation.  Removal must be an affirmative vote with a quorum (51%) of the voting membership present.

   - Vacancies:  Any vacancies on the Board and newly created Directorships should be presented for vote at the next regular membership meeting.
Section 5.7 - Compensation of Directors:  Directors, as such, shall not receive any stated salaries for their services.
Section 5.8 - Duties of the Officers (Board of Directors):

Section  5.8.1 -  President: 
 -  Shall be Chairman of the Board of Directors by virtue of his office.  

 -  Shall preside at all meetings of the members and Directors and act as member recruitment 

             organizer.
 -  Shall perform such duties as the Board of Directors may prescribe and see that all orders and
 resolutions of the Board are carried into effect. 

 -  Shall execute contracts and other legal documents except where permitted by law to be otherwise
 signed and executed, and except where the signing and execution thereof shall be expressly
 delegated by the Board of Directors to some other officer or agent of the corporation.

-  Shall appoint all committees, temporary or permanent, except standing committees, and be an 

             ex officio member of each committee.
 -  Shall see all books, reports, and certificates required by law are properly kept or filed as required 
             by law.
 -  Shall be one of the officers who may sign the checks or drafts of the corporation.
 -  Shall have such powers as may be reasonably construed as belonging to the chief executive of any
 corporation.
-  Shall present an annual report of the work of the corporation at the last regular meeting of the

  Membership for the fiscal year.

Section 5.8.2 -  1st Vice President: 
 -   Shall in the absence or disability of the President perform the duties and exercise the powers of
              the President, and shall perform such other duties as the Board of Directors or the President
              may prescribe.
  -  Shall act as Standing Health Fair Committee Chairman, facilitate the annual Health Fair training at
              a regular Membership meeting in the first quarter of the fiscal year.
  -  Shall facilitate health fair obligations with volunteer members by doing whatever needs to be done
              to enable members to participate in health fairs with materials, scheduling information, and
              up-to-date training.  

   -  Shall report to the Membership at regular meetings.

   -  Shall keep a book of committee records of activities and minutes of meetings to archive.
 Section 5.8.3 - 2nd Vice President:  
 -  Shall in the absence or disability of the President and 1st Vice President perform the duties and
              exercise the powers of the President, and shall perform such other duties as the Board of
              Directors or the President may prescribe.

  -  Shall act as the Standing Memorial Tree Planting Committee Chairman, with volunteer members
 to facilitate the event. 

  -  Shall report to the Membership at regular meetings.
  -  Shall keep a record book of committee activities and minutes of meetings to archive.
  Section 5.8.4 - 3rd Vice President:  
 -  Shall in the absence or disability of the President, 1st Vice President, and 2nd Vice President
             perform the duties and exercise the powers of the President, and shall perform such other
             duties as the Board of Directors or President may prescribe.

 -  Shall act as the Standing Annual Run / Walk Committee Chairman, with volunteer members to 
             facilitate the event. 
 -  Shall report to the Membership at regular meetings.

 -  Shall keep a record book of committee activities and minutes of meetings to archive.
  Section 5.8.5 - Secretary and Assistant Secretaries:  The Secretary 
 -  Shall keep or cause to be kept a record of all meetings of the members and the Board of Directors
             and record all votes and minutes of all proceedings in appropriate books to be kept for the
             purpose of disclosure and archive. 
  -  Shall serve as the official custodian of such records, membership lists, contributors, and of the 
              activities, and history of the corporation.
  -  Shall give, or cause to be given, notice of all meetings of the members, meetings of  the Board of
              Directors, and special meetings as described in Section 3.3.  

  -  Shall perform such other duties as the Board of Directors may prescribe.
 The Assistant Secretary 
 -  Shall, in the absence or disability of the Secretary, perform the duties and exercise the powers of 
              the secretary. 
 -  Shall present to the Membership at any regular meeting any correspondence addressed to the 
             corporation.
  -  Shall represent the corporation by ordering flowers and sending cards or correspondence.
  -  Shall perform such other duties as the Board of Directors may prescribe.   
  Section 5.8.6 - Treasurer:  

-  Shall have the custody of the corporate funds and securities, and shall be solely responsible for

             such monies or securities of the corporation. 

-  Shall keep accurate accounts of receipts and disbursements in books belonging to the corporation.  -  Shall deposit all moneys and other valuable effects in the name and to the credit of the corporation 
            in such depositories as may be designated by the Board of Directors and shall perform such 
            other duties as the Board of Directors may prescribe.

 -  Shall be one of the officers who shall sign checks or drafts of the corporation.  

 -  Shall disburse the funds of the corporation as may be ordered by the Board, taking proper  

             vouchers for such disbursements, 
 -  Shall render to the President, Directors, and Membership at the regular meetings of the Board, and 
             of the Membership, or whenever they may require it, an account of all the transactions as 
             Treasurer and of the financial condition of the corporation. 
 -  If required by the Board of Directors, the Treasurer shall give the corporation a bond in such sum 
             and with such surety or sureties as shall be satisfactory to the Board for the faithful
             performance of the duties of the office and for the restoration to the corporation, in case of

             the treasure's death, resignation, retirement or removal from office, of all books, papers, 
             vouchers, money and other property of whatever kind in said possession or under said control 
             belonging to the corporation. 
 -  Shall exercise all duties incident to the office of Treasurer, including but not limited to providing past 

             records to facilitate budget planning as needed.
ARTICLE 6
Contracts, Checks, Deposits, and Gifts
Section 6.1. Contracts: The Board of Directors may authorize the Treasurer and one (1) Board member to be agent or co-agent of the corporation, i.e., to enter into any contract or execute and deliver any instrument in the name of and on the behalf of the corporation. Such authority may be general or confined to specific instances.

Section 6.2.  Checks: All checks, drafts, or orders for the payment of money, notes, or other evidence of indebtedness issued in the name of the corporation shall be signed by the Treasurer or President and approved by the Board.
Section 6.3.   Deposits:  All funds of the corporation shall be deposited immediately to the credit of the corporation in such banks, trust companies or other depositories as the Board of Directors may select.

Section 6.4. Gifts:  The Board of Directors may accept, on behalf of the corporation, any contributions, gift, bequest, or device for the general purposes or for any special purpose of the corporation.

ARTICLE 7
Books and Records
Section 7.1.  The corporation shall keep correct and complete books and records of account and shall also keep minutes of the proceedings of its members, Board of Directors, and committees having any of the authority of the Board of Directors. The corporation shall keep at the registered or principal office a record giving the names and addresses of the members entitled to vote and a list of all contributors and amounts. All books and records of the corporation may be inspected by any member or his/her agent or attorney for any purpose at any reasonable time.

ARTICLE 8
Fiscal Year
Section 8.1.
The fiscal year of the corporation shall begin on the first day of January and end on the last day of December.
                                                             ARTICLE 9
Giving Notice
Section 9.1
Whenever any notice is required to be given under the provisions of the Texas Non-Profit Corporation Act or under the provisions of the Articles of Incorporation, a waiver thereof in writing signed by the person or persons entitled to such notice, whether before or after the time stated therein, stall be deemed equivalent to the giving of such notice.

ARTICLE 10
Amendments to By-Laws
Section 10.1  
 On recommendation by the Board of Directors, the by-laws may be altered, amended, repealed or added to by a two-thirds (2/3) majority approval vote of the voting membership, present in person or by proxy at a regular Membership meeting, at a special meeting called for that purpose, or by consent.  
      In those instances where the by-laws explicitly grant the Board of Directors the authority to alter such designations as the registered office of the corporation, or the total number of directors, or action taken by the board within such grants of authority shall not be considered an "amendment” of these by-laws.  
ARTICLE 11
Indemnification of Directors, Officers, Members,  and Agents
11.1 - Determination of Entitlement of Directors and Officers:  To the fullest extent permitted by the laws of the State of Texas, including future amendments of those laws, the corporation shall indemnify and hold harmless each director and officer of the corporation against any and all claims, liabilities, and expenses (including attorneys' fees, judgments, fines, and amounts paid in settlement) actually and reasonably incurred and arising from any threatened, pending, or completed action, suit or proceeding, whether civil, criminal, administrative or investigative, to which any such person shall have become subject by reason of having held such a position or having allegedly taken or omitted to take any action in connection with any such position.  However, the foregoing shall not apply to:  


Any reach of such person's duty of loyalty to the corporation or its members; any act or 
omission by such person not in good faith or which involves intentional misconduct or 
where such person had reasonable cause to believe his conduct was unlawful; or a
transaction from which such person derived any improper personal benefit.

11.2 - Determination of Entitlement of Directors and Officers to Indemnification:  The decision concerning whether a Director or Officer seeking indemnification has satisfied the provisions of Section 8.1 shall be made by (i) the Board of Directors by a majority vote of a quorum consisting of the directors who are not parties to the action, suit or proceeding giving rise to the claim for indemnity ("Disinterested Directors") , whether or not such majority constitutes a quorum; (ii) if there are no Disinterested Directors, or if the Disinterested Directors so direct, by independent legal counsel in a written opinion; or (iii) a vote of the members.

11.3 - Indemnification of Members and Agents:  The Board of Directors may, in such cases as, in its complete discretion, it deems appropriate, indemnify and hold harmless members and agents of the corporation and persons who formerly held such positions against any or all claims and liabilities (including reasonable legal fees and other expenses incurred in connection with such claims or liabilities) to which any such person shall have become subject by reason of having held such a position or having allegedly taken or omitted to take any action in connection with such position.
CERTIFICATION

These by-laws were approved at a meeting of the Board of Directors by a two thirds majority vote on 
________________________ .

Secretary:






Date:

Vital Alliance Board of Directors as of August 21, 2008:
Co-President:  Jim Balthazar, 2568 Peachtree Lane, Schertz, TX  78154

Co-President:  Jim Wagner, CEO & President of San Antonio Eye Bank (SAEB);

8122 Datapoint Drive # 325, San Antonio, TX  78229

Secretary:  Ruth Gallo, Tissue Coordinator Supervisor of South Texas Blood & Tissue
                Center (STBTC) ; 6211 IH-10 West, San Antonio, TX  78201

Treasurer:  Richard McDougle,  13711 Pomona, San Antonio, TX 78249
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