Bylaws Virtual Forum Information
This document is to help you follow along with the AAMA Bylaws virtual forum regarding all information shared.
If you have additional questions after viewing the forum, please email AAMA CEO and Legal Counsel Don Balasa, JD, MBA, (DBalasa@aama-ntl.org) and Secretary-Treasurer Virginia Thomas, CMA (AAMA), (SecretaryTreasurer@aama-ntl.org) and we will get back with you as soon as we are able.
Please note that each proposed bylaws amendment (PBA) will be considered separately. If, in the judgment of the Speaker and Vice Speaker of the House, a vote to not adopt a PBA renders consideration of related or contingent PBAs to be moot, the Speaker and Vice Speaker may rule that consideration of related or contingent PBAs may be out of order until a motion to reconsider the previous PBA is passed by the House of Delegates (HOD).

PBA #1: Article X—Officers and Trustees: Term of Office, Vacancy in Office, Removal from Office
· Define failure and what are the duties we are basing failure on. The duties of the officers and trustees can be found in two locations: (1) Article XI in AAMA Bylaws and (2) Volunteer Leadership Position Descriptions, both are accessible via the Member Downloads section of the AAMA website. You must be signed into your account to access either of these documents. A failure to perform any of the duties assigned to said officer or trustee would then be brought to the attention of the President and Vice President. Currently, the President and Vice President would then address the officer or trustee. If said officer or trustee continued to fail to perform their duties, it shall be determined by a two-thirds vote of the Board of Trustees (BOT)—with input from house counsel and/or general counsel, if necessary—to ask for a resignation. If the officer or trustee will not resign, the matter shall be brought to the attention of the current HOD for a decision.
· Regarding the dues not being paid, what if the dues were paid but due to a clerical or electronic issue it was not recorded? If there is documentation to show the error is true, the issue would be brought before the current BOT to review all facts and circumstances, just as we would if this clerical or electronic issue came up regarding a delegate or alternate delegate.
· What article in the Illinois General Not-for-Profit Corporation Act is this bylaw proposal coming from? Have we not followed this conformity in the past or is this a new act? This statute was enacted in 1986 and has been amended several times since. This is not a new provision of the statute. The language in AAMA Bylaws has not been in conformity with the Act for several years. There was no legal jeopardy for the AAMA, however, as long as the actions of the HOD did not violate the Act.

PBA #2: Article XVI—Executive Office
· After consulting with our general counsel, Nathan Breen, we learned that it is not typical to have such an article and provision in the bylaws of an association regarding the location of the executive office. We are not in any way saying that we are moving the current location of the AAMA Executive Office out of Chicago, Illinois. Currently, due to the pandemic, there are some staff members that are working remotely a few times a week, if not full time. Post-pandemic, there is no plan to continue with a remote office. But, as costs of rent in large cities increases, there could be a need to look to the outskirts of Chicago for a less expensive office. Also, by removing this article, the AAMA is not locked into one city or state.

PBA #3: Article XXI—Dissolution
· The Illinois General Not-for-Profit Corporation Act states that a resolution to dissolve a not-for-profit corporation must be adopted “by receiving the affirmative vote of at least two-thirds of the votes present and voted either in person or by proxy.” This PBA would bring AAMA Bylaws into compliance with the statutory requirement.

PBA #4: Article VII—Dues
· Over the last several years there have been rare instances of a delegate, alternate, officer, or trustee not paying dues in a timely manner for their second year of a two-year term of office. Enacting this PBA would make it clear that paying dues by December 31 is a requirement for all years of service as a delegate, alternative, officer, or trustee.

PBA #5: Article XVIII—Publication
· Would the Editorial Advisory Committee (EAC) and the AAMA staff both need to agree to the content? Or would the EAC have the final say so? The EAC and AAMA staff do not need to agree to the exact wording of the content of the CMA Today. The Marketing and Communications (MarCom) Department will often ask the EAC to review an article that has been delivered to them by a writer/subject matter expert. The EAC will do an editorial review and will let the MarCom Department know if there are any corrections they feel need to be made. The EAC is also tasked with coming up with topics for the CMA Today and sometimes, if they know of a subject matter expert, the EAC may make a recommendation for a writer for the article.
· Would the EAC or AAMA staff have final say on content? MarCom staff has final say as to what is published in the CMA Today.
· Is the AAMA staff qualified to be content consultants? AAMA staff are not content consultants, with the exception of a few directors that would write a small piece on a subject pertaining to their department.

PBA #6: Article XV—House of Delegates, Section 2C 1–2
· Currently, the date for determining the number of delegates is “the Constituent Society’s total Active and Associate membership of the membership year prior to the date on which names of Delegates and Alternates shall be submitted to the Speaker of the House.” This date has been August 31 because new active and associate members joining after August 31 are assigned to the next calendar/membership year. This PBA would change the date for determining the number of delegates from August 31 to December 31. The BOT is of the opinion that the number of active and associate members as of December 31, which would include new members joining after August 31, is a preferred way of determining the number of state society delegates to the AAMA HOD. Basing representation on the December 31 membership totals is permitted by the Illinois General Not-for-Profit Corporation Act.

PBA #7: Article XV—House of Delegates, Section 2C 3
· This PBA clarifies that state society delegates and alternate delegates may continue to serve if a meeting of the HOD is postponed. Please see Article XVI, Section 4 and 5, of AAMA Bylaws, which establishes the authority of the BOT to call a remote/electronic meeting of the HOD.
· It was noted that the proposed wording is “the next convening of” while earlier in the sentence it states, “opening of.” Used in this context, “opening” has the meaning of a HOD that meets during an AAMA Annual Conference. The use of the word “convening” is an effort to clarify that the next meeting of the HOD could be by electronic means.

PBA #8: Article XV—House of Delegates, Section 3D
· The intent of this PBA is to give the Speaker and Vice Speaker (and other members of the BOT) adequate time to research the merits of the emergency resolution.

PBA #9: Article XV—House of Delegates, Section 4C
· Currently the proxy cards are to be signed by the state president and the state secretary. This change will allow any state officer to sign the proxy card. Losing a vote should not happen due to not having both at the meeting if the cards were not signed before leaving for AAMA Annual Conference.

PBA #10: Article II—Purpose
· PBA #10 brought many questions concerning the CMA (AAMA)® credential possibly being given to all medical assisting professionals. This change does not give non-CMAs (AAMA) the right to use the credential. Medical assistants must still meet the requirements set by the Certifying Board to be able to sit for the exam. This change just reflects what has been in the first sentence of the article. Membership within the AAMA is open to all medical assistants. Those with the CMA (AAMA) credential are active members, and those with another credential are associate members. This PBA does not address issues about membership classes or privileges of the various membership classes. Membership classifications and privileges are addressed in Article VI of AAMA Bylaws.

PBA #11: Article VIII—Qualifications of Officers and Trustees, Section 4
· Having a three-year eligibility would require a candidate to resign mid-term. Mid-term resignations disrupt the BOT, bringing more new members on to the Board in a given year than is desirable. A three-year eligibility would not necessarily mean someone has to resign. Some trustees are elected to a one-year term to complete the term of a trustee who resigns midterm, which could mean a three-year eligibility. But there are instances where a member must resign due to personal reasons.
· In Section 4, should there be some time limit (like within the last five years)? The concept of requiring the time of service on the BOT being within a certain time frame was discussed by the BOT. The BOT decided to not include a time frame within which the service on the BOT must have been completed.
· Line 400: Why is there wording "An AAMA year is from annual meeting to annual meeting of the House of Delegates”? This is possibly an oversight.
· On line 407 I would like to have “complete term” defined. A complete term for a national committee depends on the national committee or task force. Some are one year while others are two years.
· Will this proposed bylaw change make the potential candidates for officer and trustee positions limited because of the qualifications? The purposes of this PBA are to provide clarification on length of terms and the definition of an AAMA year and to ensure that officer candidates have sufficient knowledge of BOT issues by requiring that officer candidates have served a specified length of time on the BOT. This PBA does not limit the pool of candidates for officer positions because the requirements for running for trustee are much less stringent than the requirements for running for an AAMA officer position. It should be noted that the chairs of the Certifying Board, Continuing Education Board and Medical Assisting Education Review Board are not included in the BOT Executive Session unless there is confidential information regarding their board to be discussed. These chairs are not privy to all confidential and sensitive issues regarding the BOT. This is a reason why service as chair of the CB, CEB, and MAERB does not offer the same experience as serving as a trustee.

PBA #12: Article IX—Nominations and Elections, Section 1
· [bookmark: _Hlk80449522]Please direct your attention to line 447. It was noted that the word “be” should be inserted after the word “or”. The sentence should read “Each member must be serving as a current delegate, alternate delegate or be an active member.” This will be considered an editorial change and will not have to be voted on by the HOD. It was also noted that the term “in good standing” no longer appears anywhere else in AAMA Bylaws because it is vague and its meaning often misunderstood. The term “in good standing” has been replaced everywhere in AAMA Bylaws. This point is well-taken and the phrase “in good standing” will be replaced by the following: “whose CMA (AAMA) credential has not been revoked as provided by the AAMA Certifying Board Disciplinary Standards and Procedures for the CMA (AAMA)” present in the House of Delegates to accept the nomination.” This would be considered an editorial change and will not have to be voted on by the HOD.
· A few questions were accidently not addressed in the live forum for PBA #12. These questions and comments are below:
· A suggestion would be to allow “Nominating Committee Candidates” to submit their interest during the usual submission of any election deadlines to give each candidate the same amount of opportunity as others. This will open the opportunity to more candidates but also will provide a better connection to state leadership and delegate decisions. Last minute nominations are always difficult. The purpose of the change is to not allow members of the current Nominating Committee to run for a trustee or officer position while they serve on the committee. Here are a few reasons:
1. The member of the committee would have to be excused from the committee, leaving the remaining members of the committee to have to complete extra work
2. If a vote of the committee was required there could be an even number
3. If this is the first year of the member on a national committee or task force, they would not have completed the requirement that they must serve one complete term
· The Immediate Past President is already listed as chair in Section 1. A. 2. The current wording says that there are five elected members. It was pointed out by a delegate at the HOD in Greensboro, North Carolina, that the Immediate Past President is not elected to this committee, only the four other members of the committee. The new point 1 was created because of this good point.

PBA #13: Article XII—Board of Trustees, Section 1 and Section 2C, and Article XIII—Boards and Councils, Section 3
· Just as the BOT has had the authority to elect members to the Physician Liaison Board, this PBA would empower the BOT to elect members of the Provider Liaison Board. The Physician Liaison Board traditionally elected its chair. Unless there is a policy change by the BOT, the Provider Liaison Board would elect its chair.
· Currently, the C-level staff consists of the chief executive officer (CEO) (Mr. Balasa) and the chief operating officer (COO) (Ms. Hochschild). The respective duties of the CEO and the COO have been delineated by the BOT, with mutual agreement by the CEO and COO. The AAMA Executive Office leadership structure has been determined by the AAMA General Counsel to be legal and consistent with the Illinois General Not-for-Profit Corporation Act.
· The phrase “Executive Office leadership” is generic and encompasses all C-level staff who may be needed for effective functioning of the AAMA Executive Office. Currently, the C-level staff consists of the CEO and the COO. There may be need for other C-level staff in the future, such as a chief financial officer.

PBA #14: Article XII—Board of Trustees, Section 1
· CEO Balasa and the BOT are in agreement that the establishment of the COO position is necessary because of the increasing right-to-practice, public policy, and legal demands on Mr. Balasa during the last two years. His time devoted to these issues will be increasing because of the rollout of the Order Entry Competence (OEC) initiative—an unprecedented undertaking for the AAMA and AAMA Executive Office management-level staff. Additionally, his new role as President of the Commission on Accreditation of Allied Health Education Programs (CAAHEP) that began July 1, 2021, is proving to require significant time and leadership—especially in light of the fact that CAAHEP’s current executive director is retiring December 31, 2021, and a new executive director will assume this position January 1, 2022. (The CAAHEP president is the chief elected officer of CAAHEP. This volunteer/unpaid role is similar to the roles of president of the AAMA and the chair of the Certifying Board, Continuing Education Board, or Medical Assisting Education Review Board.)

PBA #15: Article XII—Board of Trustees, Section 6
· [bookmark: _Hlk80456915]We have heard from delegates and alternates that the Speaker and Vice Speaker of the House should not be a part of the Management Steering Committee (MSC) because they are a neutral body governing the HOD and have specific functions related to the HOD. It should be noted that the Speaker and Vice Speaker of the AAMA HOD have been called upon to assume BOT leadership responsibilities in addition to their duties listed in AAMA Bylaws, such as assisting state societies in determining whether they should become bilevel or remain trilevel, and whether a General Assembly or HOD (or a hybrid of the two) is better suited for state societies. The authority of the MSC is delineated in Article XII, Section 6, of AAMA Bylaws, and is not increased or changed by this PBA.

PBA #16: XVII—Chief Executive Officer, Sections 2–5
· Currently, the C-level staff consists of the CEO (Mr. Balasa) and COO (Ms. Hochschild). The respective duties of the CEO and the COO have been delineated by the BOT, with mutual agreement by the CEO and the COO. The AAMA Executive Office leadership structure has been determined by AAMA General Counsel to be legal and consistent with the Illinois General Not-for-Profit Act.

PBA #17: Article XIX—Finances, Sections 2–4
The General Fund is to be prepared by an accounting firm no later than 90 calendar days after the close of the fiscal year. We can make editorial changes and change the wording from “accounting firm” to “Certified Public Accountant” if the HOD wishes. An annual audit is to be done by a certified public accountant no later than 150 days after the close of the fiscal year. It should be noted that the General Fund and the annual audit are to be done by two different professionals.

PBA #18 Article XX—Conference
· The hope of the BOT is to not have to make this hard decision and it is not taken lightly. All state and federal mandates and guidelines are considered and discussed with both in-house legal counsel and general counsel. And with research being done by AAMA staff on the future of virtual meetings and different platforms, there may not be a need for this in the future.

PBA #19 Article XI—House of Delegates, Section 4B, and PBA #20: Article XI—House of Delegates, Section 5
· Even in 2021, some individuals in the U.S still have limited or no access to the Internet and/or have no means of printing documents from their homes, and they may not be allowed to access the Internet from their place of employment. Limiting the option for communication to one method potentially limits the rights of individual members.
· The Committee of the Whole on Bylaws discussed these two proposed bylaws amendments and feel that because electronic communication has become a standard means of communication, there is no need to retain the reference to the U.S. mail.
· In the event of a complete or partial failure of the Internet grid, the AAMA would be unable to communicate with delegates. It is unwise to remove an optional form of communication from the bylaws, however unlikely the option is to be needed.
· As long as the term House of Delegates includes both delegates and alternates, it is fine but would like to see if a report will be sent to everyone with the total number of respondents, which state(s) did not reply and what the voting strength was as we have at an in-person HOD.
· The term House of Delegates does include both delegates and alternates so all information would be sent to both. Regarding the report, this suggestion will be shared with the Speaker and Vice Speaker of the House for any future electronic voting.
· The BOT will not be sending out notification. This would be sent by the agent of AAMA and maybe noted who that agent will be if we need a change to this bylaw.
· While the wording in AAMA Bylaws states “notice will be sent by electronic mail with return receipt requested” it does not specify that the BOT would be sending out the notification. Last year for example, Turning Technologies, the company we use at the HOD for all electronic voting, would send out instructions and information, including the vote. As an independent third party, they would also tally the votes and then submit them to the Speaker and Vice Speaker of the House.
