
 
 

 

REPORT OF THE BYLAWS COMMITTEE 1 
 2 

SUBJECT: PROPOSED AMENDMENTS TO THE BYLAWS OF THE FEDERATION OF 3 
STATE MEDICAL BOARDS 4 

 5 
REFERRED TO: REFERENCE COMMITTEE  6 
 7 

 8 
The Bylaws Committee, chaired by W. Reeves Johnson, Jr. MD, met on October 28, 2019 to consider 9 

the current Bylaws, review two proposed amendments and additional commentary submitted for 10 

consideration, and make recommendations for any necessary changes. In keeping with its charge, the 11 

Committee also discussed the FSMB Articles of Incorporation as they relate to the Bylaws. Members 12 

of the Committee include: Lawrence J. Epstein, MD; Genevieve M. Goven; MD, Sandra Schwemmer; 13 

DO, Timothy E. Terranova; and Stuart T. Williams, JD. Ex officio members include FSMB Chair 14 

Scott A. Steingard, DO, FSMB Chair-Elect Cheryl L. Walker-McGill, MD, MBA and FSMB President-15 

CEO Humayun J. Chaudhry, DO.  16 

 17 

In accordance with Article XIV, Section A of the FSMB Bylaws, notice of the meeting of the Bylaws 18 

Committee was provided on August 26, 2019.  19 

 20 

The Bylaws Committee received two formal proposals for amendments and two other submissions 21 

of comments that did not communicate specific amendments but raised organizational issues worthy 22 

of general review and discussion. These issues included a review of the state of incorporation, 23 

modification of the existing Candidates Forum, nomination process for staff fellows, and roles of 24 

chair-elect and past chair, as well as the interdependence of the Bylaws allowing for the role of FSMB 25 

President and his or her appointment as the corporate secretary. The Bylaws Committee noted its 26 

appreciation of such questions, but ultimately decided that addressing these issues would not be proper 27 

through Bylaws amendments and shared the ideas with FSMB staff for future consideration.  28 

 29 

After thorough review of the Bylaws and consideration of all questions, comments and proposed 30 

amendments, the Bylaws Committee presents the following two proposed amendments for 31 

consideration. The Bylaws may be amended at any annual meeting of the House of Delegates by two-32 

thirds of those present and voting.  33 

 34 

PROPOSED AMENDMENT #1 35 

The North Carolina Medical Board urged the Bylaws Committee to review the composition of the 36 

Ethics and Professionalism Committee and consider whether allowing for additional members would 37 

increase opportunities for Fellows to serve on this increasingly important committee.  38 

 39 

The Committee engaged in a discussion of the current process and methodology of committee 40 

appointments. Membership in standing committees, including Ethics and Professionalism, is 41 

determined by the Chair, with the approval of the Board of Directors (Bylaws, Article VIII, Section 42 

A). Each year, the FSMB surveys current Fellows for interest in serving on committees and consults 43 

with executive staff. Each Chair selects individuals for committee assignments in accordance with the 44 



 
 

 

FSMB Bylaws and the FSMB Board of Directors Policy Compendium. In general, the Policy 45 

Compendium urges that the number of individuals appointed to committees and/or external 46 

organizations be maximized in order to expand participation. The Policy Compendium includes 47 

appointment guidelines that stress the experience and qualifications of individuals recommended for 48 

appointments should reflect the duties and responsibilities commensurate with the appointments. The 49 

Policy Compendium also stresses the importance of diversity of membership and directs the Chair to 50 

make decisions that ensure a broad representation of the Federation’s membership. 51 

 52 

The committee recognized that interest in serving on committees continues to grow. For example, 53 

over 20 individuals indicated interest in serving on the Ethics and Professionalism Committee for 54 

Fiscal Year 2019-2020. Recognizing the importance and scope of the areas studied by the Ethics and 55 

Professionalism Committee, it was discussed how the current membership structure could make 56 

appointment decisions difficult for the Chair and limit the ability for qualified Fellows to contribute.  57 

 58 

The Bylaws Committee aligned behind the rationale of the proposal and agreed that increasing 59 

Committee membership provides additional perspectives on challenging topics and allows the 60 

Committee's membership greater ability to collaborate with the FSMB’s other generative committees, 61 

such as the Education and Editorial Committees. The Bylaws Committee entertained discussion 62 

regarding the impact an increase in the size of the Ethics and Professionalism Committee would have 63 

on its scope and nature. The Committee also discussed other methods of increasing participation on 64 

committees. Committee members shared practices from other organizations, including the use of 65 

adjunct members to committees. These members would participate in the study and discussion of 66 

issues but would not have a vote on matters before the committee. According to Committee members, 67 

several other healthcare organizations have used this model to greatly benefit the diversity of opinions 68 

as well as foster future leadership.  69 

 70 

The Bylaws Committee questioned the budgetary impact of additional members. Because most 71 

committees, including the Ethics and Professionalism Committee, meet through teleconference or 72 

other electronic platforms, the Committee determined any cost to be de minimis.  73 

 74 

Proposed Amendment #1 75 

 76 

ARTICLE VIII 77 

SECTION F. ETHICS AND PROFESSIONALISM COMMITTEE 78 

The Ethics and Professionalism Committee shall be composed of up to five eight Fellows and up to 79 

two subject matter experts. The Ethics and Professionalism Committee shall address ethical and 80 

professional issues pertinent to medical regulation. 81 

 82 

PROPOSED AMENDMENT #2 83 

 84 

Both the FSMB Board of Directors and the North Carolina Medical Board asked the Bylaws 85 

Committee to review the effective date of Bylaws approved by the FSMB House of Delegates and 86 

assess whether amendment would be proper. The North Carolina Medical Board suggested the 87 



 
 

 

adoption of language so that amendments become effective “. . . upon adjournment of the Annual 88 

Meeting of the House of Delegates at which they were adopted . . ..”, citing that such a change would 89 

prevent Bylaws amendments from unduly impacting subsequent matters coming before the House of 90 

Delegates during that meeting. The FSMB Board of Directors’ Governance Committee met in 91 

Summer 2019 and expressed similar concerns about the immediate applicability of approved changes, 92 

but determined that the Bylaws review process, rather than modification to governance policies, would 93 

provide a more proper forum for discussion. In July 2019, the Board of Directors approved a motion 94 

referring to the Bylaws Committee the issue of the House of Delegates election balloting and a possible 95 

change to the effective date of approved Bylaws amendments. 96 

 97 

The Bylaws Committee understood that as Article XIV, Section B, is currently written and interpreted, 98 

any changes to the Bylaws go into effect immediately after passage by the House of Delegates. Over 99 

the past 6 years, several Bylaws changes impacted the process of voting at the House of Delegates and 100 

the structure of the Board of Directors, requiring immediate actions to ensure legal compliance with 101 

the Bylaws. The Bylaws Committee recognized that the shared intent of the recommendations of both 102 

the North Carolina Medical Board and the FSMB Board of Directors would provide clarity of 103 

interpretation and allow for issues that impact organizational structure or process, such as additional 104 

Board of Directors membership or changes to the voting procedures at the House of Delegates, to be 105 

implemented with heightened fairness and proper notice.  106 

 107 

However, the Bylaws Committee debated the proper manner in which to apply the intent of both of 108 

these proposals. The Bylaws Committee discussed whether it may be necessary for some amendments 109 

to go into immediate effect and the possible need to preserve immediacy in the Bylaws. Members of 110 

the Bylaws Committee also shared experiences and scenarios gleaned from experience with medical 111 

boards, legislation and other organizations that assisted in identification of best practices. Specifically, 112 

it was noted that when proposed to reference committees as well as the House of Delegates, 113 

resolutions before the FSMB House of Delegates do not contain an effective date. Inclusion of an 114 

effective date was identified as a more proper vehicle to address concerns about immediate applicability 115 

of amendments that would impact organizational structure or election process. A Bylaws change that 116 

alludes to the inclusion of an effective date on future amendments to the Bylaws would also allow 117 

reference committees to review the impact of the amendment and delay implementation of a desired 118 

change, if deemed necessary to maintain integrity of process.  119 

 120 

Proposed Amendment #2 121 

 122 

ARTICLE XIV 123 

SECTION B. EFFECTIVE DATE 124 

These Bylaws and any other subsequent amendments thereto, shall become effective upon their 125 

adoption, except as otherwise provided herein in the amendment. 126 


