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MEMORANDUM 

 

To: Commissioner Frank H.  Thaxton, III, Chairman 
Commissioner Neal Miller 
Commissioner Guy T. Williams 
Commissioner Katie Anderson 
Commissioner Adena Boris 
Commissioner Tyrone Wilson 

 
From: Terri Ricks, General Counsel,  Legal Department 
 
Date: March 4, 2011 
 
Re: Legal Committee 
 
 
A regular meeting of the Louisiana Housing Finance Agency Legal Committee will be 
held on Wednesday, March 16, 2011 at 9:30 a.m., Louisiana Housing Finance Agency, in 
Committee Room 2 located at 2415 Quail Drive, Baton Rouge, LA, by order of the 
Chairman. 
 
If you have any questions or concerns, please contact us. 
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March 16, 2011 
 

 

LEGAL COMMITTEE MEETING 
 

 

Notice is hereby given of a regular meeting of the Louisiana Housing Finance Agency 

Legal Committee that will be held on Wednesday, March 16, 2011 at 9:30 a.m., 

Louisiana Housing Finance Agency, in Committee Room 2, located at 2415 Quail 

Drive, Baton Rouge, Louisiana, by order of the Chairman. 

 

AGENDA 

 

1. Call to order, roll call and introduction of guests 

 

2. Approval of the minutes of the February 9, 2011 Legal Committee Meeting 

 

3. Report of lawsuit filed: Sedeana Hausey vs. Willowbrook Management, Inc. 

and Louisiana Housing Finance Agency, Number 11-556 Div. M Sec. 13. 
 

4. Discussion and Decision regarding Proposals to quorums and voting at committee 

meetings 

 

5. Discussion of protocol for requesting legal opinions 

 

6. Discussion regarding the validity and propriety of entering into contracts with the 

President and Vice President 

 

7. Other Business 

 

8. Adjournment 

 

___________________________ 

Milton J. Bailey, President 

 
If you require special services or accommodations, please contact Barry E. Brooks at (225) 763 8773, 

or via email bbrooks@lhfa.state.la.us 

 

Pursuant to the provisions of LSA-R.S. 42:6.1, upon two-thirds vote of the members present, the Board of 

Commissioners of the Louisiana Housing Finance Agency may choose to enter executive session, and by 

this notice, the Agency reserves its right to go into executive session as provided by law. 
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Louisiana Housing Finance Agency 

Legal Committee Meeting Minutes 

Wednesday, February 9, 2011 

2415 Quail Drive 

Committee Room 1 

Baton Rouge, LA  70808 

10:00 A.M. 

 

 

Committee Members Present 

 

Frank H. Thaxton, III, Chairman 

Neal P.  Miller 

Guy T. Williams 

Katie Anderson 

 

Committee Members Absent 

 

Adena Boris 

Tyrone Wilson 

 

Other Commissioners Present 

 

Mayson H. Foster 

Donald B. Vallee 

Joseph Scontrino 

Michael L. Airhart 

 

Staff Present 

 

Alesia Wilkins-Braxton 

Keith Cunningham 

Terri Ricks 

Milton J. Bailey 

Christine Bratkowski 

Melanie Brocato 

Leslie Strahan 

Jessica Guinn 

Annie Clark 

 

Visitors Present 

 

Wayne Neveu-Foley & Judell 

Sujyot Patel – Bond Counsel 
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Call to order, roll call and introduction of guests. Commissioner Frank H. Thaxton, III, 

Chairman, called the meeting to order at 10:00 a.m. and asked for roll call. A quorum was 

established.  

 

1. Approval of the minutes.  A motion was made by Commissioner Williams with a 

second by Commissioner Anderson to approve the minutes of the July 14, 2010 

committee meeting.  The minutes were approved. 

 

2. Discussion and Decision regarding Committees. Mr. Thaxton introduced the next 

matter on the committee’s agenda, “Discussion and Decision regarding Committees”, 

stating that it was a matter that had been sent to the Legal Committee from the Full Board 

meeting in January.  He further stated that the matter was regarding proper protocol of 

board committees’ establishment of a quorum and which commissioners could vote and 

otherwise participate during committee meetings.  After introducing the matter, Mr. 

Thaxton asked Terri Ricks, LHFA General Counsel, to provide guidance to the 

committee for its discussion.  Ms. Ricks made remarks and concluded that in accordance 

with the current guiding laws and rules, only committee members from the Board-

approved list could establish a quorum of the committee and vote on a matter before the 

committee, but all commissioners could participate in the discussion.   

 

Mr. Thaxton then opened the discussion to all commissioners present.  Commissioners 

Foster, Vallee, Anderson, Williams, Airhart, and Miller participated in the discussion and 

underscored the importance of the committees to the deliberative process of the Board.  

There was an apparent consensus in the discussion to make a change to the By-Laws that 

would functionally preserve the historical practice of the committees, which would allow 

a greater chance of reaching quorums in the committees and allow interested 

commissioners to have greater participation.  Mr. Thaxton offered an option for the 

possible change in By-Laws that he called a “hybrid” using alternate committee 

members.  This option and other possible options were further discussed.  Mr. Thaxton 

called for a motion on how the committee would report to the Full Board.  

 

Mr. Miller made a motion, which was seconded by Ms. Anderson, to have legal provide 

options to change the By-Laws to functionally preserve the historical practice of the 

committees, which would allow a greater chance of reaching quorums in the committees 

and allow interested commissioners to have greater participation.   

 

Mr. Vallee offered an amendment to the motion that an Attorney General’s opinion shall 

be obtained to assure that what is being proposed is legal.  Mr. Miller and Ms. Anderson 

received the amendment as a friendly amendment.  There was a vote, and the amended 

motion passed unanimously. 

 

3. Other Business. No other business was presented before the Committee. 

 

4. Adjournment. A motion to adjourn was made by Mr. Williams and seconded by Ms. 

Anderson.  The motion passed unanimously, and the committee adjourned at 10:31 a.m. 
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BYLAWS 

OF THE LOUISIANA HOUSING FINANCE AGENCY 

OF THE STATE OF LOUISIANA 

 

ARTICLE I 

 
NAME 

 

 The name of the Agency is the Louisiana Housing Finance Agency, a public body 

corporate and politic and subdivision and instrumentality of the State of Louisiana, with 

offices at 2415 Quail Drive, Baton Rouge, LA  70808.   

 

 The powers of the Agency are vested in and the Agency is governed by the Board 

of Commissioners of the Louisiana Housing Finance Agency (Board).  

 

ARTICLE II 
 

MISSION 

 

 The mission of the Agency and the Board is to assure that every Louisiana 

resident is granted an opportunity to obtain safe, affordable, energy efficient housing.  

Each day this ongoing challenge is met by a dedicated staff of professionals who allocate 

federal and state funds to help low to moderate income citizens make their housing 

dreams a reality. 

 

ARTICLE III 

 
MEMBERS OF THE BOARD 

 

 Section 1.  The number of Commissioners of the Board shall be fifteen.  

Membership of the Board is pursuant to the provisions of the Louisiana Housing Finance 

Act (Act), Chapter 3-A of Title 40 of the Louisiana Revised Statutes of 1950, as amended 

(La. R.S. 40:600.1, et seq.) 

 

 Section 2.  Two of the Commissioners shall be the Secretary of the Department of 

Social Services, or his designee, and the State Treasurer. 

 

 Section 3.  Eleven of the Commissioners shall be appointed by the Governor in 

accordance with the provisions of the Act.  Commissioners so appointed shall, before 

taking office, take the oath of office required of public officials to administer the duties of 

his or her office faithfully and impartially, and a record of such oath shall be filed with 

the Secretary of State. 
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 Section 4.  One Commissioner shall be appointed by the President of the Senate. 

 

 Section 5.  One Commissioner shall be appointed by the Speaker of the House of 

Representatives. 

 

 Section 6.  Each Commissioner of the Agency shall hold office until his successor 

has been appointed and has qualified, or until he resigns or is removed from office by the 

Governor.  Any appointed Commissioner shall be eligible for reappointment.  A 

Commissioner may resign at any time by giving written notice to the Chairman of the 

Board.  Any resignation of a Commissioner shall take effect upon receipt and acceptance 

by the. Board. 

 

 Section 7.  Any Commissioner may be removed from office by the Board for 

incompetence, malfeasance, misconduct or willful neglect of duty after reasonable notice 

and a public hearing, unless the same are expressly waived in writing. 

  

ARTICLE IV 

 
OFFICERS 

 

 Section 1.  The officers of the Agency and the Board shall be selected by the 

Board and consist of a Chairman, Vice Chairman, Secretary, President, and Vice 

President.  The Secretary may be the same person as the President or Vice President. 

 

 Section 2.  The Board shall annually elect one of their members as Chairman and 

another of their members as Vice Chairman at the first regular meeting in April in each 

calendar year.  If no successor is elected, the Chairman and/or Vice Chairman shall 

continue to serve until such time as a successor is elected.  The Chairman shall preside at 

all meetings of the Board.  In his absence, the Vice Chairman shall preside.  If neither the 

Chairman or Vice Chairman is present and there is a quorum, the membership present 

shall decide who shall preside at the meeting. 

 

 Section 3.  The Board shall annually elect the President, who shall be the Chief 

Executive Officer of the Agency and a state officer and a Vice President, who shall be the 

assistant Chief Executive Officer of the Agency and a state officer.  The President shall 

administer, manage, and direct the affairs and business of the Agency subject to the 

policies, and direction of the Board. 

 

 Section 4.  The Board shall select the Secretary, who may be the same person as 

the President or Vice President.  The Secretary shall keep a record of all proceedings of 

the Agency and shall be custodian of all books, documents, and papers filed by the 

Agency.  In addition, the Secretary shall be custodian of the official minute book of the 

Agency and its official seal.  The Secretary may make official true copies of any 

documents of the Agency. 
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 Section 5.  Except in the event the Secretary and the President or Vice President is 

the same person, no officer shall hold more than one office at a time. 

 

 Section 6.  Each officer shall hold office until his successor has been elected, or 

until he resigns or is removed from office by the Board. An officer may resign at any 

time by giving written notice to the Chairman of the Board or the Secretary.  Any 

resignation of an officer shall take effect at the time received and accepted by the 

Chairman unless another time is specified in such notice.   

 

 Section 7. Any officer may be removed from office by the Board for 

incompetence, malfeasance, misconduct or willful neglect of duty, after reasonable notice 

and a public hearing, unless the same are expressly waived in writing. 

 

ARTICLE V 
 

MEETINGS 

 

 Section 1.  The regular meetings of the Board shall be held on the second 

Wednesday of each month, unless otherwise ordered by the Board, at the offices of the 

Agency. 

 

 Section 2.  The regular meeting on the second Wednesday in April shall be known 

as the annual meeting and shall be for the purpose of electing officers and for any other 

business that may arise. 

 

 Section 3.  Special meetings of the Board may be called by the Chairman and 

shall be called upon the written request of at least two members of the Board. 

 

 Section 4.  A majority of the sitting members of the Board shall constitute a 

quorum. 

 

 Section 5.  A majority vote of the members present at a meeting shall constitute 

the action of the Board. 

 

 Section 6.  Appointed Commissioners may receive fifty dollars per diem for 

attendance at meetings of the Board and standing committees thereof and may be 

reimbursed by the Agency for actual expenses incurred in the performance of their duties 

as Commissioners.  All other Commissioners shall be reimbursed by the agency for 

actual expenses incurred in the performance of their duties as Commissioners, but shall 

not receive a per diem allowance. 

 

 Section. 7. All meetings of the Board and standing committees thereof shall be 

subject to the provisions and exceptions of the Open Meeting Law, La. R.S. 42.4.1, et 

seq. 
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ARTICLE VI 
 

STANDING COMMITTEES 

 

 Section 1.  Membership on any committee of the Board is reserved for 

Commissioners of the Board.  Committees are established for the purpose of assisting the 

Board in the review of matters appropriately before the Board.  The Chairman of the 

Board shall designate the Chairman and a minimum of two other members for each 

standing committee which designation shall be subject to approval by the Board.  The 

Chairman of the Board shall serve as a non-voting member of each standing committee.   

 

 Section 2.  The Single Family Committee.  It shall be the duty of this Committee 

to have primary oversight of the Agency’s Single Family Mortgage Revenue Bond 

Programs.  Receive and recommend to the full board financing structures to create cost 

effective Single Family Mortgage Revenue Bond Programs.  Assists staff with evaluating 

proposals when selecting the Agency’s Financing Team.  Focuses on the need to maintain 

a continuous menu of programs that participating lenders originate on behalf of LHFA.  

The Committee shall report to the Board at regular meetings, as necessary, or as directed 

by the Board. 

 

 Section 3.  The Multifamily Committee.  It shall be the duty of this Committee to 

have primary oversight over applications to the Agency for multifamily residential 

housing developments financed through the issuance of bonds.  Oversees the allocation 

process of the Low Income Housing Tax Credit Program pursuant to Section 42 of the 

Internal Revenue Code. The Committee shall report to the Board at regular meetings, as 

necessary, or as directed by the Board. 

 

 

 Section 4.  The Special Programs Committee.  It shall be the duty of this 

Committee to have primary oversight of the HOME Program, Risk Sharing Program, 

Performance Based Contract Administration Program, and other housing programs that 

are administered by the Agency, as developed.  The Committee shall report to the Board 

at regular meetings, as necessary, or as directed by the Board. 

 

 Section 5.  The Finance Committee.  It shall be the duty of this Committee to 

receive and review the draft annual budget, and evaluate the budget and make 

recommendations to the Full Board for adoption of the annual budget.  The Committee 

shall report to the Board at regular meetings, as necessary, or as directed by the Board. 

 

 Section 6.  The Energy Committee. It shall be the duty of this Committee to have 

primary oversight of the Energy Assistance Programs, namely, The Low Income Home 

Energy Assistance Program (LIHEAP) and the Weatherization Assistance Program 

(WAP).  The Committee shall report to the Board at regular meetings, as necessary, or as 

directed by the Board. 
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 Section 7.  The Audit Committee.  It shall be the duty of this Committee to assist 

the board in fulfilling its oversight responsibilities by reviewing the financial information, 

provided to the shareholders and others, and the systems of internal controls which the 

management and the board have established, and the audit process, and provide an open 

avenue of communication between the board, management, internal audit and the 

independent auditors.  The Internal Audit Supervisor reports directly to the Chair of this 

committee. The Committee shall report to the Board at regular meetings, as necessary, or 

as directed by the Board. 

 

 Section 8.  The Legal Committee.  It shall be the duty of this Committee to 

evaluate and review all legal matters involving LHFA and make recommendations to the 

full board, for any changes to the by-laws.  The Committee shall report to the Board at 

regular meetings, as necessary, or as directed by the Board. 

 

 Section 9.  The Human Resources Committee.  It shall be the duty of this 

Committee to evaluate and make recommendations to the full board regarding the 

President’s staffing plan and work closely with all committees which have oversight over 

LHFA programs and departments to assist in establishing requirements to accomplish 

outlined goals.  The Committee shall report to the Board at regular meetings, as 

necessary, or as directed by the Board. 

 

 Section 10.  Such other committees appointed by the Board as, from time to time, 

shall be deemed necessary to carry on the work of the Board and/or the Agency. 

 

ARTICLE VII 

 
PARLIAMENTARY AUTHORITY 

 

 The rules contained in the most current edition of Robert’s Rules of Order Newly 

Revised shall govern the Board in all cases to which they are applicable and in which they 

are not inconsistent with these bylaws and any special rules of order the Board may 

adopt. 

 

ARTICLE VIII 
 

AMENDMENT OF BYLAWS 

 

 These bylaws may be amended at any regular meeting of the Board by a two-

thirds vote, provided that the amendment has been submitted in writing to the Board at 

the previous regular meeting. 
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BYLAWS 

OF THE LOUISIANA HOUSING FINANCE AGENCY 

OF THE STATE OF LOUISIANA 

 

Membership of Committees Amendment - Option 1 

 

 
 

 

ARTICLE VI 
 

STANDING COMMITTEES 

 

 Section 1.  Membership of Committees. 

A.  Membership on any committee of the Board is reserved for Commissioners of the 

Board.  Committees are established for the purpose of assisting the Board in the 

review of matters appropriately before the Board.   

B. Quorum in Committees:  The determination of the number of commissioners 

necessary to establish a quorum shall be based on the number of regular members 

of the Committee.  The number of alternate members who may sit in a committee 

shall not exceed the number of absent regular committee members. 

C. Regular Members: The Chairman of the Board shall designate the Chairman and a 

minimum of two regularother  members for each standing committee which 

designation shall be subject to approval by the Board.   

D. Alternate Members:  Each Commissioner of the Board is an alternate member of 

each committee.  Alternate members have the same rights as regular members 

once their presence is used to constitute a quorum, including the right to vote. 

The Chairman of the Board shall serve as a non-voting member of each 

standing committee.   
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BYLAWS 

OF THE LOUISIANA HOUSING FINANCE AGENCY 

OF THE STATE OF LOUISIANA 

 

Membership of Committees Amendment - Option 1 Clean 

 

 
 

 

ARTICLE VI 
 

STANDING COMMITTEES 

 

 Section 1.  Membership of Committees. 

A.  Membership on any committee of the Board is reserved for Commissioners of the 

Board.  Committees are established for the purpose of assisting the Board in the 

review of matters appropriately before the Board.   

B. Quorum in Committees:  The determination of the number of commissioners 

necessary to establish a quorum shall be based on the number of regular members 

of the Committee.  The number of alternate members who may sit in a committee 

shall not exceed the number of absent regular committee members. 

C. Regular Members: The Chairman of the Board shall designate the Chairman and a 

minimum of two regular members for each standing committee which designation 

shall be subject to approval by the Board.   

D. Alternate Members:  Each Commissioner of the Board is an alternate member of 

each committee.  Alternate members have the same rights as regular members 

once their presence is used to constitute a quorum, including the right to vote. 
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BYLAWS 

OF THE LOUISIANA HOUSING FINANCE AGENCY 

OF THE STATE OF LOUISIANA 

 

Membership of Committees Amendment - Option 2 

 
 

ARTICLE VI 
 

STANDING COMMITTEES 

 

 Section 1.  Membership of Committees. 

A.  Membership on any committee of the Board is reserved for Commissioners of the 

Board.  Committees are established for the purpose of assisting the Board in the 

review of matters appropriately before the Board.   

B. Quorum in Committees:  The determination of the number of commissioners 

necessary to establish a quorum shall be based on the number of regular members 

of the Committee.  The number of alternate members who may sit in a committee 

shall not exceed the number of absent regular committee members. 

C. Regular Members: The Chairman of the Board shall designate the Chairman and a 

minimum of two regularother  members for each standing committee which 

designation shall be subject to approval by the Board.   

D. Alternate Members:  Each Commissioner of the Board is an alternate member of 

each committee. 

a. The presence of alternate members may only be counted in the 

determination of a quorum of a committee when a quorum of the regular 

members is insufficient to establish a quorum of the committee. 

b. Alternate members have the same rights as regular members once their 

presence is used to constitute a quorum, including the right to vote. 

The Chairman of the Board shall serve as a non-voting member of each 

standing committee.   
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BYLAWS 

OF THE LOUISIANA HOUSING FINANCE AGENCY 

OF THE STATE OF LOUISIANA 

 

Membership of Committees Amendment - Option 2 Clean 

 
 

ARTICLE VI 
 

STANDING COMMITTEES 

 

 Section 1.  Membership of Committees. 
A.  Membership on any committee of the Board is reserved for Commissioners of the 

Board.  Committees are established for the purpose of assisting the Board in the 
review of matters appropriately before the Board.   

B. Quorum in Committees:  The determination of the number of commissioners 

necessary to establish a quorum shall be based on the number of regular members 
of the Committee.  The number of alternate members who may sit in a committee 

shall not exceed the number of absent regular committee members.  
C. Regular Members: The Chairman of the Board shall designate the Chairman and a 

minimum of two regular members for each standing committee which designation 

shall be subject to approval by the Board.   
D. Alternate Members:  Each Commissioner of the Board is an alternate member of 

each committee. 
a. The presence of alternate members may only be counted in the 

determination of a quorum of a committee when a quorum of the regular 

members is insufficient to establish a quorum of the committee.  
b. Alternate members have the same rights as regular members once their 

presence is used to constitute a quorum, including the right to vote.  
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BYLAWS 

OF THE LOUISIANA HOUSING FINANCE AGENCY 

OF THE STATE OF LOUISIANA 

 

Membership of Committees Amendment - Option 3 

 
 

ARTICLE VI 
 

STANDING COMMITTEES 

 

 Section 1.  Membership of Committees. 

 

A. Membership  on any committee of the Board is reserved for Commissioners of the 

Board.  Committees are established for the purpose of assisting the Board in the 

review of matters appropriately before the Board.   

B. Quorums in Committees: The determination of the number of commissioners 

necessary to establish a quorum shall be based on the number of regular members 

of the Committee.  The number of alternates who may sit in a committee shall not 

exceed the number of absent regular committee members.   

C. Regular Members:  The Chairman of the Board shall designate the Chairman and 

a minimum of two regularother members for each standing committee which 

designation shall be subject to approval by the Board.   

 Alternate Members:  The Chairman of the Board shall designate at least two 

alternate members of each standing committee which designation shall be subject 

to approval by the Board.   

 The presence of alternate members may only be counted in the determination of a 

quorum of a committee when a quorum of the regular members is insufficient to 

establish a quorum of the committee. 

D. Alternate members have the same rights as regular members once their presence 

is used to constitute a quorum, including the right to vote.  

E. The Chairman of the Board shall serve as an alternate non-voting member of each 

standing committee, with the same rights as any alternate.   
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BYLAWS 

OF THE LOUISIANA HOUSING FINANCE AGENCY 

OF THE STATE OF LOUISIANA 

 

Membership of Committees Amendment - Option 3 Clean 

 
 

ARTICLE VI 
 

STANDING COMMITTEES 

 
 Section 1.  Membership of Committees. 

 
A. Membership on any committee of the Board is reserved for Commissioners of the 

Board.  Committees are established for the purpose of assisting the Board in the 
review of matters appropriately before the Board.   

B. Quorum in Committees: The determination of the number of commissioners 

necessary to establish a quorum shall be based on the number of regular members 
of the Committee.  The number of alternates who may sit in a committee shall not 

exceed the number of absent regular committee members.   
C. Regular Members:  The Chairman of the Board shall designate the Chairman and 

a minimum of two regular members for each standing committee which 

designation shall be subject to approval by the Board.   
D. Alternate Members:  The Chairman of the Board shall designate at least two 

alternate members of each standing committee which designation shall be subject 

to approval by the Board.  Alternate members have the same rights as regular 
members once their presence is used to constitute a quorum, including the right to 

vote.  
E. The Chairman of the Board shall serve as an alternate member of each standing 

committee, with the same rights as any alternate.   
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