BYLAWS

OF

THE SOUTH DAKOTA MEDICAL DIRECTORS ASSOCIATION

A Nonprofit Corporation

ARTICLE I.  OFFICES


Section 1.  The name of the corporation shall be the South Dakota Medical Directors Association, and its registered office shall be located at 804 N. Western Avenue, Sioux Falls, South Dakota, 57104

ARTICLE II.  PURPOSES


Section 2.  The purposes for which the corporation is formed is to promote excellence of medical care for patients of all ages in long-term medical facilities in the State of South Dakota; to promote peer education among medical directors in the State of South Dakota; to assist non-physician providers and consultants in maintaining high standards of patient care in long-term medical facilities; to act in liaison with local, regional, state and national health organizations in the improvement and delivery of quality care in long-term medical facilities; to join and/or assist, promote, support a national organization for the purposes set forth above; and to promote family and public understanding, acceptance and assistance for patients in long-term medical facilities.  The corporation does not contemplate, and its activities should not result in, pecuniary gain or profit, incidental or otherwise, to its members.

ARTICLE III.  MEMBERSHIP


Section 3.  Membership in the corporation shall be in four (4) separate categories, to witness:

A.  Active Members.  Medical directors and other physicians who are affiliated with long-term medical facilities in South Dakota and other physicians providing long-term care are eligible for active membership.  They must be current in payment of dues and must agree to abide by the Bylaws and rules and regulations of the corporation.  They are entitled to vote in matters affecting the corporation and may hold office when duly elected or appointed by proper authority as provided in the Bylaws.

B.  Affiliate Members.  Non-physicians involved in the provision of care and

services to patients in long-term medical facilities and other long-term care settings shall be eligible for membership in this category.  They may attend meetings, enter into discussions and express opinions, but shall not be entitled to vote in matters concerning the business of the corporation and shall not be eligible to hold office.  Dues for affiliate members may be established by the Board of Directors.

C.  Honorary Members.  Persons may be admitted to this category of membership upon the vote of the Board of Directors.  Such persons shall be individuals who have made a significant contribution to the improvement in the care of nursing home patients and long-term care, either directly or indirectly.  They may attend meetings of the membership and may speak, but shall have no vote and may not hold office.  They shall not be subject to the payment of dues.

D.  Retired Members.  Medical directors and other physicians who have been affiliated with long-term care medical facilities in South Dakota who have retired from active practice are eligible for membership in the organization with retired status.  Such individuals may attend meetings of the membership and may speak, but shall have no vote and may not hold office.  Dues for retired members will be 25% of the rate for active members.                           

ARTICLE IV.  MEETINGS OF MEMBERS

Section 4.1  All meetings of the members shall be held at a time and place designated by the Board of Directors, either within or without the State of South Dakota, as the Board of Directors may from time to time determine.

Section 4.2  An annual meeting of the members shall be held in each calendar year for the election of Board of Directors members, at such time as the Board shall determine.  Special meetings of the members, for any purpose or purposes other than those regulated by statute or by the Articles of Incorporation, may be called at any time by the President, the Board of Directors, or at least ten percent (10%) of the members entitled to vote, upon written request delivered to  the President of the corporation.

Section 4.3  Written notice of any meetings of members, stating the place, date and hour and the nature of the business to be transacted thereat shall be served upon, emailed or mailed, postage prepaid, to each member at such address as appears on the books of the corporation, not less than ten (10) nor more than fifty (50) days before such meeting, unless a greater period of notice is required by statute in any particular case.

Section 4.4  Except as may otherwise be provided by statute or by the Articles of Incorporation or these Bylaws, a quorum for the transaction of business at the meeting shall consist of at least 10 percent (10%) of those members entitled to vote and who are present in person.  One or more members may participate in any meeting by means of conference telephone or similar communications equipment by means by which all persons participating shall be deemed to be present in person at the meeting.  

Section 4.5  Except as may be otherwise provided by the statute or by the Articles of Incorporation or these Bylaws, the vote of the majority of the members entitled to vote and who are present in person shall decide any questions brought before any meeting.

Section 4.6  The Board of Directors may provide a procedure for the nomination from the floor of candidates for the Board of Directors.  In such event, only those candidates nominated in accordance with that procedure and those duly nominated shall be eligible for election.

ARTICLE V.  BOARD OF DIRECTORS

Section 5.1  The business affairs, educational seminars and other meetings to promote the purposes of the corporation shall be under the direction of the Board of Directors.  The Board of Directors shall be responsible for the management of the corporation.

Section 5.2  The Board of Directors shall be elected at the annual membership meeting.  The Board of Directors of this corporation shall be composed of not less than six, or more than nine members.  The officers of the corporation shall be members of the Board of Directors.

Section 5.3  Except for the members of the Board of Directors elected at the first annual membership, members of the Board of Directors shall be elected for a term of three (3) years.  A procedure will be established at the first membership meeting for election of Board of Director members in a manner that one-third (1/3) of those directors shall serve an initial term of one (1) year, one-third (1/3) an initial term of two (2) years, and one-third (1/3) an initial term of three (3) years.
Section 5.4  The Board of Directors shall appoint a committee prior to the annual membership meeting to nominate candidates for the positions on the Board of Directors which may be up for election.  Additional candidates for the Board of Directors may be nominated on the floor at the annual membership meeting.  All nominees must give their consent to be nominated and express their willingness to serve.  

Section 5.5  A quorum of the Board of Directors shall be at least four members of the Board of Directors.

Section 5.6  In the event that a vacancy occurs as the result of death or resignation, the Board of Directors shall fill such vacancy by appointment-which appointee shall serve until the next annual meeting at which time an election will be held to fill any unexpired term of the member who is terminated by reason of death or resignation.

ARTICLE VI.  OFFICERS

Section 6.1  The officers of the corporation shall be a President, Vice President, Secretary and Treasurer.  The officers shall be members of the Board of Directors.  One (1) person may hold more than one (1) office except that the office of President and Secretary shall be held by two (2) separate persons.

Section 6.2  The members of the Board of Directors shall elect the officers of the corporation following the Board elections at the annual meeting.  The term of the officer shall be for one (1) year.  All officers shall be eligible for re-election so long as they remain on the Board of Directors.

Section 6.3  The President shall preside at all membership meetings and all meetings of the Board of Directors.  He shall be the chief executive officer of the corporation and shall have such other duties and functions as the Board of Directors may designate from time to time.

Section 6.4  In the absence of the President, the Vice President shall exercise all duties and responsibilities of the President.

Section 6.5  The Secretary shall attend all meetings of the Board of Directors and membership and record all votes.  A book shall be kept by the Executive Secretary for the purpose of recording votes and Minutes of all proceedings.  The Secretary shall give or cause to be given notice of all meetings of the membership and of the Board of Directors.
Section 6.6  The Treasurer shall oversee the corporation’s funds, and the Executive Secretary shall keep full and accurate account of the receipts and disbursements.  The Executive Secretary shall send out notices of dues payable and deposit all funds for safekeeping and appropriate account and have transfer privileges and check writing privileges for the purpose of disbursement of funds when due and payable.

Section 6.7  If required by the Board of Directors, any officer shall give the corporation a bond in sum and with such surety or sureties as may be satisfactory to the Board of Directors, for the faithful discharge of the duties of the respective office and for the restoration to the corporation, in the case of death, resignation or retirement or removal from office, all books, papers, vouchers, monies, or other property of whatever kind and possession of the particular officer or under the officer’s control belonging to the corporation.

ARTICLE VII.  COMMITTEES

Section 7.1  The Board of Directors may from time to time designate and create standing or temporary committees, in addition to those provided for in these Bylaws, which committee shall have such duties and responsibilities and shall function in such manner as the Board of Directors may deem appropriate.

ARTICLE VIII.  GENERAL PROVISIONS 

Section 8.  The Board of Directors shall submit at the annual meeting of the members a full report of conditions and finances of the corporation together with the review of its acts for the preceding year.  Dues shall be determined annually.

ARTICLE IX.  CHECKS AND NOTES


Section 9.  All checks of the corporation to be signed by the Executive Secretary.
ARTICLE X.  FISCAL YEAR

Section 10.  The fiscal year of the corporation shall begin on January 1 and end on December 31.
ARTICLE XI.  INDEMNIFICATION

Section 11.  Subject to any limitations imposed by statute, the corporation will indemnify its current and formal members, officers, and agents against expensed reasonably incurred by them in connection with the defense of any action to which they are made parties by reason of being or having been Board of Director members or officers, except in relation to matters as to which they shall be adjudged liable and such action for negligence or misconduct in the performance of duty.  Such indemnification shall not be deemed exclusive or any other rights to which they may be entitled under any agreement, vote or members or otherwise.

ARTICLE XII.  AMENDMENT

Section 12.  The Board of Directors shall propose any amendment to these Bylaws by resolution setting forth the proposed amendment and directing that it be submitted for adoption at a meeting of the Board of Directors.  Notice of the meeting of Board of Directors stating the purpose, shall be given to each director entitled to vote on the proposed amendment at least thirty (30) days in advance of such meeting.  If the notice required has been given, the proposed amendment may be adopted at a meeting of the Board of Directors.  When a majority of the directors have voted upon a proposed amendment, it is deemed adopted.  

ARTICLE XIII.  AMENDMENT OF ARTICLES OF INCORPORATION

Section 13.1  The Board of Directors shall propose any amendment to the Articles of Incorporation permitted by statute by resolution setting forth the proposed amendment and directing it be submitted for adoption at a meeting of the membership.  Notice of the meeting of members stating the purpose of the amendment shall be given to each member entitled to vote on the proposed amendment at least thirty (30) days prior to the meeting.

Section 13.2  If the notice required herein has been given, the proposed amendment to the Articles of Incorporation may be adopted at any meeting of the membership.  When a majority of the members voting have approved a proposed amendment, it shall be deemed adopted.
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