BYLAWS OF

THE South Dakota STATE ORTHOPAEDIC SOCIETY

ARTICLE I

Name and Principal Office


Section 1:
The name of this corporation, which has been duly incorporated under the laws of the State of South Dakota as a non-profit corporation shall be THE SOUTH DAKOTA STATE ORTHOPAEDIC SOCIETY.  This corporation shall be referred to hereinafter as the “Society”, and its principal office shall be located at 101 North Phillips Avenue, Suite 505, Sioux Falls, South Dakota 57102.

ARTICLE II

Purpose


Section 1:
This corporation has been organized as a non-profit corporation pursuant to the provisions of the South Dakota Non-Profit Corporation Act, for the purpose set forth in Article II of the Articles of Incorporation.

ARTICLE III

Definition


Section 1:
“Orthopedic Surgeons” shall mean and refer to orthopedic surgeons practicing in the State of South Dakota.

ARTICLE IV

Members


Section1: 
Membership.  Every Orthopedic Surgeon shall be eligible for membership in the Society.


Section 2:
Payments by Members.  The members shall pay annual dues in the amount set, from time to time, by the Board of Directors of the Society.

Section 3:
Suspension of Membership.  The membership rights of a member who is delinquent in the payment of dues may be suspended by action of the Board of Directors during the period the dues remain unpaid.

ARTICLE V

Voting Rights


Section 1:
The Society shall have one class of voting membership which shall entitle each member to one vote.

ARTICLE VI

Meeting of Members


Section 1:
Annual Meeting of Members.  The regular annual meeting of the members of the Association shall be held on _________________________.


Section 2:
Notice of Annual Meeting.  Written notice of the annual meeting of the membership shall be either personally served or mailed to each member entitled to vote at such address as appears on the books of the Society, at least ten (10) days before the date of the meeting.  If mailed, such notice shall be deemed to be delivered when deposited in the United State mail addressed to the member at his address as it appears on the records of the corporation, with postage thereon prepaid.

Section 3:
Special Meetings of Members.  Special meetings of the members of a corporation may be called by the President or by the Board of Directors.  Special meetings of the members may also be called by the written request of members who have the right to vote one-fourth (1/4) of all of the votes of the entire members.


Section 4:
Notice of Special Meeting.  Notice of a special meeting of the members, which said notice shall state the purpose or purposes for which the special meeting is called, shall be delivered not less than ten (10) days before the date of the meeting, either personally or by mail, to each member entitled to vote at such meeting.


Section 5:
Proxy Vote.  A member entitled to vote may vote in person or may vote by a proxy duly executed in writing by the member and filed with the Secretary prior to the meeting.  No proxy shall extend beyond a period of eleven (11) months, and every proxy shall automatically cease upon sale by a member of his lot within the Addition.

ARTICLE VII

Board of Directors


Section 1:
Board of Directors.   The affairs of the corporation shall be managed by its Board of Directors. Directors must be members of the corporation.


Section 2:
Number of Directors.  The management and affairs of this corporation shall be managed by a Board of Directors comprised of three (3) persons.  The number of Directors may be changed by amendment to these By-Laws.  At the first meeting of the members, the members shall elect one Director for a one-year term, one Director for a two-year term, and one Director for a three-year term.  At each annual meeting thereafter, the members shall elect one Director for a three-year term.


Section 3:
Vacancies.  Vacancies on the Board of Directors shall be filled by the affirmative vote of a majority of the remaining Directors.  A Director so appointed shall be elected and appointed for the unexpired term of his predecessor in office.


Section 4:
Quorum.   A majority of the number of Directors elected by the members shall constitute a quorum for the transaction of business.  If less than a majority be present at a meeting, those present may adjourn the meeting from time to time without further notice.  At such adjourned meeting, at which a quorum shall be present or represented, any business which may be transacted which might have been transacted at the meeting as originally called.


Section 5:
Waiver of Notice.   A Director may waive notice of any meeting.  The attendance of a Director at a meeting shall constitute a waiver of notice of such meeting, except where he attends to object because the meeting is not lawfully called or convened.  Neither the business nor the purpose need be stated in the notice or wavier of such meeting.


Section 6:
Annual Meeting.   The annual meeting of the Board of Directors shall be held annually immediately following the annual meeting of the members.


Section 7:
Notice.   Notice of the annual meeting of the Directors is dispensed with.

Section 8:
Special Meetings.   Special meetings of the Board of Directors shall be held when called by any officer of the corporation or by any two Directors after not less than three (3) days written notice to each Director.


Section 9:
Consent and Wavier of Notice.   Before or after any meeting of the Board of Directors, any Director may, in writing, waive notice of such meeting, and such waiver shall be deemed equivalent to the giving of such notice.  Attendance by a Director at any meeting of the Board shall be a waiver of notice by him of the time and place thereof.  If any director not present signs a written waiver of notice, or a consent to the holding of the meeting or an approval of the minutes thereof, such action on the part of the Director shall constitute a consent to the action taken at such meeting, and all consents or approvals shall be filed with the Secretary of the corporation and made a part of the minutes of the meeting.

ARTICLE VIII
Powers and Duties of the Board of Directors


Section 1:    The Board of Directors shall have all of the powers vested in it under common law and pursuant to the South Dakota Non-Profit Corporation Act, to include but not be limited to the following:

(a) Management and operation of the Society;

(b) Making and collecting dues from members for the purpose of operating and managing the Society;

ARTICLE IX

Officers


Section 1:
Officers.   The officers of the Society shall be a President, President-Elect, Secretary and Treasurer, all of whom shall be elected annually by the Board of Directors.  All officers shall be members of the Society.


Section 2:
Election.   The officers of the Society shall be elected annually by the Members at the annual meeting, and shall hold office until their successors are duly elected and qualified.


Section 3:
President.    The President shall be the chief executive officer of the Society.  He shall preside at all meetings of the Society and of the Board of Directors.  He shall have all of the general powers and duties which are usually vested in the office of the President of a corporation, including, but not limited to, the power of appointing committees from among the members as he may in his discretion decide is appropriate to assist in the conduct of the affairs of the Society.


Section 4:
President-Elect.   The President-Elect shall perform all the duties of the President in his absence.


Section 5:
Secretary.   The Secretary shall issue notice of all Directors and members meetings and shall attend and keep the minutes of the same, and shall have charge of all Society books, and shall attest signatures when required and shall perform all such other duties as are incident to this office.


Section 6:
Treasurer.    The Treasurer shall have the responsibility for Society funds and securities, and shall be responsible for keeping full and accurate account of all receipts and disbursements and books belong to the Society.  The Treasurer shall perform all such other duties as are incident to this office.

Section 7:
Vacancy.   Any vacancy in the office of President, President-Elect, Secretary or Treasurer may be filled by the Board of Directors at any regular or special meeting which may elect a successor to the vacant office, and who shall hold office for the balance of the unexpired term.

ARTICLE X

Committees


Section 1:
Committees.   The President or the Board of Directors may appoint such other committees as they in their discretion determine to be necessary from time to time.

ARTICLE XI

Books and Papers


Section 1.
The books, records and papers of the Society shall at all times, during reasonable hours, be subject to the inspection of any member.

ARTICLE XII

Dissolution


Section 1:   
This corporation may be dissolved and liquidated, all as provided for under Chapter 47-26 of the South Dakota Compiled Laws.


Section 2:
Distribution of Assets.   Upon dissolution, the assets of the corporation or the proceeds resulting from a sale, conveyance, or disposition thereof, shall be applied and distributed as set forth in the South Dakota Non-Profit Corporation Act, and any remaining assets may be distributed to such persons, societies, organizations or domestic or foreign corporations, whether for profit or not for profit, specified in the Plan of Distribution adopted as provided by law, and where no Plan of Distribution has been adopted, as the Court may direct.

ARTICLE XIII

Amendments


Section 1:
These By-Laws may be amended, at a regular or special meeting of the members, by a vote of a majority of a quorum of each class of members present in person or by proxy, provided that the voting and quorum requirements specified for any action under any provisions of these By-Laws shall apply also to any amendment of such provisions, and provided further that those provisions of these By-Laws which are governed by the Articles of Incorporation of this Association may not be amended, except as provided in the Articles of Incorporation or applicable law; and provided further that any matter stated to be or which in fact governed by the Declaration applicable to this Addition may not be amended except as provided in the Declaration.


Section 2:
Conflict.   In the case of any conflict between the Articles of Incorporation and these By-Laws, the Articles of Incorporation shall control; and in the case of any conflict between the Declaration applicable to this Addition and these By-Laws, the Declaration shall control.


The forgoing By-Laws were duly adopted as the By-Laws of The South Dakota State Orthopaedic Society, being a South Dakota not for profit corporation, at the first meeting of the Board of Directors held on the ______day of _________________, 1985.







________________________________





           Secretary
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