MICHIGAN DERMATOLOGICAL SOCIETY

BY-LAWS

REVISED (April 2001)

ARTICLE I

Name

The name of the association shall be THE MICHIGAN DERMATOLOGICAL SOCIETY, INC., the principal office of which is located at the office of the Administrative Assistant.

ARTICLE II

Object

The purpose or purposes for which it is formed are as follows:

Section 1. To further the advancement of dermatology in all its branches in Michigan and vicinity and serve the members through clinical and scientific meetings and discussions of cases.

Section 2. To support the role of dermatologists as primary care physicians for the diagnosis and treatment of skin diseases.

Section 3. To serve as an advisory body to health care organizations, scientifically and economically.

Section 4. To promote quality care.

ARTICLE III

Membership

Section 1. Its members shall consist of Active, Associate, Guest, Emeritus, Honorary and Inactive.

a. It shall be the responsibility of the member to notify the secretary, in writing, of any change in the member's qualifications which may result in his/her being placed in a different category of membership.

Section 2. There shall be no limit to the number of ACTIVE MEMBERS. Active members shall be certified by the American Board of Dermatology or Dermatopathology, or hold a corresponding certificate of the Royal College of Physicians and Surgeons of Canada in Dermatology and Syphilology. They shall be members of their local medical societies.

Section 3. There shall hereby be created an ASSOCIATE MEMBERSHIP. An Associate Member is one who has completed full time, formal training as prescribed by the American Board of Dermatology or the Royal College of Physicians and Surgeons of Canada, and who is in the full time practice of Dermatology, but who has not as yet been certified by the American Board of Dermatology or Dermatopathology or Royal College of Physicians and Surgeons of Canada.

a. Associate Members shall be members of their local medical society and also assume their full share of the financial responsibilities of the Michigan Dermatological Society.

b. Associate Members may vote in Society business, may be appointed to committees, but may not hold office.

c. Associate Members automatically accede to Active Membership without additional initiation fee upon certification of the American Board of Dermatology or Dermatopathology or certification or fellowship in dermatology by the Royal College of Physicians and Surgeons of Canada.

Section 4. AFFILIATES. An individual in good standing in any of the following categories shall be eligible to be an Affiliate of the Society, provided that he or she also satisfies any additional requirements for Affiliate status which may be specified from time to time in the administrative regulations of the Society:

(i) Practicing dermatopathologists who are not eligible to be Fellows or Associates of the Society.

(ii) Osteopathic dermatologists who are certified by the American Osteopathic Board of Dermatology but whose training does not make them eligible for certification by the American Board of Dermatology of for certification in dermatology by the Royal College of Physicians and Surgeons of Canada.

(iii) Non-dermatologist physician, Ph.D. degree holders and other scientists devoting a major portion of their time to dermatologic research and/or education in academic medical centers, teaching hospitals or industry.

(iv) Physicians (A) who are certified in dermatology by a foreign board of its licensing equivalent or who satisfy educational and professional requirements approximately equivalent to the requirements for certification by the American Board of Dermatology or the requirements for certification in dermatology by the Royal College of Physicians and Surgeons of Canada, and (B) who are now permanently residing in the United States or Canada, and (C) who are not otherwise eligible for certification by the Royal College of Physicians and Surgeons of Canada.

Veterinarians specializing in veterinary dermatology. 

(vi) Dentists holding the D.D.S. or D.M.D. degree with special interests in oral/cutaneous medicine.

Affiliates shall have all of the rights of Fellows (including the right to vote), except that they may not serve in any elective office. Affiliates shall be obligated to pay all dues and assessments imposed on Affiliates under Article XIII of these bylaws and to observe all bylaws and administrative regulations of the Society.

Section 5. A GUEST MEMBER is one who is in full time training in Dermatology as prescribed by the American Board of Dermatology in a recognized institution, and who has not yet been certified by the American Board of Dermatology.

a. They shall pay no dues or other assessments.

b. They shall have no vote in society business nor may they attend any business meetings.

c. They shall be entitled to attend all clinical and post-graduate sessions of the Society and dinners at their own cost, including the annual meeting, unless otherwise specified.

d. Their membership shall terminate upon completion of their full time, formal training.

Section 5. There shall hereby be created an EMERITUS MEMBERSHIP.

a. Emeritus Membership can be attained by Active or Associate members in good standing who have reached the age of 70 years or who have retired from active practice, or on account of illness. Members who previously attained Emeritus Member status upon reaching the age of 65 shall remain Emeritus Members.

b. Emeritus Members shall be entitled to all the privileges of their previous categories except those of voting or serving as Officers or Directors, and shall be exempt from payment of dues or other assessments.

c. Emeritus Membership shall be granted on approval of the Board of Directors.

Section 6. Any distinguished Dermatologist in the United States or other countries may be elected to HONORARY MEMBERSHIP.

a. Honorary Members shall be entitled to all of the privileges of Active Members except the privileges of voting and the privilege of serving as Officers, Directors, or Committee members, and shall be exempt from the payment of dues or initiation fees.

Section 7. Inactive membership may be granted to members who petition the Board of Directors to be removed from Active or Associate membership for a limited period of time, for legitimate reason. Inactive members shall pay no dues and have no member privileges while inactive.

Section 8. The status of members now in good standing shall not be altered by this revision of the by-laws.

ARTICLE IV

Committee on Membership

Section 1. The Committee on Membership shall consist of the Secretary, Ex-officio, and two Active members of the Society appointed by the President to serve two years each, in such order that the term of office of one member shall expire each year. If one or more vacancies in the committee should occur during the year, appointments to fill the vacancies shall be made at once by the President.

Section 2. It shall be the duty of the Membership Committee to inquire into the qualifications of candidates for Active, Associate, and Honorary Membership and make recommendations on each candidate to the Society.

Section 3. Any candidates not receiving approval of the Membership Committee may, through their sponsors, have recourse to review their qualifications by the Board of Directors.

Section 4. If such a candidate is approved by the Board of Directors, his/her name shall be presented to the Society at large for vote.

ARTICLE V

Election of Members

Section 1. The names of candidates for Active, Associate, and Honorary Membership shall be proposed by a sponsor at any regular meeting and then referred via the Secretary to the Committee on Membership which shall present a report prior to or at the next meeting on the qualifications of each candidate. The Secretary shall send a copy of the candidate's application blank to all voting members or the candidate's credentials shall be read at the voting meeting.

Section 2. The name of each candidate approved by the Committee on Membership shall be submitted to a vote of the members at the same meeting at which the report on such names is presented by the Committee. Voting may be by closed ballot at the request of a member of the Society; otherwise it shall be an open vote. The affirmative vote of three-fourths of the attending members shall be required for the election of members of any class.

Section 3. Candidates shall be informed by the Secretary of either their acceptance into the Society or of their rejection within one month of the vote.

Section 4. Rejected candidates may be re-proposed for membership after one year has elapsed from the time of rejection. Normal procedure for election of members shall be followed.

ARTICLE VI

Termination of Membership

Section 1. All of the rights and privileges of any member as a member of the Society, including (without limiting the generality of the foregoing), all rights to vote, to hold office, to attend meetings, and all right, title and interest in or to the Society, its name, good will and property, shall cease for all purposes on the termination of membership.

Section 2. Membership in the Society shall terminate without any action by the Society upon the death of any member.

Section 3. If any member shall fail to pay annual dues for any year within six months of the mailing of the dues statement, or shall fail to pay any assessment within six months after the meeting at or after which such dues or assessments became payable, the Treasurer shall serve notice by mail on such member at the member's last known address to the effect that his/her membership will terminate thirty days after the date of mailing such notice unless all dues and assessments of such member, then in arrears, shall be paid in full. If, at the expiration of the thirty-day period, the Treasurer shall not have received such payment in full, the membership of such delinquent members shall thereupon terminate and he/she shall be so advised by the Secretary.

Section 4. Any member who fails to attend at least one meeting in any fiscal year shall be automatically suspended from membership unless excused for some unusual circumstance by the Board of Directors. Notification of such suspension of membership shall be made in writing by the Secretary to the delinquent member at the end of the fiscal year. Delinquent members may be reinstated by the Board of Directors before the first meeting of the next fiscal year.

Section 5. If any member shall be charged with conduct prejudicial to the best interests of the Society or with failure to exhibit an interest in Dermatology, or with any offense against the Society, its purpose, reputation, or property (other than the delinquencies provided for in the preceding section of Article VI), a written statement of such charges shall be signed by the Secretary--on the Secretary's own initiative or on the written request of any member, and such statement shall be presented to the Board of Directors. The Board may, by majority vote, order the Secretary to send to the accused member, by registered mail to the member's last known address, a copy of the charges together with notice to present his/her defense to the Board, in person or in writing, at a meeting of the Board to be held at least thirty days after the mailing of such notice. At such meeting, the Board shall consider the defense to the charges, if any shall be presented, and shall determine that the accused member shall be either exonerated, censured, suspended, or expelled. If the directors shall vote in favor of expulsion, a report of the proceedings shall be made by the Board to the next meeting of the Society, and a vote of the members shall be taken by ballot on approval of the report. If three-fourths of the members present and voting at such a meeting shall vote in favor of the report of the Board of Directors, the accused member shall thereupon be expelled and his/her membership shall terminate forthwith.

ARTICLE VII

The Nominating Committee

Section 1. The Board of Directors shall select annually a Nominating Committee of three (3) Active members, no one of whom shall be a Director, and this Committee shall nominate candidates for offices of the Society for the ensuing fiscal year.

Section 2. Additional nominations may be made by any member from the floor at the Annual Meeting or at the meeting when elections are held.

ARTICLE VIII

Officers

Section 1. The officers of the Society, in addition to the Directors, shall be a President, a President-Elect, and a Secretary-Treasurer. They shall be chosen by vote at the Annual Meeting and the affirmative vote of a majority cast shall be necessary for election of any officer. Only Active members in good standing shall be eligible for election as officers. If the Annual Meeting is not held in a given year, the election shall occur at the last regular meeting of the year.

Section 2. The officers shall enter upon their duties at the close of the meeting at which they shall have been elected. The officers shall have the authority and shall perform the duties customarily appertained to their respective offices.

Section 3. The President and the President-Elect shall hold office for one year, or until their successors have been elected and installed. The Secretary-Treasurer shall hold office for two years, or until a successor has been elected and installed.

Section 4. Vacancies occurring between Annual Meetings shall be filled by the Board of Directors for the unexpired term.

Section 5. Any officer or Director may be removed from office by a two-thirds majority vote of those present at any meeting, provided that written notice of the proposed removal shall have been given by the Board of Directors to all members, and provided that at the meeting the person to be removed is given an opportunity to defend his/her actions.

ARTICLE IX

The Board of Directors

Section 1. The affairs of the Society shall be guided and directed by the Board of Directors who shall have and may exercise all the powers of the Society except such as prohibited by Statute, by the Certificate of Incorporation or by those by-laws requiring powers be exercised otherwise than by the Directors.

Section 2. The Board of Directors shall consist of the President, President-Elect, the Secretary-Treasurer, the Chairperson of the PPO and Third Party Committee, the Chairperson of the Ethics Committee, all ex-officio, and the four most recent past president of the Society. From the date of ratification of these by-laws, the retiring President shall automatically accede to a four-year term on the Board of Directors. The present Board of Directors shall continue in office for the terms to which they were elected.

Section 3. Meetings of the Board of Directors may be called by the President, or by any three Directors. For the transaction of any business, a majority of the Directors then in office shall constitute a quorum.

Section 4. Vacancies in the Board of Directors occurring between Annual Meetings may be filled for the unexpired term by vote of a majority of the remaining Directors, whether or not such majority constitutes a quorum.

ARTICLE X

The Permanent Fund

Section 1. All property, funds and investments of the Society (here-in-after referred to as the "permanent fund") other than current funds from dues assessments, publications, loans and gifts for current purposes of the Society, shall be administered by the Board of Directors with the approval of the majority of the voting members of the Society.

Section 2. The objects and purposes of the permanent fund are to further the progress of Dermatology.

ARTICLE XI

The Scientific Investigation Committee

Section 1. The Scientific Investigation Committee shall consist of the President, ex-officio, and four Active or Associate members of the Society in good standing who shall be appointed by the President to serve for one, two, three and four years respectively; and thereafter, as the term of each expires, a member shall be appointed to serve four years. Vacancies occurring between Annual Meetings of the Society shall be filled by appointment by the President for the unexpired term.

Section 2. Subject to the approval of the Board of Directors, the Committee may select and, through the Secretary of the Society, announce subjects for study or research, or for reports, monographs or other compositions, in competition or otherwise. The compositions shall be final for the purpose of the award of any prize or prizes therefor. Payments made outright, as gifts or prizes, shall be determined annually by the Board. Payment of the award is contingent upon presentation of the paper at a meeting of the Society.

Section 3. The Scientific Investigation Committee may make rules not inconsistent with these by-laws governing its meetings and proceedings, but in the absence of such rules the Committee may act, with or without a meeting, by assent in writing of a majority of its members.

Section 4. The Committee shall render a report to the Board of Directors when requested to do so by the Board and shall render a full report to the Society at each Annual Meeting or at the last regular meeting of the year.

ARTICLE XII

Meetings

Section 1. Meetings of the Society shall be held at the times and sites designated by the President in cooperation with the chairman of the Continuing Medical Education (CME) Committee.

Section 2. Special meetings of the Society may be called at any time by the Board of Directors, and shall be called by the President or Secretary on the written request of any five members addressed to either of such Officers. Notice of the time, place and purpose of each special meeting shall be given by mail addressed to each member of the Society at least seven days before such meeting. No business shall be transacted at any special meeting except the business mentioned in the notice.

Section 3. At each meeting of the Society, forty (40) of the Active and Associate Members present at the start of the business meeting shall constitute a quorum for the transaction of any and all business. Unless otherwise required by law, by the certification of incorporation, or by the by-laws, all questions shall be determined by a vote of the majority of the voting members present at any meeting at which a quorum is present. In the event an important issue is to be decided, about which there is controversy, or if a quorum is not present, the President may direct the matter to the Active and Associate Members for a mail vote, accompanied by pro and con statements. To be sustained as a valid vote, the ballot must be returned to the Secretary by mail or fax within thirty days of its mailing, postmarked no later than the date specified in the instructions accompanying the ballot. If one or more members fail to receive the ballot by mail, this shall not invalidate the vote. The results of the ballot shall be announced at the next meeting of the Society.

Section 4. All non-members attending a meeting of the Michigan Dermatological Society will be responsible for a fee of $10.00 per CME credit hour for regular meetings and as individually determined for Annual Meetings. This fee will be waived for staff physicians of the hosting facility, sponsored residents, dermatology residents, and medical students.

Section 5. Every member of the Society entitled to vote at any meeting thereof may vote in proxy. A proxy shall be in writing and revocable at the pleasure of the member executing it. Unless the duration of the proxy is specified, it shall be invalid after three months from the date of its execution.

ARTICLE XIII

Dues and Assessments

Section 1. The initiation fee shall be eighty dollars ($80.00). It shall accompany each application for membership together with one year's annual dues with the understanding that the initiation fee and dues shall be returned to the candidate if membership is refused.

Section 2. The annual dues shall be determined yearly by the Board of Directors, subject to approval by the membership of two-thirds majority vote at any regular meeting of each year. Dues are payable one month after the first regular meeting of the year. A fine of five dollars ($5.00) shall be imposed if payment is not made before January 1st of the ensuing year.

Section 3. An assessment of a specified amount, which must be uniform as to the members of any one class of members, may be levied by an affirmative vote of fifty-five percent of the Active and Associate Members voting by mail ballot, provided that the proposed assessment shall have first been approved by the Board of Directors, and if time permits, discussed at a meeting. Notice of such proposed assessment shall be accompanied by pro and con statements regarding the assessment. To be sustained as a valid vote, the ballot must be returned to the Secretary by mail or fax within thirty days of its mailing, postmarked no later than the date specified in the instructions accompanying the ballot. If one or more members fail to receive the ballot by mail, this shall not invalidate the vote. The results of the ballot shall be announced at the next meeting of the Society, prior to the actual levying of the assessment if it is approved.

Section 4. Any Active or Associate Member in good standing may be absolved, for sufficient reason, by the Board of Directors, from the payment of dues and assessments.

ARTICLE XIV

Committees

There shall be seven standing committees, six appointed in whole or in part by the President, and one by the Board of Directors: the Continuing Medical Education, Membership, Scientific Investigation, Nominating, Finance, Ethics, and PPO & Third Party Committees.

1) The Continuing Medical Education Committee shall consist of three members to be appointed by the President to serve for three year terms. Each succeeding President shall make an appointment to fill the place of the retiring member. An appointment may be made by the President to fill any vacancy which may occur, which appointment shall automatically be for the unexpired term. The chairmanship of the Committee shall be by succession. The duties of this committee shall be to decide on, and arrange for, the programs to be presented at the various meetings.

2) Membership Committee (see Article IV)

3) Scientific Investigation Committee (see Article XI)

4) Nominating Committee (see Article VII)

5) The Finance Committee shall consist of the current Secretary-Treasurer, ex-officio, and two active members, each appointed by the President. Each succeeding President shall make an appointment for a two year term to fill the place of the retiring member. An appointment may be made by the President to fill any vacancy which may occur, which appointment shall automatically be for the unexpired term. The chairmanship of this Committee shall be by succession. In cooperation with the Secretary-Treasurer, this Committee shall provide a continual review of the financial policy of the Society including the sources of financial support, investments, and disbursements. An annual financial report shall be submitted to the membership.

6) The Ethics Committee shall consist of five Active members each appointed annually by the President. Each year, one member of this Committee shall be designated chairman of the Committee by the President.

7) The PPO & Third Party Committee shall consist of five Active members, each appointed annually by the President. Each year, one member of this Committee shall be designated chairman of the Committee by the President.

8) Additional committees may be established at the discretion of the President. Such committees will have duties and composition to be determined by the President.

ARTICLE XV

Section 1. The order of business at the monthly meetings shall be as follows:

1. Calling the meeting to order

2. Approval (or correction and approval) of minutes of 

last meeting

3. Report of the Treasurer

4. Correspondence

5. Report of Committee on Membership

6. Election of Members

7. Proposals of Membership

8. Report of other committees

9. Miscellaneous and Unfinished Business

10. New Business

11. Adjournment

Section 2. The order of business for annual or monthly meetings may be temporarily changed at any session by a majority vote of members present.

ARTICLE XVI

In any case where the presence of the vote of two-thirds or three-fourths of the membership is required, if the number of members is such that it is impossible to compute such proportion exactly, the number, discarding the fraction, shall be considered as the required attendance or vote.

ARTICLE XVII

Amendments

These by-laws may be amended by an affirmative vote of two thirds of the active members responding to a mailed ballot. The proposed amendment must be presented first to a meeting of the Society for discussion or revision. The proposed or revised amendment shall then be submitted to all voting members by mail ballot, accompanied by pro and con statements regarding any controversial proposal. The completed ballot must be returned by mail or fax to the Administrative Assistant within thirty days of the mailing, postmarked no later than the date specified in the instructions accompanying the ballot. If one or more members fail to receive the ballot by mail, this shall not invalidate the vote. The results of the Ballot shall be announced at the next meeting of the Society.

ARTICLE XVIII

Fiscal Year

The fiscal year of the Society shall begin on the first day of July and end on the last day of June in each year.

ARTICLE XIX

Liability of Directors

No volunteer director of the Michigan Dermatological Society shall be held personally liable to the Society or to its members for monetary damages for breach of the Director's fiduciary duty. However, this provision shall not eliminate or limit the liability of a Director for any of the following:

i) A breach of the Director's duty of loyalty to the Society or its members,

ii) Acts or omissions not in good faith or that involve intentional misconduct or a knowing violation of the law;

iii) A violation of Section 551(1) of the Michigan Non-Profit Corporation Act,

iv) A transaction from which the Director derived an improper personal benefit,

v) An act or omission occurring before the filing of this amendment,

vi) An act or omission that is grossly negligent.

note: Section 551(1) referred to in (iii) relates to an improper distribution of assets or purchase of shares, along with improper loans to an Officer, Director or employee of the Society.

