
By Laws

South Central Emergency Medical

Services Director’s Cooperative, Inc.

Article I

Members and Membership
Section 1.
Membership and Membership privileges and purpose.

Membership classification in the South Central Emergency Medical Services Director’s Cooperative, Inc., (SCEMSDC) shall be that of regular members or honorary members.  The purpose of SCEMSDS shall be, but not limited, to:

(a) Provide a professional avenue for EMS Director’s and Managers to network and provide support for each other.

(b) Provide a united voice on issues which are of importance to the Cooperative.

(c) Provide a means of education and professional development through conferences and seminars.

(d) Provide a means for group purchasing through standard purchasing practices, volume discounts and standardized bid specifications.

A regular member shall be: (1) A state certified and approved ambulance service or air ambulance who has a base of operation located within the South Central Region of Tennessee.  Any Agency, cooperation, organization, or partnership shall be limited to a maximum of two voting memberships in the SCEMSDA;  (2) the TN Dept of Health regional EMS consultant , (Aug. 20, ’99 – amendment, an ex officio member with no voting privileges.)

Privileges of membership shall be as follows:

(a) Regular members shall be entitled to all privileges of membership including voting and serving on the Board of Directors, as officers and on the various committees.

(b) If a service member resigns or is replaced, he/she shall no longer represent the regular member.

(c) Each member shall be allowed one vote.  A member shall be permitted to vote by proxy.  However, a member may vote only their one membership and one proxy at any meeting.

(d) With the two-thirds (2/3) majority vote of the membership of the Cooperative, an honorary member may be accepted.  This honorary member may attend all meetings, but will not be required to pay dues,  will not have any voting rights, and will not be allowed to serve as an officer or director.  

Section 2.
Membership Fees and Dues.

Membership fees and dues shall be set by the membership and are payable on the first day of August of each year.  Failure of any member to pay the annual dues by October 31, upon receiving a fifteen (15) day prior notice shall constitute voluntary termination of the membership of such member.

No applicant for membership shall become a member of the Corporation until they have paid the initial annual dues; has agreed to be bound by the bylaws and the Articles of Incorporation of the Corporation and any amendments thereto; and such rules and regulations as may from time to time be adopted by the membership, the officers and Board of Directors of the Corporation.  An applicant for membership applying after July 1 of any year shall pay the full amount of dues.  No dues will be pro rated.

Section 3.
Non-liability for debts of the corporation.

The property of members of the corporation shall be exempt from execution for the debts of the corporation and no member shall be liable or responsible for any debts or liabilities of the corporation.

Section 4.
Withdrawal of Membership.

Any member may voluntarily withdraw from membership in the corporation on payment in full of all his debts and obligations to the Corporation.

Section 5.
Transfer of Membership.

Membership in the Corporation or certificates representing such membership shall not be transferable.

Article II

Meeting of the Corporation

Section 1.
Annual Meeting.

The annual meeting of the Corporation shall be held on the “third Thursday” of “July” in each year at such a time and place as designated by the Board of Directors.  This will be noted in the notice of meetings.  Failure to hold an annual meeting at the designated time shall not work a forfeiture of dissolution of the Corporation.

Section 2.
Regular Meeting.

Regular meetings of the membership shall be held monthly on the third Thursday.  The annual meeting provided for in Section 1 above, and the regular meeting, shall be held concurrently.  Regular meetings shall be held at such place and time as designated in the notice of meetings.

Section 3.
Special Meetings.

Special meetings of the Membership may be called by the President, or upon a written request to the Secretary signed by at least 25% of the members entitled to vote.  In either event, it shall thereupon be the duty of the Secretary to cause notice of such meeting to be given as hereinafter provided.  The time and location of special meetings of the Corporation shall be determined by the President of the Corporation, but must be called within thirty (30) days after receipt by written request to Secretary in the event same is requested by the membership as above provided.

Section 4.
Adjourned Meetings.

When a meeting is adjourned to another time or place, it shall not be necessary to give any notice of the adjourned meeting if the time and place to which the meeting is adjourned is announced at the meeting at which the adjournment is taken, and at the adjourned meeting any business may be transacted that might have been transacted on the original date of the meeting.  If after the adjournment a new record date is fixed for the adjourned meeting, a notice of the adjourned meeting shall be given.

Section 5.
Other Meetings.

Other meetings of the Corporation may be held as determined by the Corporation’ officers, executive committee or Board of Directors.

Section 6.
Notice of Corporation Meetings.

Written or printed notice stating the place, day and hour of the meeting and in case of a special meeting the purpose or purposes for which the meeting is called and the person or persons calling the meeting, shall be delivered not less than ten (10) days or more than thirty (30) days before the date of the meeting either personally, by mail, or by electronic mail, by or at the direction of the secretary or by the persons calling the meeting, to each member entitled to vote.  If mailed, such notice shall be deemed to be delivered when deposited in the U.S. Mail, in a sealed envelope addressed to the member entitled to vote at his or its address as it appears on the record of the Corporation, with postage thereon prepaid. Electronic mail notifications will be sent with return receipt requested for delivery confirmation. The failure of any member entitled to vote to receive notice of an annual meeting or other meeting of the Corporation shall not invalidate any action which may be taken by the members at any such meeting, and any member may waive the notice required.

Section 7.
Certificate of Secretary.

A certificate of the Secretary or other person giving the notice that the notice required under this article has been given shall be prima facile evidence of the facts stated therin.

Section 8. 
Quorum.

The presence of at least 50% (fifty) percent of the members shall constitute a quorum for the transaction of business at all meetings of the Corporation.  In the event that less than quorum as  herein provided shall be present at any regular or special meeting, those present may adjourn the meeting from time to time until a quorum is present, when any business may be transacted that may have been transacted at the meeting as originally called.

Section 9.
Place of Meetings.

Any meeting of the Corporation, the Board of Directors of any committee may be held anywhere within the state of Tennessee.

Section 10.
Closing of Membership Books and Fixing Record Date.

For the purpose of determining members entitled to notice of or entitled to vote at any meeting of members, or any adjournment thereof, or in order to make a determination of members for any other purposes, the membership books shall be closed for a period of ten (10) days prior to the meeting or to the time for the event which necessitates the determination of members.

Section 11.
Voting.

Each member entitled to vote shall be entitled to vote as provided for in Article I, Section 1 ©.  The presiding officer shall determine in the cases of disputes, who shall be eligible to cast the votes of a member.

Section 12.
Business Section.

Minutes of the proceedings of the meetings for the members shall be kept.  Roberts Rules of Order, newly revised, shall prescribed as the official Rules under which the Corporation shall operate and all business meeting shall be conducted in accord thereto.

Article III

Board of Directors

Section 1.
Number and General Powers.

The business and affairs of the Corporation shall be managed by a Board of Directors which shall be co-existent with the officers and together shall exercise all of the powers of the Corporation except such as are by law or by the Articles of Incorporation of the Corporation or by these bylaws conferred upon or reserved to the members. 

Section 2.
Directors.

The Board of Directors shall consist of the officers of the Corporation.

Section 3.
Meeting of Directors.

Regular meetings of the Board shall be held concurrently with the officers meetings, at such time and place as the Board may by resolution provide.  Such regular meeting may be made without notice other than resolution fixing the time and place thereof.

Section 4.
Quorum.

Three members of the Board of Directors shall constitute a quorum for the transaction of business at any meeting provided that if less than majority of members are present at said meeting, a majority of those present may recess from time to time without further announcement.  In the absence of a membership meeting, a Board of Directors quorum may handle immediate and pressing needs of the SCEMSDA until the next scheduled membership meeting.   The attendance of any Director at any meeting, regular or special, shall constitute a waiver of notice of such meeting, except where a Director attempts a meeting for the expressed purpose of objecting to the transaction of any businesses.  Neither the business to be transacted at nor the purpose of any, regular or special called meeting of the Board of Directors, need by specified in the notice or waiver of notice of such meeting.

Section 5.
Manner of Acting.

The act of the majority of the Director’s present at meeting at which a quorum is present shall be the act of the Board of director’s unless the act of a greater number is required by law or by the Articles of Incorporation or bylaws and minutes shall be kept of all meetings of the Board of Directors.

Section 7.
Other Committees.

The Board of Directors may designate other committee consisting of three or more persons, who may or may not be directors, and may delegate to such committees such authority that it deems desirable.  The president shall appoint all committee members hereunder provided in this section subject to the approval by the Board of Directors.

Article IV

Officers

Sectrion 1.
Number.

The officers of the Corporation shall be a President, Vice President, Secretary and Treasurer.

Section 2.
Election and Term of Office.

(A) The President, Vice-President, Secretary and Treasurer must be service representatives of members of the Corporation.  
(B) Election of President: The President shall serve for a two (2) year term every odd year at the annual business meeting.
(C) Election of Vice-president: The office of Vice-president shall be elected for a two (2) year term, elected every odd year at the annual business meeting and will automatically succeed the President. 
(D) Section III-Election of Secretary and Treasurer: The Secretary and Treasurer shall be for a two (2) year term, elected every even year at the annual business meeting.

The President, Vice-President, Secretary and Treasurer must be service representatives of members of the Corporation.  Each officer shall hold office until the organization meeting of the members held at the annual meeting of the Corporation which elects officers or until the successor shall have been duly elected and shall have qualified.

Section 3.
Vacancies.

Except as otherwise may be provided in these bylaws a vacancy of any office may be filled by the majority vote of the Board of Directors for the unexpired portion of the term.

Section 4.
President.

(A) Shall preside at all annual meetings of the Corporation and all meeting of the officers and Board of Directors, or shall specifically delegate the authority thereto.

(B) Sign any contracts or other instruments authorized by the Board of Directors to be executed, except in cases in which the signing and the execution thereof shall be expressly delegated by the Board of Directors, or by these bylaws to some other office or agent of the Corporation, or shall be required by law to by otherwise signed or executed.

(C) In general shall perform all duties incident to the office of the President and such other duties as may be prescribed by the officers and Board of Directors from time to time.

(D) Shall be Chairman of the Board of Directors.

(E) Shall be able to authorize emergency expenditures up to $750 without approval of the Board of Directors or general membership. The nature of the purchase and amount shall be disclosed at the next regular membership meeting.

Section 5.
Vice President.

In the absence of the President for meetings of the Corporation, the Board of Directors, or in the event of his death or resignation, or when specifically directed by the President, the Vice President shall perform the duties of the President, and when so acting, shall have the powers of and be subject to all the restrictions upon the President and shall perform such other duties as from time to time may be assigned to him by the Board of Directors.

Section 6.
Secretary.

The Secretary shall be responsible for:

(A) Keeping all minutes of the Corporations.

(B) Seeing that all notices are given in accordance with these Bylaws or as required by law, including notices of all meetings required to be held by these Bylaws.

(C) Keeping on file at all times a complete copy of the Bylaws of the Corporation containing all amendments thereto which copy shall always be open to the inspection of any member, and at the expense of the Corporation forward a copy of the Bylaws and of all amendments thereto to each member.

(D) In general performing all the duties incident to the office of the Secretary and such other duties as from time to time may be assigned to him by the Board of Directors.

Section 7. 
Treasurer.

The Treasurer shall:

(A) Be the custodian of all funds of the Corporation. 

(B) Shall sign all checks drawn on the account of the Corporation or delegate the authority therefore. (amendment, Aug. 20, ’97 – to have two (2) signatures on all checks, the treasurer and President).
(C) To perform such other duties as may from time to time be assigned to him by the Board of Directors

Article V

Irregularities and Waivers of Notice

Section 1.
Irregularities.

Irregularities in the giving of any notice or the holding of any meeting provided for in these Bylaws shall not invalidate any action taken at such meetings.

Section 2.
Notice of Waiver.

Any member entitled to vote, director, or officer may waive, in writing, before or after the meeting any notice of meeting, required to be given by these Bylaws, provided however, any member director or officer may attend a meeting for the express purpose of objection to the transaction of any business because the meeting shall not have been lawfully called convened.

Article VI

Indemnification

Every director, officer, member or employee of the Corporation shall be indemnified by this Corporation against all expenses and liabilities, including counsel fees, reasonable incurred or imposed upon him in connection with any proceeding to which he may be made a party, or in which he may become involved, by reason or his being or having been a director, officer, member or employee of the Corporation or any settlement thereof, whether or not he is a director, officer, member or employee at the time such expenses are incurred, except in such cases wherein the director, officer or employee is the event of a settlement the indemnification herein shall apply only when the Board of Directors approves such settlement and reimbursement as being for the best interest of the Corporation.  The foregoing right of indemnification shall be in addition to and not exclusive of all other rights to which such director, officer or employee shall be entitled.

Article VII

Fiscal Year

The fiscal year of the Corporation shall begin on the first day of July at each year and end on the thirtieth day of June of the next year.  Any membership dues payable during the fiscal year are allocable and expendable during the year.

Article VIII

Seal

The Board of Directors may provide a corporate seal which shall be in such form as approved by the Board of Directors.

Article IX

Amendments

Section 1.
Procedure for Change.

Proposals for consideration, proposals and presentation of any Bylaw changes, amendments or alterations may be made as follows: (a)  The Executive Committee may upon their own motion, initiate a proposal or (b) a proposal may be presented to the Secretary in writing, signed by at least twenty-five (25%) percent of the members.

Section 2.
Vote Necessary for Amendment.

These bylaws may be altered, amended or repealed by the affirmation vote of not less than two-thirds of the members present and voting at any annual or special meeting, provided that notice of such annual or special meeting shall contain a copy of the proposed alteration, amendment or repeal.
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