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BY-LAWS
OF THE
VIRGINIA PODIATRIC MEDICAL ASSOCIATION

ARTICLE I: NAME

The name of the Corporation shall be “The Virginia Podiatric Medical Association,” hereinafter referred to
simply as the “Association.” As hereinafter used in these By-Laws, the word “Association” shall be synonymous
with the word “Corporation.”

ARTICLE Il: OBJECTIVES

The objectives of the Association are to promote the art, science, surgery and ethics of podiatric medicine
and the betterment of public health, and to carry out the purposes of this Association as set forth in the Certificate of
Incorporation. The Virginia Podiatric Medical Association shall be a component association of the American
Podiatric Medical Association (APMA) and cooperate with that organization in extending its influence.

ARTICLE Ill: OFFICE

The Association shall establish and maintain a principle office at a location to be determined by the Board
of Directors. In addition to its Principal Office, the Association may establish and maintain one or more additional
offices at locations to be determined by the Board of Directors. Such additional offices may be located eitherwithin
orwitheut-the Commonwealth of Virginia.
ARTICLE IV: MEMBERSHIP

Section A: Classification

The members of this Association shall be classified as:consistently with the APMA. From time to time and

at its sole discretion, the Association may from time to time and at its own discretion create additional
categories.

1. Active Members

2-Associate-Members



Section €B: Good Standing. A Member of the Association who is not under final sentence of suspension or
termination and whose dues and assessments for the current fiscal year have been paid in full shall be considered a
Member in good standing. The Treasurer and Executive Director shall have the sole discretion to resolve any and all
issues regarding payment of dues and assessments or the date thereof.

Section BC: Eligibility. No person otherwise qualified for any classification of membership in this
Association shall be denied such membership for reasons of race, religion, gender, sexual preference or national
origin.

Section ED: Privileges.

1. Active Members_and Associate Members. Active and Associate Members in good standing shall
be entitled to participate in the affairs of the Association and to have a voice and vote in all meetings of the
membership. They may attend all meetings of the Board of Directors as observers, with the exception of Executive
Sessions, but shall have no right to vote at such



meetings. Active and Associate members in good standing shall be eligible for election or appointment to any office,
committee, council or board of the Association or any Division thereof.

3.2.  Life Members, Senior Members, and Honorary Members. Life, Senior and Honary
Members in good standing shall receive a certificate of life membership and shall be entitled to aH-privileges—of
Active-Members_voice and vote, but may not hold —elected or appointed office, Li |

appointment to-any office, committee, couneil or board of the-Association-or-any-Division-thereof-

6.3. _ Postgraduate Members_and Special Members. Postgraduate and Special Members in good
standing shall be entitled to attend and participate futhy-in the business and proceedings of the Association, including
all meetings of the membership, except that they shall not be entitled to vote on any issue presented to the
membership for decision. Postgraduate and Special Members shall not be eligible for election or appointment to any

office, committee, council or board of the Association or any Division thereof.

Section F: Application And Approval Procedure

1. Application. Application for admission to any class of membership in the Association shall be
in writing and upon a form provided by the Executive DirecterAssociation. Applicant must be a member of APMA
in good standing in a corresponding category and status and actively licensed by the Virginia Board of Medicine to
practice podiatric medicine in Virginia or licensed in another state if in active service in or to the Armed Forces of
the United States at bases in the Commonwealth of Virginia. The completed application form shall further set forth,

in sufficient detail, information and other documentation establishing the Applicant’s eligibility for membership and
satisfaction of all of the requirements of the specific membership classification sought. The burden shall be upon the
Applicant to establish the Applicant’s eligibility for membership. Upon receipt of the completed application the
Executive Director shall process said application in accordance with these By-Laws. The Executive Director shall
have the sole discretion to determine whether an application is complete and contains sufficient information to
establish the Applicant’s eligibility for membership.
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Section H: Resignation. Any Member of the Association may resign without prejudice at any time, except
when under charges, by sending written notice of the resignation to the Seeretary—Executive Director at the
Association Office. Notices of resignation submitted by Members who are under charges shall be with prejudice to
that Member’s future right to apply for membership in the Association. Said resignation shall become effective
immediately upon receipt by the Association but no resignation shall relieve any Member of the obligation of paying
any and all dues, charges, fees or special assessments which were due and owing as of the date of the resignation.
Dues are non-refundable.

Section I: Suspension
1. Automatic Suspension

A. Suspension or Restriction Of License. The membership of any Member whose license

to practice podiatric medicine in—the—Commoenwealth—ofVirginia—is suspended or restricted in any way shall

automatically be and remain suspended for the duration of the suspension or restriction of the Member’s license.

B. Failure To Satisfy Financial Obligations. The member-ship of any Member who
becomes delinquent in the payment of dues or other financial obligations to the Association and who remains
delinquent for a period of thirty, (30 90), days or more shall automatically be suspended and remain suspended until
the Member either fully satisfies all obligations or is terminated for non-payment.

3.2. __Effect Of Suspension. Members under suspension shall not have and may not exercise any
of the privileges of any class of Membership while their suspension is in effect.

10



Section J: Termination.
1. Automatic Termination.

A. Revocation Of License. The membership of any Member whose license to practice

podiatric medicine in-the-Commenwealth-of Virginia-is revoked shall automatically be terminated.

B. Failure To Satisfy Financial. The member-ship of any Member who becomes
delinquent in the payment of dues or other financial obligations to the Association and who remains delinquent for a
period of ninety, (90), days or more shall automatically be terminated.

ARTICLE V: BOARD OF DIRECTORS

Section A: General. The business and affairs of the Association shall be managed by a Board of Directors
(hereafter referred to simply as the "Board") which may exercise in the name of the Association, a Virginia non-
stock corporation, all of the powers conferred upon the Board of Directors of a non-stock corporation by the
Virginia Nonstock Corporation Act, as now or hereafter amended, except as such powers may be limited by the
Articles of Incorporation or these By-Laws.

Section B: Powers And Duties Of The Board. The powers and duties of the Board shall include, but shall
not necessarily be limited to the following:

1. To transact such business as may be necessary;

2—To maintain accurate records of all such proceedings, and report such proceedings to the
membership at the next regular meeting;-, and_

3:2. To make the records of all such proceedings available to any Member upon request; and

4.3. To fill vacancies occurring in the elected offices of the Association for the remainder of
the unexpired term_or consolidate duties of officers as needed; and

54. To dispense with any meeting of the Association in the event of a national or local
emergency, if necessary, in the Board’s discretion; and

%5. To consider and act upon all matters which may be delegated to it by the Membership of

this Association or by the American Podiatric Medical Association; and

6. To approve and adopt an annual budget adequate to meet the needs of the Association and to
submit same at the Annual Meeting for review and comment by the membership of the
Association; and

8.7. To create, enact, and alter policy necessary for the operation of the Association;
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12.8.  To appoint a Executive Director in accordance with these By-Laws and to fix the
compensation of the Executive Director at such amount as it shall, in its sole discretion,
deem appropriate; and

13.9.  To take all other such actions, if any, as it may deem necessary to the success and well

being of the Association.

Section C: Directors. The Directors of the Association shall be:

-

N

w
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o
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[ee]

©

. The President;

. The Vice President;

. The Executive Director, ex officio, without vote;

. The Secretary

. The Treasurer;

. Three, (3), Directors to be elected from the Membership At Large; and,

. Fhe-three; Up to three (3) Delegates to the Region 8/Mid-Atlantic Podiatry Conference House of

Delegates_may serve as Advisors to the Board at the discretion of the President;

. The Association’s Delegates to the APMA House of Delegates in such numbers as to which the

Association shall be entitled as annually determined by APMA,;

. The Presidents of each of the duly constituted Divisions of the Association shall serve as

members of the Board with voice and vote but shall not count in setting the base number required
for a quorum.;-and;

10. The Immediate Past President; and

11.

The Podiatrist member of the Virginia Board of Medicine whom shall serve as a member of
the Board with voice and vote but shall not count in setting the base number required for a

quorum.

1.

The terms of the trustees shall be staggered. Unless otherwise stated in these Bylaws, the trustees shall be
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divided into two groups, designated as “Group 1” and “Group II.” with each group containing one-half of the
number of trustees, as near as may be. Except as hereinafter stated with respect to the trustees who are first elected
to office after the adoption of these Bylaws (“Initial Trustees™), the members of each group shall be elected for
two-year terms. A trustee shall serve no more than three successive terms, but may be eligible for reelection after
having not been a trustee for a period of at least one year. If the number of trustees is changed, any newly created
trusteeships or any decrease in trusteeships shall be apportioned among the groups by the Board as to make all
such groups as nearly equal in number as possible. Each trustee shall hold office for his term and until his
successor _has been duly elected and qualified, or until the trustee’s earlier death, resignation, or suspension or
removal from office. Vacancies on the Board during a term may be filled by the Board for the remainder of the
term. Any trustee elected to fill a vacancy shall be eligible to serve three consecutive two-year terms in addition to
the partial term to which the trustee was elected to fill the vacancy. The above stated terms shall not apply to the
Delegates to the APMA House of Delegates..

Section E:. The Board of Directors shall meet at least twice during each fiscal year. At least one such meeting shall
be held prior to the Annual Meeting of the membership. Additional meetings of the Board shall be held upon the
call of the President or upon request of three, (3), or more Directors. Meetings shall be held at a time and place
designated by the President provided that the location of the meeting shall be at a place reasonably accessible to all

14



Section F: Voting. Each Director entitled to vote shall have and cast only one, (1), vote on any issue

presented to the Board for its decision. Execept-as-eotherwiseprovided-bythese By-Laws—issues—presented to the

Board shall be decided by a simple majority vote of the Directors present and voting at a meeting at which a quorum
is present.

Section H: Action By Consent. Any action required or permitted to be taken at any meeting of the Board or
any committee of the Board may be taken without a meeting if a written consent to such action is signed by a
majority of all Directors or Members of the Board or the committee, and such written consent is filed with the
minutes of its proceedings._Written consent may include electronic means.

Section I: Attendance Via Electronic Communication. When facilities at the meeting location permit, any
Director shall-may be permitted to attend meetlngs of the Board by telephone or other suntable electronlc
teleconferencmg means_or device. y

—If electronlc attendance is possible, the
Executive Director shall arrange for suitable equipment to be present and operating in the meeting room. It shall be
the responsibility of the Director to insure that the appropriate equipment is present and operating correctly at the
Director’s own physical location at all times during the meeting. The Director shall bear the expense, if any, of

prov1dmg the equlpment at the Dlrector s locatlon H the Director’s clectronic connection to-the mecting is severed

Section J: Meeting Attendance. Those Members who are nominated, agree to serve, and are duly elected by
the Membership or appointed by the Board have an obligation to attend regularly scheduled meetings of the Board
and the Membership. To assure a quorum, notice of absence from meetings of the Board is due to the Executive
Director no fewer than five (5) days prior to a regularly scheduled meeting. A member who exhibits a pattern of
absences, after an official notification by the Executive Committee can be deemed to have resigned their position by
ma|0r|tv vote of the Executive Commlttee Who can then @Jpomt a replacement #Membe#wheieds%eaﬁend%@%

Section K: Mail or Electronic Ballots: Any business can be approved by mail or electronic ballot.
Approval shall be granted upon a simple majority of the ballots received, provided a

guorum is attained, except where otherwise provided by law, the articles of incorporation

of the Association, or these Bylaws, by the date specified on the ballot.

ARTICLE VI: ELECTED OFFICERS
Section A: Number And Title. The elected officers of the Association shall be:

1. A President; and
15



2. A Vice President; and
3. A Secretary; and

4. A Treasurer; and,

16




5. Three, (3), Directors to be elected from the Membership At Large; and,

6. Delegates to the APMA House of Delegates in such numbers as to which the
Association shall be entitled; and,

7. Up to three Fhree, (3), Delegates to the Region-8 Mid-Atlantic Podiatry

Conference Governing Body.

Section B. Terms Of Office. The terms of office of the elected officers shall be for two (2) years. All
officers, with the exception of the President, may be re-elected for two additional terms. asfoHews:

Section C: Eligibility For Office. Only Active, Life-or-Senior-Members who have been Members of the
Association in good standing for a minimum of three, (3), consecutive years immediately preceding their election
shall be eligible to serve as President-orVicePresidentOfficers. Only Active, Life—Senioror Associate Members of
the Association in good standing for a minimum of two, (2), consecutive years immediately preceding their election
shall be ellglble to serve |n any other elected office. Exeepka&etheﬁmsespeemeekm#}eseﬂgy—lzawsqqewembe#ei

Section D: Duties of Officers

1. President. The President shall be the Chief Executive Officer of the Association and shall have
the general powers and duties of supervision-and-managementgovernance usually vested in the office of President of
a non- stock Association unless otherwise determined by the Board of Directors. It shall be the duty of the President
to assume the duties of his office before adjournment of the annual meeting at which he was elected. The President
shall serve as Chairman of the Board of Directors and preside at all meetings of the Board. The President shall
preside at all meetings of the Association. The President shall appoint Chairs and members of all committees-except
feptheNewnaﬂng@emnu&ee The President shall serve as an ex- -officio member of all standing committees-except

. The President shall appoint special Committees as
the President deems necessary or as directed by the Board of Directors and shall fill committee vacancies. The
President-Treasurer may appoint or retain an auditor or auditing firm to audit the Association’s corporate books,
prior to the annual meeting, subject to Board approval. The President-Treasurer shall report to the membership at the
annual meeting, and file such reports with the incoming President. The President shall be eligible for appointment as
an APMA Alternate Delegate.

2. Vice President. The Vice President shall serve as the President-elect and shall assume and
perform the duties of the President whenever the President is absent or unable to perform the duties of the office. In
addition to the duties enumerated, the Vice President may perform such other duties as the President or the Board of
Directors may, from time to time, determine. The Vice President shall oversee, coordinate, and counsel all
committees.

17



3. Secretary. The Secretary of the Association shall supervise the keeping of all non-financial
records of the Association. The Secretary shall attend all meetings of the Association and cause minutes to be
recorded. The Secretary shall review the minutes as recorded and cause them to be provided to the Board, and upon
Board approval, cause them to be made available to the Membership, signature affixed. The Secretary shall review
proposed changes to the By-laws, cause them to be distributed to the Members as provided by these By-laws prior to
the Annual Meeting at which proposed changes will be reviewed, and shall cause them, upon approval, to be made
available to the Membership, signature affixed. The Secretary shall be eligible for appointment as the Executive
Director or an APMA Alternate Delegate.

4. Treasurer. The Treasurer shall supervise the custody of the funds and securities of the
Association. It shall be the duty of the Treasurer to keep_or cause to happen, full and accurate accounts of receipts
and disbursements in books belonging to the Association, to cause to be disbursed all monies in the name of, and to
the credit of, the Association, as authorized by the Board. The Treasurer shall submit the books for audit to an
auditor or auditing firm (as may enhy-be directed by and at the discretion of the Board), prior to the annual meeting;
and shall make a report to the membership at the annual meeting. The Treasurer shall prepare a budget, in
conjunction with the President and the Executive Director, for presentation to the Board of Directors. The Treasurer
shall be eligible for appointment as-the-Executive-Director-or an APMA Alternate Delegate.

5. At Large Directors. Each Director elected from the Membership At Large shall attend all
meetings and proceedings of the Board of Directors and shall exercise the rights and fulfill the obligations usually
and customarily exercised and fulfilled by Directors of Virginia nonstock corporations. Such Directors shall conduct
themselves and exercise their franchise therein so as to advance the goals and welfare of the Association and its
Members

6. APMA Delegate. Each of the Delegates to the APMA House of Delegates shall serve as a
representative of the Association and its Members in the House. The delegates shall attend all meetings and
proceedings of the House and shall conduct themselves and exercise their franchise therein so as to advance the
goals and welfare of the Association and its Members. Prior to each meeting of the APMA House of Delegates, the
Delegates shall jointly advise the Board of Directors of matters pending before the upcoming meeting which will
impact or affect the Association or its Members. The Board of Directors may, in its discretion, recommend to the
Delegates how to vote upon such matters or it may leave the Delegates uninstructed. The Delegates shall report the
proceedings of the meeting of the House to the Board of Directors as soon as practical following the conclusion of
such meetings. The Delegates shall perform such other functions, if any, as may be required of them by the
Constitution and By-Laws of the APMA and this Association.

7. Region 8/Mid-Atlantic Podiatry Conference Delegate. Each of the Delegates to the Region
8/Mid-Atlantic Podiatry Conference governing body shall serve as a representative of the Association and its
Members in the governing body. The delegates shall attend all meetings and proceedings of the governing body and
shall conduct themselves and exercise their franchise therein so as to advance the goals and welfare of the
Association and its Members. Prior to each meeting of the Region 8/Mid-Atlantic Podiatry Conference governing
body the Delegates shall jointly advise the Board of Directors of matters pending before the upcoming meeting
which will impact or affect the Association or its Members. The Board of Directors may, in its discretion,
recommend to the Delegates how to vote upon such matters or it may leave the Delegates uninstructed. The
Delegates shall report the proceedings of the meeting of the Region 8/Mid-Atlantic Podiatry Conference governing
body to the Board of Directors as soon as practical following the conclusion of such meetings. The Delegates shall
perform such other functions, if any, as may be required of them by the Constitution and By-Laws of the APMA,
this Association and the Region 8/Mid-Atlantic Podiatry Conference._ By a simple majority vote of the Executive
Committee, the number of Region 8/Mid-Atlantic Podiatry Conference Delegates can be increased or reduced or the
position may be abolished depending on the needs both of the organizations. By a simple majority vote of the
Executive Committee the positions of Region 8/Mid-Atlantic Podiatry Conference Delegates can be consolidated
and held ex officio by other members of the Board of Directors depending on the needs both of the organizations.

Section E: Vacancies. Any vacancy in the offices of President, Vice President, Secretary, Treasurer, At-
Large Delegate, APMA Delegate, or Region 8/Mid-Atlantic Podiatry Conference Delegate which occurs by reason
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of resignation, removal, retirement, death or incapacity of such officer before the expiration of the officer’s term,
shall be filled by the Board of Directors. Any such vacancy shall be filled by election by an affirmative vote of a
majority of the Directors present and voting at the meeting. An officer elected to fill such a vacancy shall serve for

the unexpired

19



term of the predecessor in office. Any vacancy occurring in any office of the Association, (other than a vacancy due
to normal expiration of a term of office) shall be filled by the Board not sooner than thirty (30) days after written
notice of the vacancy has been mailed to all Directors.

ARTICLE VII: APPOINTED OFFICERS

Section A: Executive Director. The Executive Director shall be appointed by and shall serve at the pleasure
of the Board of Directors. In addition to the duties enumerated in a job description, contract or other document,, the

Executive Director may perform such other duties as the Board of Directors may from time to time determine. The
Executive Director may receive compensatlon for such offlce as may be flxed by the Board Ihe—éxeeuﬂve—Dweete;

Section B: APMA Allternate Delegate. The Board of Directors may, in-at its discretion, appoint one or more
Members to serve as Alternate Delegates to the APMA House of Delegates. The number of alternate Delegates
appointed, however, shall not exceed the number of alternate Delegates to which the Association shall be entitled
under the By-Laws of the APMA. The Alternate Delegates shall attend all meetings and proceedings of the APMA
House of Delegates and shall assume and perform the duties of a Delegate whenever a Delegate is absent or unable
to perform the duties of the office. The terms of office of each such Alternate Delegate shall be indefinite and each
such Alternate Delegate shall serve at the pleasure of the Board of Directors. Any Member otherwise eligible,
including all elected or appointed officers except the APMA Delegates, is eligible for appointment as an APMA
Alternate Delegate.

ARTICLE VIII: ELECTION AND INSTALLATION
Section A: Time Of Election And Installation. Elected Officers of the Association shall be elected and
installed at the annual meeting. Nominees shall be elected by a majority vote of the Members of the Association

with voting rights who are present and voting.

Section B: Nominating Committee. The Nominating Committee shall consist of five, (5), active—life—or
se4tue+t members selected by the Board of Dlrectors not less than flve (5), months prior to the annual meeting. Fhe

Section C: Duties Of The Nominating Committee.

1. Nomination Of Candidates For Elected Office. The Nominating Committee shall, by majority
vote of its Members, select from among the eligible Members of the Association and place in nomination at the
Annual Meeting the names of net-mere-than—twe,{2);0one candidates for election to any elected office of the
Association which will become vacant as of that meeting. Only those candidates who agree to serve if elected shall
be eligible for nomination to elected office. The Nominating Committee shall promptly notify the Secretary of the
Association in writing of the names of all candidates, which it has selected for nomination to all offices.
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2. Nomination Of Virginia Board Of Medicine Member. Whenever the President notifies the
Nominating Committee that the office of the Podiatry Member of the Virginia Board of Medicine is vacant or that
the term of office of the incumbent is due to expire within the next twelve, (12), months, the Nominating Committee
shall select and recommend not less than three, (3), Members of this Association to serve upon such terms,
conditions and qualifications as from time to time apply to that office. The names of the Members recommended for
appointment shall be approved by a majority vote of the Members present and voting at the next Annual Meeting. If
there is no Annual Meeting of the Association scheduled to be held prior to such deadline, if any, as may be
established for the submission of such recommendations, then the names of the Members to be recommended shall
be considered and approved by the Board of Directors. Upon approval, recommended Members’ names shall be
submitted to the Governor of the Commonwealth of Virginia for the possible appointment by him of one such
individual in the manner prescribed by law. Only those candidates who agree to serve if appointed shall be eligible
for recommendation.

Section D: Nominations From The Floor. Nominations of eligible candidates for any elected office may be
made from the floor by any Active Member, in good standing -who is present in person and eligible to vote. Only
those candidates who agree to serve if elected shall be eligible for nomination.

Section E: Publication Of Nominees. Upon notification of the action of the Nominating Committee,
the Secretary of the Association shall forward the names of the nominees proposed for each office to each Member
eligible to vote at least sixty, (6615), days prior to the date of the election. For the purposes of this requirement,
posting of the proposed nominees’ biographical information on the Association’s Internet Web Page, if any, shall be
deemed to be sufficient distribution.

ARTICLE IX: MEETINGS OF MEMBERS
Section A: Regular Meetings.

1. General Meetings. There shall be a General Meeting of the Members of the Association at least
once each fiscal year. General Meetings may be held at such time and place as shall be determined by the President.
In the event of war or another national emergency, the President may dispense with the requirement of a yearly
General Meeting for the duration of the war or emergency.

2. Annual Meeting. At least one General Meeting of the Association, designated the “Annual
Meeting,” shall be held during-the-warm-weather-menths-of-each-year-on a date fixed by the Board of Directors.
The election of officers shall be held at the Annual Meeting. Notice of the Annual Meeting shall be mailed to each
Member at least thirty, (30), days prior thereto. The holding of an Annual Meeting may, in the discretion of the
Board of Directors, be deemed to constitute compliance with Section A.1. of this Article.

Section B: Special Meetings. Special Meetings of the Association shall be called at the request of the
President, by a majority vote of the Board of Directors or by a written petition signed by thirty, (30), Members
entitled to vote on Association matters as of the date of the request. Requests for a Special Meetings shall be in
writing and shall be submitted to the Secretary. Requests for Special Meetings shall state the purpose for which the
Special Meeting is to be called. Upon receipt of a request for a Special Meeting the Secretary shall promptly notify
the President who shall establish the time and place for the Special Meeting. The Secretary shall then cause written
notice of the purpose, time and place of the Special Meeting to be given to the membership at least fifteen, (15),
days prior to the meeting. The business transacted at a Special Meeting shall be limited to that stated in the notice.

Section C: Rules And Order of Business At Meetings.

1. Rules Of Conduct. Meetings shall be conducted in accordance with the then current edition of
Robert’s Rules Of Order. At the commencement of each meeting the President shall appoint a Parliamentarian, who
need not be a Member, and whose decisions on all procedural matters shall be final.
Non-VPMA members may attend proceedings of the Association but have no vote and are not counted towards quorum.
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follows:

2. Order of Business for General Meetings. The order of business for General Meetings shall be set
by the President and may include: as

A-Reading-of Conflictof-Interest Statement;-Requests-for Conflicts-of Interest

B-A. Membership Report; Presentation and Induction of New Members

C.B. Acceptance of minutes of previous General Meeting and any Special Meetings held during
the interval.

B-C. President’s Report;
E-D. Executive Director’s Report
F-E. Treasurer’s Report
G-F. Reports ofof -OfficersBoard-of Directors-and-Committees.
H-G.0ld and unfinished business.

+H. New Business.

J-Good-and-Welfare:
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ARTICLE X : COMMITTEES
Section A: Standing Committees. The standing committees of the Association shall be:
%MGMSJ—EI&SQH—&HQ—HGSB%L. i tai i g
2:1. Finance Committee
32, Health Policy and Health Systems Committee

5.3. Public-RelationsPolitical Action Committee (PAC)

6-4. Continuing Medical Education.
8.5. By-Laws Review.
9.6. Executive Committee

Section B: Composition And Duties Of Standing Committees.

2.1.  Finance Committee. The Finance Committee shall eonsist-ef-a—Chairbe chaired by the
Treasurer_and consist of a minimum of two addmonal members All members of the Commlttee shall be appomted

by the Pre5|dent

objectlves and be empowered by the powers as defmed in the Investment Policy of the VPMA.

3.2.__Health Policy and Health Systems Committee. The Health Policy and Health Systems
Committee shall consist of representatives of the Carrier Advisory Committee, Private Insurance Advisory
Committee, and the Medicaid Committee; all appointed by the President. The duties of the PIAC representative and
the CAC representatives shall be as defined in the APMA’s Carrier’s Advisory Committee and Private Insurance
Advisory Committee Representatives’ Orientation Manual. The duties of the Medicaid Representative shall mirror
the duties of the CAC representatives as it pertains to the state-run Medicaid Program. The Committee shall be the
Association’s liaison with all public and private third party carriers. In addition, the committee shall research and
review insurance and their relationship with podiatric medicine in Virginia and shall carry out any mandate of the
Board of Directors or President regarding this subject.




5-Public-RelationsPolitical Action Committee. Political Action Committee shall consist of a Chair
appointed by the President and as many Members as necessary to carry out the duties of interacting with elected
members of government, other organlzatlons Wlth mutual |hterests and the qeheral DUb|IC about the podlatrlc
professron and proper foot health.

W|II ex offlcro serve as the Treasurer of any VPMA -affiliated state and/or federal political action committees as

defined in Code of VA Article 4 § 24.2-949.2. Statement of organization for a political action committee

6

#3. ___Continuing Medical Education Committee. The Continuing Medical Education Committee
shall consist of a Chair and at least four-two Members appointed by the President. With the assistance of the
Association Office, the Committee shall plan and carry out all arrangements for educational meetings, conventions
and seminars of the Association.

9:4.  By-Laws Review Committee. The By-Laws Review Committee shall consist of a Chair and
at least one additional Member, appointed by the President_and shall meet only as necessary. The By-Laws
Commlttee WI|| review these By Laws bannuauyeand recommend such amendments as |t shall deem warranted

10.5.  Executive Committee: The Executive Committee may exercise the authority of the Board
of Directors under Section 13.1-853 of the Virginia Nonstock Corporation Act, except as limited by Section 13.1-
869D as amended. The-Board-shal-annually-appeinttThe President, Vice President, Secretary,-and Treasurer, and
immediate past president shall -to-theconstitute the Executive Committee.

Section C: Term Of Service. Except as otherwise provided in these By-Laws, each committee Member,
including the committee Chair, shall be appointed by and serve at the pleasure of the President for the duration of
the term of the President by whom they were appointed. Except as otherwise provided in these By-Laws, committee
Members, including the committee Chair, shall be eligible for reappointment without limitation.

Section D: Special Committees. Special committees may be created at any meeting of this Association or
may be appointed by the President with the approval of the Board. Special committees shall serve until the purpose
for which they were created has been fulfilled, and their reports completed and delivered, without regard to the
expiration of the terms of the President or other officers.

Section E: Special Membership Provisions. No committee may consist of a majority of Associate
Members, Postgraduate Members or Special Members.

ARTICLE XI: NOTICES
24
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ARTICLE XII: DIVISIONS

Section A: Organization. A Division may be organized in one or more contiguous counties or independent

cities and towns of the Commonwealth of Virginia where none now exists upon application of at least ten, (10),
Active, Associate, Life or Senior Members of this Association practicing therein. The applicants shall organize the
proposed Division by submitting to the Board of Directors an Affidavit stating that they have adopted an acceptable
set of By-Laws, which shall be appended to their Affidavit, which are consistent with the By-Laws of this
Association and the APMA. The Affidavit shall certify their desire to create a Division and shall expressly affirm
their intent to uphold the rules, regulations, and policies of this Association and the APMA. The Affidavit must be
signed by all of the applicants. Upon receipt of the Affidavit, the Board of Directors will examine the Affidavit and
its supporting documents to ascertain whether the submission meets the requirements for formation of a new
Division. If the Affidavit is deemed incomplete the Board of Directors shall remand the Affidavit to the applicants
for correction or additional information. When the Board is satisfied that the Affidavit is complete it shall forware
vote upon the application, wﬁ#ﬁ&reeemmeﬂdaﬂens-teand inform the membershlp #epappmvakat the next General

the Association areinclude:

1. The Richmond Division of the Virginia Podiatric Medical Association; and,
2. The Tidewater Division of the Virginia Podiatric Medical Association; and,
3. The Southwestern Division of the Virginia Podiatric Medical Association; and,
4. The Northern Virginia Division of the Virginia Podiatric Medical Association.

Section B: Name. Newly chartered D|V|5|ons WI|| be known as the * [Geographlc Name] Division of the
Virginia Podiatric Medical Association.;” exee y v y a a a




Section C: Division Officers, Elections, And Duties. The officers of each Division shall be a President.
Other officers may be elected at the Division’s discretion. , a-\ice-President—a-Secretary—and—a—Freasurer—The

manner of election and duties of each Division officers shall be set forth in each Division’s By-Laws and shall be

con3|stent W|th the dutles of S|m|Iar offlces of thls Assomatlon m—addmen—te—sueh—ethe#d%es—as—may—be—ass@aed—

Section D: Division Vacancies. Any vacancy in any elected Division office shall be filled in the manner
prescribed by the Division’s By-Laws except that if the President of this Association shall inform the Board of
Directors of this Association that any elected office of any Division is vacant and has remained vacant for at least
sixty, (60), days then the Board of Directors, by a majority vote of the Directors present and voting, shall elect an
eligible Member to fill the Division vacancy for the unexpired term of the predecessor in office.

Section E: Other Provisions. Divisions will be subject to the following requirements and restrictions:

1. Membership in a Division shall be open to all Members of this Association whose principal
location for the practice of podiatric medicine is within the geographical confines of the Division.

2. Divisions may assess any dues or raise any funds necessary to carry on their function. Said funds
shall be held by the Division only. No liability shall include or transfer to the Association.

3. Divisions shall take no action which would obligate the Association for payment of money or
otherwise impair or encumber the credit of the Association.

4. Divisions may not misrepresent their relationship with the Association and shall not hold
themselves out to the public as having the right and authority to act or negotiate on behalf of the Association.

5. Membership in a Division shall not be a requirement for membership in the Association.
ARTICLE XIII: DUES

Section A: Authority To Establish And Collect Dues. The Board of Directors shall establish and collect
Annual Dues for each of the various classes of membership in the Association. Dues shall be due payable in
advance of the Association membership year for which they are levied and shall be exclusive of and in addition to
any dues or assessments of the APMA. APMA shall be responsible for setting the beginning and ending dates of the
membership year. Members newly admitted during an Association fiscal year shall pay a pro-rata share of the
Annual Dues for their class of membership computed using the percentage of the Association membership year
remaining on the date of their admission to membership.

Section B: Authority To Levy Special Assessments. The Board of Directors may, from time to time in its
discretion, levy special assessments to support and defray the expenses of Association events and activities. Special
assessments are due and payable as of the date of delivery of notice of the special assessment to the Members.
Special assessments may be different for one or all of the classes of membership in the Association. Failure or
refusal to pay a special assessment in a timely fashion shall cause the delinquent Member to incur the same
sanctions as are imposed for non-payment of dues.

Section C: Dues Fe-shall beBe Assessed By Membership Class by the APMA. Fhe-Beard-of Directors-shatt
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Section 1. Authority to Indemnify
To the fullest extent permitted by the Virginia Nonstock Corporation Act (Chapter 10 of Title 13.1 of the Code of Virginia,
1950, as amended), as it may be amended from time to time, the Association may indemnify an individual made a party to a
proceeding because the individual is or was a director or officer of the Association against liability incurred in the proceeding,
if the individual:
e conducted himself in good faith;
e believed, in the case of conduct in his official capacity with the Association, that his conduct was in the best interests

of the Association, and, in all other cases, that his conduct was at least not opposed to the Association’s best
interests; and

e in the case of any criminal proceeding, had no reasonable cause to believe his conduct was unlawful.

Section 2. Mandatory Indemnification
The Association shall indemnify a director or officer who entirely prevails in the defense of any proceeding to which he was a
party because he is or was a director or officer of the Association against reasonable expenses incurred in connection with the
proceeding.

Section 3. Advancement of Expenses
The Association may, before final disposition of a proceeding, advance funds to pay for or reimburse reasonable expenses
incurred by a director or officer who is a party to the proceeding, if the individual provides a written undertaking, executed
personally or on his behalf, to repay the funds advanced if he is not entitled to mandatory indemnification under Section 2
and it is ultimately determined by the Association under Section 4 or by a Court pursuant to § 13.1-879.1 of the Virginia
Nonstock Corporation Act that he did not meet the relevant standard of conduct.

Section 4. Determination and Authorization
Any indemnification under Section 1 shall be made only after a determination that indemnification is permissible because the
individual has met the applicable standard of conduct. This determination shall be made in accordance with § 13.1-880 of the
Virginia Nonstock Corporation Act, as it may be amended from time to time.

Section 5. Insurance
The Association may purchase and maintain insurance on behalf of any individual who is or was a director or officer against
liability asserted against or incurred by them in such capacity, whether or not the Association would have the power to
indemnify them under this Article.
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ARTICLE XVIII: ADOPTION AND AMENDMENT

The Association By-Laws may be adopted or amended at any Regular or Special Meeting of the
Association by a twe-thirds—{2/3);simple majority vote of the members present and voting, provided that (i) a copy
of the proposed By-Laws or amendment(s) has been submitted to the By-Laws Review Committee as set forth in
Axticle-X-B-8these bylaws; and
(ii) notice of the proposed By-Laws or amendment(s) has been sent to each Active, Associate, Life and Senior
Member of the Association at least thirty, (3015), days in advance of the meeting at which the vote is to be taken;
and
(iii) the proposed By-Laws or amendment(s) have been made available by electronic mail or posting. By-Laws or
amendments will be effective as of the date of approval by the membership unless an alternate date is otherwise
specified.

ARTICLE XIX: INTERPRETATION OF BY-LAWS

Interpretation of the meaning and intent of these By-Laws and-the-Cede-of Ethics-of this Association is the
responsibility of the Board of Directors of the Association.

ARTICLE XX: GOVERNING LAW

These By-Laws shall be governed by and construed in accordance with the law of the Commonwealth Of
Virginia.

ARTICLE XXI: RULES OF PROCEDURE
Unless otherwise provided herein, Robert's Rules of Order, Revised, as the same shall from time to time be
amended, shall govern all proceedings of this Association.

ARTICLE XXIII: DISSOLUTION

The corporation may be dissolved upon a vote of the Board of Directors then in office at a meeting duly called
for that purpose and a majority of the votes cast by a vote of the Members as provided by the Va. Code Ann. 13.1-902 et
seg. Upon the dissolution of the Corporation, all of its assets, after all expenses and debts have been paid, shall be
distributed to the American Podiatric Medical Association, or an organization, exempt under Section 501(a) of the Internal
Revenue Code of 1986, as amended, which, in the sole discretion of the Board of Directors, has as all or part of its
purposes or is actively engaged in activities similar to the purposes of the Association. Any such assets not so disposed
shall be disposed of by a court of competent jurisdiction of the state or county in which the principal office of the
Association is then located, to such organization or organizations as said court shall determine, which are exempt from
federal income taxes under the provisions of Section 501(a) of the Internal Revenue Code of 1986, as amended.

Approved and adopted this ___ day of 202__ , by , DPM, Secretary, VPMA

Approved and adopted this ___ day of 202___, by , DPM, Chair Bylaws Committee
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— | Comr ted [JB1]: Code of Ethics in its entirety becomes
a policy under the authority and responsibility of the Board
to alter at its sole discretion.
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Adopted: 06/23/12
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