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I. NAME AND STATUS

The name of the corporation that is the subject of these First Amended and Restated Bylaws (the “Bylaws”) is the American Board of Craniofacial Dental Sleep Medicine, a not for profit corporation organized and existing under the laws of the State of Montana (the “Corporation”).  The lettered designation “ABCDSM” can be used to abbreviate the name of the Corporation.

II. PURPOSES AND OBJECTIVES

A. Purpose

The purpose of the Corporation is to conduct credentialing examinations in the field of Craniofacial Dental Sleep Medicine.

B. Definition of Craniofacial Dental Sleep Medicine

Craniofacial Dental Sleep Medicine is the area of dentistry that focuses on the management of sleep-disordered breathing (“SDB”) associated with the craniofacial complex including, but not limited to, snoring, Upper Airway Resistance Syndrome (“UARS”), and Obstructive Sleep Apnea (“OSA”).  SDB can be isolated or it can coexist with other respiratory, nervous, cardiovascular and endocrine issues.  A multifactorial understanding of the nature of sleep is, therefore, essential to achieving optimal outcomes from Craniofacial Dental Sleep Medicine protocols that may range from extremely conservative measures of weight loss and sleep position change to variations of Oral Appliance Therapy (“OAT”) or combination therapy [i.e., blending OAT with Continuous Positive Airway Pressure (“CPAP”) or blending OAT with surgery].  SDB diagnosis must be determined by a board-certified sleep physician.  Management of SDB patients who are candidates for dental management with OAT (and its variations), which involves the selection, fabrication, fitting, and calibration of oral devices worn during sleep that reposition the mandible and/or tongue to maintain airway patency, should be performed by qualified dentists who have knowledge and experience in overall oral health, the craniofacial complex, the temporomandibular joint and associated oral structures, and dental occlusion.

C. Mission Statement
The Corporation will assist the public by certifying that individuals who have the designation of “Diplomate of the American Board of Craniofacial Dental Sleep Medicine” have passed a credentialing examination and are subject to periodic recertification.

D. Goals and Objectives

	The goals and objectives of the Corporation are:

1. To maintain a list, at the Corporation’s principal office, of individuals who are credentialed as Diplomates of the American Board of Craniofacial Dental Sleep Medicine (each a “Diplomate” and together the “Diplomates”).

2. To determine whether Diplomate candidates qualify to take the Credentialing Exam (as defined herein) under the stated requirements of the Corporation and the American Dental Association (“ADA”).

3. To create, maintain, and administer credentialing examinations to evaluate Diplomate candidates.

4. To issue credentials and award the status of “Diplomate, American Board of Craniofacial Dental Medicine” to those Diplomate candidates who are found to be qualified under the stated requirements of the Corporation and the ADA.

5. To communicate, to program directors of U.S. university-based or hospital-based Craniofacial Dental Sleep Medicine advanced education programs, the scope and topic proportions on current examinations for prospective Diplomates.

6. To provide information to the public, professional organizations, healthcare agencies, and regulatory bodies regarding credentialing in Craniofacial Dental Sleep Medicine.

E. Not for Profit Corporation Status

Notwithstanding any other provisions of these Bylaws, the Corporation shall not, except to an insubstantial degree, engage in any activities or exercise any powers that do not further the purposes of the Corporation and shall not carry on any other activities not permitted to be carried on by a not for profit corporation exempt from federal income tax under Section 501(c)(6) of the Internal Revenue Code of 1986, as amended (the “Code”).  No part of the net income, assets, or property of the Corporation shall inure to the benefit of any Director, Officer, or other person.  No substantial part of the Corporation’s activities shall consist of performing particular services for individual persons.  The Corporation shall not engage in a regular business of a kind ordinarily carried on for profit, even if the business is operated on a cooperative basis or produces only sufficient income to be self-sustaining.

III. DIPLOMATE ELIGIBILITY AND EXAMINATION

A. Eligibility

1. The written credentialing examination (the “Credentialing Exam”) for prospective Diplomates is open to qualified applicants who:

(a) Hold, at minimum, a dental degree (DDS or DMD) or its equivalent;

(b) Possess an active and unrestricted license to practice dentistry; and

(c) Have been personally involved as a primary care provider in assessment and management of sleep-disordered breathing for at least two (2) years immediately preceding their applications, notwithstanding experience gained while earning a DDS or DMD degree (or the equivalent).

2. Dentists enrolled in a full-time U.S. university or hospital-based residency program in Craniofacial Dental Sleep Medicine may apply to sit for the Credentialing Exam upon the program director’s formal conveyance to the Corporation that the dentist has successfully completed at least one year of the program.

B. Supplementary Requirements

Candidates for Diplomate status may submit documentation of completion of supplementary requirements (a) upon application for the Credentialing Exam; (b) at the time of the Credentialing Exam; or (c) within one (1) year after taking the Credentialing Exam.  To satisfy the supplementary requirements, candidates for Diplomate status must document that they have (i) accrued a minimum of fifty (50) hours of continuing education in topics specifically related to Craniofacial Dental Sleep Medicine; (b) completed at least ten (10) hours of on-site sleep medicine observation that must include a minimum of five (5) hours witnessing the operations of an accredited sleep laboratory; and (c) managed at least fifteen (15) sleep-disordered breathing patients in the five (5) years immediately prior to the date of application.  Candidates must also submit two (2) letters of recommendation, which may be obtained from a board-certified sleep physician (i.e., MD, DO, or PhD), a Diplomate, a Diplomate of the American Board of Dental Sleep Medicine, or a Diplomate of the American Board of Craniofacial Pain.

C. Examination

1. Candidates are allowed a maximum of four (4) hours to complete the  Credentialing Exam, which is a proctored examination comprised of two hundred (200) multiple choice questions.

2. All questions have been designed to: (a) determine how well a candidate’s knowledge, skills, and abilities are integrated into patient care; and (b) evaluate the candidate’s competence in the area of Craniofacial Dental Sleep Medicine as outlined by the American Academy of Sleep Medicine practice parameters.

3. The subject matter composition of the Credentialing Exam may be set from time to time by the affirmative vote of three-fourths (3/4) of the Board of Directors (as defined below).  The composition of the Credentialing Exam as of the date of adoption of these Bylaws is as follows:

	SUBJECT MATTER
	PERCENTAGE OF QUESTIONS

	
Pediatric and Adult Sleep Medicine

	· Physiology of Normal and Abnormal Sleep
	15%

	· Classification of Sleep Disorders
	10%

	· Interpreting Sleep Data and Studies
	5%

	· Treatment Options for Sleep Disordered Breathing
	10%

	TOTAL
	40%




	SUBJECT MATTER
	PERCENTAGE OF QUESTIONS

	
Pediatric and Adult Dental Sleep Medicine

	· Oropharyngeal Anatomy and Related Areas
	10%

	· Physical and Neurobehavioral Examination in Dental Sleep Medicine
	
15%

	· Understanding Treatment Modalities, Appliance Selection, Bite Registration, Fitting, Titrating, and Follow-Up
	

20%

	· Managing Side-Effects of Oral Appliance Therapy
	10%

	· Informed Consent
	5%

	TOTAL
	60%



D. Administration of Credentialing Exam

1. Candidates whose applications are deemed complete will be invited to sit for the written Credentialing Exam, and notified of its date, time, and location by the Corporation.

2. The Credentialing Exam is proctored and can be offered virtually or in person.

3. For in-person Credentialing Exam offerings, each candidate should bring two (2) forms of identification (including one photo ID).  Attire is casual.  Recording devices, cellular phones, pagers, personal digital assistants, and other non-medically necessary electronic equipment is not permitted in the examination room.  Any candidate found in possession of such non-medical devices will be disqualified without further consideration of refund.

E. Scoring of Credentialing Exam

1. All scoring of Credentialing Exams submitted by Diplomate candidates shall be performed without consideration of the candidate’s identity, and all decisions concerning Credentialing Exam scoring are made impartially.

2. The entire examination process is supervised by an Examination Committee to be established by the Board of Directors.  Determinations of successful completion are based on objective criteria applied universally to all candidates.

3. Individual scores will not be changed, except in the case of a granted appeal.

F. Results of Credentialing Exam

1. Results will be mailed to candidates 30-60 days following completion of the Credentialing Exam.

2. Candidates who successfully complete the Credentialing Exam shall receive the designation “Board-Eligible.” In addition to successfully completing the Credentialing Exam, Board-Eligible candidates must submit satisfactory supplemental documentation pursuant to Section B of this Article III in order to receive the designation “Diplomate Elect.” 

3. Prospective Diplomates who have previously taken the Credentialing Exam unsuccessfully may reapply the following calendar year by submitting a new application, including a copy of the prospective Diplomate’s dental license and application fee.

G. Appeal Process

1. A candidate may appeal a negative determination (i.e., failure of the Credentialing Exam or rejection of documentation of completion of supplementary requirements) by submitting a written explanation of the reason for refuting the determination.

2. This appeal must be made within thirty (30) days of the date of the notification letter, and all materials must be submitted in writing to the Corporation.

3. All appeals will be carefully reviewed, and a final decision will be made by the Board of Directors with input from the Examination Committee when deemed necessary by the Board of Directors.

4. The decision of the Board of Directors will be communicated to the candidate in writing and shall be considered final.

H. Certification

1. Upon receipt by the Corporation of the signed agreement of a Diplomate-Elect to abide by the Corporation’s Code of Ethics, the Board of Directors shall award to the Diplomate-Elect the status of Diplomate.  The Diplomate shall receive a certificate that bears the Diplomate’s name, degree(s) conferred by a university, the Corporation’s seal, certification number, and date of the certification.  The Diplomate is then entitled to all rights designated by the Corporation.  However, since Craniofacial Dental Sleep Medicine is not currently an ADA-approved specialty of dentistry, each Diplomate must abide by the laws of the state(s) in which the Diplomate practices regarding use of the Diplomate designation on stationary, in advertisements and publications, and on websites, social media profiles, and the like.

2. Individuals who have been Diplomates in good standing for at least five (5) years may, upon permanent disability or retirement, apply to the Board of Directors to be “Life Diplomate of the American Board of Craniofacial Dental Sleep Medicine.” A Life Diplomate shall retain all privileges of Diplomate status but need not pay annual dues to the Corporation.

IV. OFFICES

A. Principal Office

The principal office of the Corporation shall be in the state of [NAME OF STATE] and shall be located at [PRINCIPAL OFFICE ADDRESS].  The Corporation may have such other offices, either within or outside the state of [NAME OF STATE], as the Corporation may require from time to time.

B. Registered Office

The registered office and registered agent of the Corporation shall be within the state of [NAME OF STATE] and may, but need not, be located at offices of the Corporation maintained within the state of [NAME OF STATE].  The address of the registered office and the identity of the registered agent may be changed from time to time by the Board of Directors.

V. ADMINISTRATION

A. Board of Directors

1. Responsibilities.  The directors of the Corporation (each a “Director” and, collectively, the “Board of Directors”) shall have full power to conduct, manage and direct the business and affairs of the Corporation; and all powers of the Corporation are hereby granted to and vested in the Board of Directors. In addition to these general powers and any other specific responsibilities enumerated below, the Board of Directors (or a designated committee thereof) shall have the power to: (a) establish policies, rules, regulations, eligibility criteria, and fees for the Credentialing Exam; (b) set requirements and fees for credentialing, recredentialing, and other examinations in the field of Craniofacial Dental Sleep Medicine; and (c) write, update, administer, and govern a formal code of ethics for the Corporation, the current form of which is attached hereto and made a part hereof as Exhibit A (the “Code of Ethics”), and a copy of which shall be delivered to and acknowledged in writing by each and every Diplomate-Elect prior to being awarded Diplomate status.

2. Size of Board of Directors; Director Terms; Director Criteria; Elections.  There shall be no fewer than three (3) and no more than nine (9) Directors in total, with the exact number to be fixed from time to time by vote of the Board of Directors.  All Directors shall be current Diplomates.  The Executive Officers, Immediate Past President, and Examination Committee Chair (each as defined below) shall be ex officio Directors with full voting privileges.  Directors’ terms shall be three (3) years in length and shall be staggered so that approximately one-third (1/3) of the Board of Directors is elected annually to serve a term.  With respect to any Director whose term is expiring or any Director position which has been added by a vote of the Board of Directors, the Board of Directors shall, at the annual meeting of the Corporation, elect one person to fill each vacancy so created.  Nominations shall be made, in writing to the President, at least fifteen (15) days prior to the meeting at which such Director positions are to be elected.  Candidates for Director positions may be nominated by the method of nomination authorized by the Board of Directors from time to time or by any other method authorized by law.

3. Removal; Vacancies.  Directors may be removed, with or without cause, by a vote of two-thirds (2/3) of the total number of Directors at a meeting of the Board of Directors called expressly for that purpose at which quorum is present.  Any resultant vacancy may be filled for the remainder of the unexpired term by a majority vote of the Directors at that meeting or another meeting of the Board of Directors at which quorum is present.  The same rules shall apply in the case that any Director’s position becomes vacant during their term, for any other reason.

4. Compensation of Directors.  The Directors shall serve without compensation, except that Directors shall be allowed and paid their actual and necessary expenses incurred in attending the meetings of the Board of Directors and reimbursement for other qualified out of pocket expenses or advancements incurred on behalf of the Corporation.

5. Meetings

(a) Scheduling and Place of Meetings.  At the beginning of the President’s term, the President shall, with the consultation of the Board of Directors, establish a schedule of meetings which shall, at minimum, include an annual meeting at which elections of Directors and Officers (as hereinafter defined) will be held. Said schedule will be provided to all Directors. The meetings shall take place at the Corporation’s principal office or may be held at such other place(s) as the President, in consultation with the Board of Directors, shall designate.

(b) Other Regular and Special Meetings.  Should the President determine that, in the interest of the Corporation, an unscheduled Board of Directors meeting is necessary, or should at least three (3) Directors request a Board of Directors meeting, then the President, in consultation with the Board of Directors, shall establish the time and place of the meeting, and provide notice of at least ten (10) days to all Directors.  In the event that the President deems such a meeting impractical, the President may elect to put specific measures to a vote by notifying the Directors, either by postal or electronic mail, and requesting the Director’s votes in writing within seven (7) days of their receipt of notice. The assent of a majority of the total Board of Directors shall be required to enact such measures.

(c) Attendance, Quorum, and Voting.  Directors may attend, participate in, and vote at meetings of the Board of Directors by means of conference telephone, video conference, or other similar methods of communication enabling all Directors participating in the meeting to hear and communicate with one another clearly, and participation in a meeting in such manner shall constitute presence in person at such meeting.  As set forth in paragraph 6.b, above, the Board of Directors may also solicit and accept votes on matters before the Directors via postal or electronic mail.  Fifty‑one percent (51%) or more of the Directors in office must be present — virtually or in-person — at each meeting in order to constitute a quorum, which shall be necessary for the transaction of business. In the absence of a quorum, a majority of the Directors present may meet and make recommendations, but shall not lawfully transact business of the Corporation. Provided that a quorum is present, except as otherwise required pursuant to these Bylaws, all matters requiring the approval of the Board of Directors shall require the affirmative vote of a majority of those present and entitled to vote in order to pass.

6. Waiver of Notice.  Whenever any notice is required to be given under the provision of these Bylaws or under the provisions of the Articles of Incorporation or applicable law, waivers thereof in writing, signed by the person or persons entitled to such notice, whether before or after the time stated therein, shall be deemed equivalent to the giving of such notice.  Attendance at any meeting shall constitute waiver of notice thereof unless the person at the meeting objects to the holding of the meeting because proper notice was not given.

7. Committees.  The President may choose to appoint a committee comprising no fewer than two (2) Directors for such additional responsibilities as would benefit from more focused attention than the full Board of Directors can provide in its normal scope of service.  Such committees may include, but are not limited to, finance, programming, and public affairs.  There shall be one standing committee of the Board of Directors, the Examination Committee, the duties of which are set forth in Section D of this Article V.

8. Contracts, Checks, Deposits, and Gifts.

(a) Contracts.  The Board of Directors may authorize any Officer or Officers, agent or agents of the Corporation, in addition to the Officers so authorized by these Bylaws, to enter into any contract or execute and deliver any instrument in the name and on behalf of the Corporation, and such authority may be general or confined to specific instances.

(b) Checks.  All checks or demands for money in excess of Five Thousand and 00/100 Dollars ($5,000.00) and all notes of the Corporation shall be signed by the President and Secretary or any other two (2) persons so authorized by the Board of Directors to sign on behalf of the Corporation.

(c) Deposits.  All funds of the Corporation shall be deposited within fifteen (15) business days of receipt of such funds, to the credit of the Corporation in such banks, trust companies, or other depositories as the Board of Directors may approve or designate, and all such funds shall be withdrawn only upon checks signed in accordance with the requirements of paragraph 8(b), above.

(d) Gifts.  The Board of Directors may accept on behalf of the Corporation any contribution, gift, or bequest for the general or special purposes of the Corporation.

9. Personal Liability, Indemnification, and Insurance.

(a) Personal Liability.  A Director of the Corporation shall not be personally liable for monetary damages relating in any way to such Director’s role as a Director, whether for any action taken, or any failure to take any action, unless: (i) the Director has breached or failed to perform the duties of such Director’s office; and (ii) the breach or failure to perform constitutes self‑dealing, willful misconduct, or recklessness.

(b) Indemnification.  Except when resulting from self-dealing, willful misconduct or recklessness, or unless expressly disallowed by law, the Corporation hereby agrees to indemnify any person who is a party or is threatened to be made a party to any threatened, pending or completed action, suit or proceeding (including actions by or in right of the Corporation to procure a judgment in its favor), by reason of the fact that the person is or was a Director, Officer, employee, or agent of the Corporation, against expenses including attorneys’ fees, judgments, fines, and amounts paid in settlement actually and reasonably incurred in connection with such action, suit or proceeding.

(c) Insurance.  The Corporation shall have the power to purchase and maintain insurance on behalf of any person who is or was a Director, Officer, employee, or agent of the Corporation against any liability asserted against such person and incurred by such person in any capacity or arising out of such person's status as such, whether or not the Corporation would have the power to indemnify such person against such liability under the provisions of this paragraph 9.  This authorization shall be in accordance with 26 C.F.R. § 53.4941(d)-2(f)(3).

B. Officers

1. Number, Titles.  The officers of the Corporation shall be a President, a Treasurer, and a Secretary.  From time to time the Board of Directors may also appoint a Vice-President and such other and additional officers as the Board of Directors deems necessary (each an “Officer,” collectively the “Officers,” and the President, Vice-President (if any), Treasurer, and Secretary the “Executive Officers”).  Officers’ responsibilities shall include, though are not limited to, the following:

(a) President.  The President shall be the chief executive officer of the Corporation, shall be a member of the Board of Directors, and shall preside at all meetings of the Board of Directors.  The President may do all lawful acts and things not expressly delegated to others which are necessary for the well-being of the Corporation, as long as those acts and things do not conflict with these Bylaws or applicable laws of any state in which the Corporation is doing business.  The President’s specific duties shall include, but not necessarily be limited to:

(i) Representing the public and professional affairs of the Corporation;

(ii) Writing and editing journal announcements for the Credentialing Exam; 

(iii) Choosing journals and other formats in which Credentialing Exams are to be publicized;

(iv) Setting the date and location of Credentialing Exams with the approval of the Board of Directors;

(v) Presiding over the resolution of disputes between a Diplomate candidate and the Corporation with the approval of the Board of Directors; 

(vi) Calling at least one meeting of the Corporation per year for the election of Directors and Officers; 

(vii) Setting the agenda for meetings of the Board of Directors;

(viii) Setting the budget of the Corporation in consultation with the Treasurer and authorizing loans and payments of debts with the approval of the Board of Directors;

(ix) Evaluating and recommending an independent testing service to administer the Credentialing Exam (the “Independent Testing Service”);

(x) Interviewing candidates to serve as Executive Director, if the hiring of such position is authorized by the Board of Directors; 

(xi) Ensuring the Corporation’s compliance with the rules and regulations of the ADA;

(xii) Establishing committees and appointing committee chairs, all of whom must be Diplomates, to perform specific tasks or serve specific needs of the Corporation; 

(xiii) Serving as an ex officio member of all committees; and

(xiv) Together with the Secretary, awarding Diplomate certificates to Diplomate-Elects.

(b) Immediate Past President.  The role of the Immediate Past President shall be to (i) participate as a voting member of the Board of Directors; (ii) provide counsel to the President; (iii) preside over proceedings concerning alleged violations of the Code of Ethics by a Diplomate; and (iv) perform such additional duties as may be assigned by the Board of Directors from time to time.

(c) Vice-President.  The Vice-President (if one is elected) shall preside over the meetings of the Board of Directors and/or any committee chaired by the President in the absence of or as designated by the President.  In the absence of the President, or in the event of the President’s inability to act, the Vice-President shall perform the duties of the President.  When so acting, the Vice-President shall have all the powers of and be subject to all of the restrictions of the President.  The Vice-President shall perform such additional duties as may be assigned by the Board of Directors from time to time.

(d) Treasurer.  The Treasurer shall, as directed by the Board of Directors, have or provide for the custody of the funds and other assets of the Corporation; shall collect and receive or provide for the collection and receipt of money due to or received by the Corporation; shall deposit within fifteen (15) business days of receipt, all funds of the Corporation in the Treasurer’s custody in such banks or other places of deposit as the Board of Directors may from time to time designate; shall prepare statements of the Corporation’s financial account for each Board of Directors meeting, or whenever requested by the President; shall, whenever so required by the Board of Directors, render an account showing the Treasurer’s transactions with respect to the Corporation’s funds, accounts, and other assets, and showing the financial condition of the Corporation; and, in general, shall maintain funds and records in accordance with applicable state and federal laws.

(e) Secretary.  The Secretary shall attend all meetings of the Board of Directors and shall keep minutes of all such meetings and shall record all the motions and votes of the Directors in a book or books to be kept for that purpose; shall see that written notices of meetings are given and records and reports properly kept and filed by the Corporation; shall maintain lists of candidates who have passed, failed, and requested hand scoring of Credentialing Exams and those who are Board-Eligible; shall maintain records related to the form of and all modifications to the Credentialing Exam; and, in general, shall perform all duties incidental to the office of Secretary and such other duties as may from time to time be assigned by the Board of Directors.

2. Appointment and Term.  At the Corporation’s annual meeting, and subject to the terms of office set forth in this paragraph 2, the Board of Directors shall, by majority vote, appoint a President, Treasurer, Secretary, and such additional Officers as are authorized from time to time by the Board of Directors in accordance with paragraph 1, above.  Officers shall be selected for appointment from among the Directors and shall serve for a term of two (2) years, or such other time not exceeding three (3) years as shall be determined from time to time by the Board of Directors.  Officers may be reelected to successive terms and any single person may hold multiple offices.  Officers will serve at the pleasure of the Board of Directors.  

3. Resignation and Removal.  Any Officer may resign at any time by giving written notice to the Corporation.  Any resignation shall take effect at the date of the receipt of that notice or at any later time specified in that notice; and, unless otherwise specified in that notice, the acceptance of the resignation shall not be necessary to make the resignation effective.  Any resignation is without prejudice to the rights, if any, of the Corporation under any contract to which the Officer is a party.  An Officer may be removed, either with or without cause, by an affirmative vote of the majority of the Board of Directors at any regular or special meeting of the Board of Directors.

4. Vacancies.  Any vacancy occurring in any office of the Corporation may be filled for the unexpired term of the Officer whose position is vacated by majority vote of the Board of Directors at any regular or special meeting of the Board of Directors.

C. Staff

1. Executive Director.  If the hiring is so authorized by the Board of Directors, an Executive Director may be hired by the President, with the approval of the Board of Directors, to serve as the Corporation’s chief operating officer.  The Executive Director will be responsible for the operation of the Corporation’s programs, management of the Corporation’s day to day finances and recordkeeping, fielding inquiries from current and prospective Diplomates, and exercising such additional powers and authority as directed by the Board of Directors.  In matters of policy-making, the Executive Director shares responsibility with the Board of Directors, but bears ultimate authority and responsibility for the implementation of these policies.  The Executive Director serves as an ex officio, non-voting member on the Board of Directors and all of its committees. 

2. Other Staff.  The Board of Directors may, from time to time, approve additional staff positions to further the Corporation’s operations and mission.  Such positions may attend to programming, education, finance, security, public information, development, and research, among other pertinent activities.

D. Examination Committee

1. General Powers.  The Examination Committee shall be principally responsible, subject to the oversight of the Board of Directors, for identifying the areas of subject matter to be tested on the Credentialing Exam, drafting Credentialing Exam questions, determining the structure and organization of the Credentialing Exam, and working with the Independent Testing Service to ensure optimal administration of the Credentialing Exam.  Following each cycle of the Credentialing Exam, the Examination Committee will meet to analyze Credentialing Exam results and data and undertake appropriate review of Credentialing Exam specifications and content for future testing cycles.  The Examination Committee will, from time to time, research and create new Credentialing Exam questions for the review and approval of the Board of Directors.

2. Composition and Tenure.  The Examination Committee shall consist of the chair (the “Examination Committee Chair”) and at least two (2) but no more than four (4) additional Directors.  The term of each Examination Committee member shall be the same as the member’s term as a Director.

3. Duties of the Examination Committee Chair.  The Examination Committee Chair’s responsibilities shall include, but are not necessarily limited to, the following:

(a) Supervising the construction and administration of Credentialing Exams given by the Corporation;

(b) From time to time appointing subcommittees and subcommittee chairs, all of whom shall be Diplomates, for such additional responsibilities as would benefit from more focused attention than the full Examination Committee can provide in its normal scope of service;

(c) Serving as an ex officio member of all Examination Committee subcommittees;

(d) Scheduling and setting the agenda for meetings of the Examination Committee and notifying the Corporation’s contracted independent testing service to ensure that a representative, if necessary, is in attendance;

(e) Assisting with documentation required by the Corporation’s contracted independent testing service to ensure compliance with nationally accepted standards;

(f) Assisting with documentation required by the ADA;

(g) Supervising the review, editing, addition, and deletion of questions from the Credentialing Exam pool of questions;

(h) Following each administration of the Credentialing Exam: (i) leading review of Credentialing Exam data and questioned or disputed items with the Independent Testing Service to evaluate which questions should be deleted;

(i) Leading review of questioned or disputed items from each Credentialing Exam with the Independent Testing Service and determining

(j) Editing and approving the final draft of each Credentialing Exam for recommendation to the Board of Directors in accordance with national testing standards and Credentialing Exam criteria and requirements established by the Board of Directors;

(k) Recommending to the Board of Directors the minimum passing score for the Credentialing Exam; and

(l) Periodically reviewing the testing criteria and requirements for the Credentialing Exam and recommending updates to the Board of Directors.

VI. MEMBERSHIP

A. Eligibility

The membership of the Corporation shall be open to and composed of dentists who practice in the field of Craniofacial Dental Sleep Medicine, have been awarded Diplomate status, and pay applicable dues established by the Board of Directors.

B. Benefits and Privileges of Membership; Other Membership Classes

The Board of Directors shall establish the benefits and privileges of membership and may establish other classes of membership for members of the public who wish to support the Corporation and its mission and activities.

C. Dues

Dues shall be determined from time to time by the Board of Directors as provided in these Bylaws.

D. Removal from Membership

The Board of Directors may consider and may investigate any charges of unprofessional or unethical conduct made against any Diplomate member.  The member must be informed of the charges and shall have a right to be heard in defense and may request that the proceedings be held in a private session of the Board of Directors.  Expulsion or censure shall require an affirmative vote of three-fourths (3/4) of the Board of Directors.

E. Meetings

The Board of Directors shall be responsible for scheduling meetings of the Corporation’s membership from time to time.  Such meetings may be scheduled and held in the same manner as provided for meetings of the Board of Directors.

VII. RECORDS AND REPORTS

A. Maintenance and Inspection Reports
The Corporation shall, either at the Corporation’s principal executive office or at such place or places as designated by the Board of Directors, keep a record of the Corporation’s members listing their names and addresses, a copy of these Bylaws (as the same may be amended from time to time), accounting books, meeting minutes, written resolutions, and other corporate records.

B. Inspection by Directors

Any Director shall have the right to examine the list of members and other books and records for a purpose reasonably related to their position as a Director.  A court of competent jurisdiction may determine whether a Director is entitled to the inspection sought.  Such court may summarily order the Corporation to permit the Director

C. Annual Statement to Members

Upon the written request of any Director, the Corporation shall deliver to the Directors and the Corporation’s members an annual statement showing in reasonable detail the Corporation’s assets and liabilities and the results of the Corporation’s operations.

VIII. GENERAL MATTERS

A. Construction; Definitions

Unless the context requires otherwise, the general provisions, rules of construction, and definitions in the Montana Nonprofit Corporation Act (Mont. Code § 35-2-113 et seq.) shall govern the construction of these bylaws.  Without limiting the generality of the foregoing, the singular number includes the plural, the plural number includes the singular, and the term “person” includes both an entity and a natural person.

B. Fiscal Year

The fiscal year of the Corporation shall begin on October 1 and end on September 30.  The fiscal year may be modified by resolution of the Board of Directors from time to time.


C. Seal

The Corporation may adopt a corporate seal, which shall be adopted and which may be altered by the Board of Directors, and may use the same by causing it or a facsimile thereof to be impressed or affixed or in any other manner reproduced.

D. Conflicts with Articles of Incorporation

In the event of any conflict between the provisions of the Corporation’s articles of incorporation, as amended, and these Bylaws, the provisions of the articles of incorporation shall govern.

E. Prohibited Transactions

1. Prohibition Against Sharing Corporate Profits.  Without limiting the generality of the foregoing, no Director, Officer, employee, or other person connected with the Corporation, or any private individual, shall receive any net earnings or pecuniary profit from the operations of the Corporation, provided, however, that: (a) this provision shall not prevent the payment of reasonable compensation or reimbursement to any person for services performed or costs incurred for the Corporation in effecting any of the Corporation’s purposes set forth in these Bylaws; and (b) the payment of such compensation or reimbursement as otherwise permitted by these Bylaws and fixed by resolution of the Board of Directors.

2. Prohibition Against Receiving Corporate Assets.  Without limiting the generality of the foregoing, no Director, Officer, employee, or other person connected with the Corporation, or any private individual, shall be entitled to share in the distribution of and shall not receive any of the corporate assets upon the dissolution of the Corporation.  All Directors of the Corporation shall be deemed to have expressly consented and agreed that upon dissolution or winding up of the affairs of the Corporation, whether voluntarily or involuntarily, the assets of the Corporation, after all debts have been satisfied, shall be distributed as required by the Articles of Incorporation, these Bylaws, the Code, and the Act, or as otherwise determined by the Board of Directors in accordance with such requirements.

3. Prohibition Against Loans or Guarantees.  The Corporation shall not lend any money or property to nor guarantee the obligation of any Director, Officer, employee, or agent of the Corporation.  The Corporation may, however, advance money to a Director, Officer, employee, or agent of the Corporation for expenses reasonably anticipated to be incurred in the performance of such person’s duties if such person would be entitled to reimbursement for such expenses by the Corporation.

4. Prohibition Against Self-Dealing.  The Board of Directors shall not cause the Corporation to enter, directly or indirectly, into any contract or transaction with any Director, Officer, or employee of the Corporation, or with any corporation, firm, association, or other entity in which one or more Directors, Officers, or employees of the Corporation has a material financial interest or in which one or more Directors, Officers, or employees of the Corporation are otherwise involved, unless all of the following apply: (a) he material facts regarding the financial interest of such Director(s), Officer(s), or employee(s) in the contract or transaction or the involvement or financial interest of such Director(s), Officer(s), or employee(s) in the other corporation, firm, association, or other entity are fully disclosed in good faith and noted in the minutes, or are known to all Directors prior to the Board of Directors’ consideration of such contract or transaction; (b) before authorizing or approving the transaction, the Board of Directors considers and in good faith decides, after reasonable investigation, that the Corporation could not obtain a more advantageous arrangement with reasonable effort under the circumstances; (c) a majority of the Board of Directors, by a vote sufficient for that purpose, and without counting the votes of any interested Directors, authorizes or approves the contract or transaction in good faith; and (d) the transaction is, in fact, fair and reasonable to the Corporation at the time of its entry and the transaction is entered into for the Corporation’s benefit.

IX. AMENDMENTS

These Bylaws may be amended, restated, or repealed by the affirmative vote of three-fourths (3/4) of the entire Board of Directors.
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CERTIFICATE OF ADOPTION

The undersigned, being the board of directors of the American Board of Craniofacial Dental Sleep Medicine, a Montana corporation (the “Corporation”), hereby adopt the foregoing First Amended and Restated Bylaws as the bylaws of such Corporation, effective as of the date written below.

Date: 					, 2024


													
Director						Print Name


													
Director						Print Name


													
Director						Print Name


													
Director						Print Name


													
Director						Print Name


Being All the Directors of the American Board of Craniofacial Dental Sleep Medicine,
a Montana Not for Profit Corporation
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