Society of Critical Care Medicine
Delaware Chapter

The Corporation is organized and operated as a non-stock, not-for-profit corporation
exclusively for scientific and educational purposes without pecuniary gain or profit to its
members or to any private individual. Generally, its purpose shall be to improve care for
acute life-threatening illnesses and injuries, to promote the development of optimal
facilities for this purpose, and to engage in any and all lawful activities incidental to the
foregoing purposes. The Corporation, a Chapter of the Society of Critical Care
Medicine, an international organization located in Mount Prospect, IL is required to
report its business and scientific activities to SCCM.

ARTICLE I. OFFICES

Section 1.1. Principal Office. The principal office of the Corporation shall be in the
State of Delaware.

Section 1.2. Registered Office. The Registered Office of the Corporation shall be at
Department of Medicine, 4755 Ogletown Stanton Road, Suite 2C50, Newark, DE
19718.

Section 1.3. Other Offices. The Corporation may, in addition to its principal office,
have offices at such other places within or without the state as the Board of Directors
may from time to time designate or as the business of the Corporation may require.

ARTICLE Il. CHAPTER MEMBERS

Section 2.1. Levels of Chapter Membership. The Corporation shall have Chapter
Members and Associate Chapter Members. Chapter Members shall be practitioners of
any specialty or discipline involved in muiti-professional critical care. Associate Chapter
Members shall be individuals who are enrolled in training programs that relate to critical
care medicine. Each Chapter Member shall have one vote on any matter on which
Chapter Members are entitled to vote by law, and shall enjoy all rights and privileges of
the organization. Associate Chapter Members may attend the annual education
meetings and shall have all rights and privileges of Chapter Members, except they may
not vote, attend corporate business meetings except by invitation, or hold office.
Chapter membership and Associate Chapter membership in this Corporation are not
transferable or assignable. At least 60% Chapter Members must be full, SCCM
members. There must be at least ten (10) total members for a chapter to exist.

Section 2.2. Obtaining Chapter Membership. Initial Chapter Members and Associate
Chapter Members shall be announced at the Corporation’s first annual education
meeting. Thereafter, persons interested in Chapter Membership or Associate Chapter
Membership may request an application form from SCCM headquarters. All applications



shall be made on the Corporation’s prescribed form. Applicants for Associate Chapter
Membership will be asked to provide suitable documentation of their training status.
Chapter membership may be renewed annually upon payment of dues. Associate
Chapter Members, upon completion of training, are elevated to full Chapter
Membership.

Section 2.3. Dues and Assessments. Each Chapter Member and Associate Chapter
Member shall pay such dues as established by the Society of Critical Care Medicine
and assessments as established by the Chapter Board of Directors. A Chapter Member
or Associate Chapter Member who fails to pay his or her dues or assessments will be
removed from the membership. A portion of the dues will go to SCCM for administrative
services and a portion will be returned to the Chapter. All dues will be billed and
collected by SCCM headquarters. Assessments will be billed and collected by the
Chapter.

Section 2.4. Resignation. A Chapter Member or Associate Chapter Member may
resign at any time by giving written notice to the Secretary of the Corporation. Such
resignation shall take effect at the time of receipt of the notice, or at any later time
specified therein. A resigning Chapter Member or Associate Chapter Member shall be
relieved from any liability for any dues or assessments levied with respect to any fiscal
year commencing after the effective date of his resignation, but such resignation shall
not relieve him of his obligation to pay any dues, assessments, or other charges
accrued and unpaid as of the effective date of his resignation.

Section 2.5. Reinstatement. Former members, whose membership has been
terminated on account of non-payment of dues or mailing costs, shall be automatically
reinstated if the dues or mailing costs are fully paid to the SCCM headquarters office by
the end of the calendar year in which such membership is terminated. A late fee for
such reinstatement shall be determined by the Board of Directors. Other former
members who wish to rejoin shall reapply as new members and their seniority in the
Chapter shall be from the year that they rejoined.

Section 2.6. Meetings. An annual chapter business meeting of chapter members shall
be held in conjunction with the annual chapter education meeting for the purpose of
electing officers and Board representatives and transacting other business. In addition,
special chapter meetings may be called at any time by the president or Board of
Directors of the Corporation. Chapter meetings shall be held at such place or places
within or without the region as the Board may from time to time by resolution determine
or at such place as shall be specified in respective notices or waivers thereof.

Section 2.7. Notice of Meetings. Written notice stating the place, date and hour of the
chapter meeting, and, in case of the special chapter meeting, the purpose or purposes
for which such meeting is called shall be delivered to Chapter Members and Associate
Chapter Members not less than ten (10) days nor more than fifty (50) days before such
meeting, either personally or by mail, by or at the direction of the president or the Board
of Directors. If mailed, such notice shall be deemed to be delivered when deposited



postage prepaid in the United States mail addressed to the Chapter Member or
Associate Chapter Member at his address as it appears on the records of the
Corporation. If emailed, such notice shall be deemed to be delivered when the email
and distribution list are recorded in the sent files maintained by the Secretary of the
Corporation or other Corporation designee.

Section 2.8. Quorum and Voting. The lesser of ten (10) Chapter Members or Chapter
Members holding one-tenth of the votes entitled to be cast, represented in person, shall
constitute a quorum at any meeting; provided, however, that if any regular or special
meeting is actually attended by less than one-tenth of the voting members, the only
matters that may be voted on are those of which notice of their general nature was
given as outlined in Section 2.7.

Section 2.9. Service Area: The chapter seeks to serve and is open to all critical care
professional living or working in the state of Delaware.

ARTICLE Ill. Board of Directors

Section 3.1. Powers. The funds and business of the Corporation shall be managed by
a Board of Directors, which shall exercise all the usual powers of a managing board.
Specifically, the Board of Directors shall (a) oversee the functioning of the Corporation:
(b) ensure the orderly transfer of the administration of the Corporation from the retiring
to the incoming officers and Board representatives; and (c) formulate long-range plans
for the Corporation. The Board of Directors must report its activities at least annually to
SCCM.

Section. 3.2. Composition. Other than the initial Board of Directors, the Board of
Directors shall be composed of five (5) ex-officio representatives and up to ten (10)
elected representatives. All Board of Directors representatives must be Chapter
Members in good standing. Until changed by amendment to these Bylaws, the number
of Board of Directors representatives shall be at least six (6) and the board should be
multi-disciplinary in nature. The Board of Directors representatives, each of whom shall
have one vote, shall be as follows:

(1) Ex-officio Board of Directors Representatives:
The ex-officio Board of Directors representatives shall be the following five
(5) officials of the Corporation: the President, the President-elect, the
Immediate Past-President, the Secretary and the Treasurer. These
officials shall serve on the Board of Directors for the duration of their
respective terms of office.

(Il) Elected Board of Directors Representatives:
All Chapter Members of the Corporation shall be eligible to be Board of
Directors representatives and shall be elected at the annual business
meeting of chapter members. At the first meeting of the Board of
Directors, the elected representatives shall, by drawing lots, be divided, as



nearly as possible into three equal classes, of which the first class shall
serve for one year; the second for two years; and the third for three years.
At each annual election thereafter the successors of the class of elected
representatives whose terms expire in that year shall be elected to hold
office for a term of three years, so that the term of office for one class of
elected representatives shall expire each year.

Section 3.3. Elections. The President-elect shall chair annually a nominating
committee of at least three chapter members of the Corporation,. Members may submit
written nominations to fill the class of elected representatives whose terms expire in that
year to the Secretary of the Corporation at least thirty (30) days prior to the annual
chapter business meeting of Chapter Members. In accordance with the geographical
and professional requirements of Section 3.2 of these Chapter Bylaws, the Nominating
Committee shall consider all candidates whose names have been submitted, and the
Committee may make additional nominations. Upon a two-thirds affirmative vote at a
meeting or by mail ballot, the Committee shall prepare a slate of at least two candidates
for each open position to be recommended to the Chapter Members for election at the
annual chapter business meeting. The members shall vote for one candidate for each
open position and each nominee receiving a majority of the votes cast by written ballot
shall be declared elected. The results of all Chapter elections must be reported to
SCCM within 30 days of the election.

Section 3.4. Vacancies. If an elected Board of Directors representative is elected to
serve as an officer of the Corporation during his elected Board of Directors term, he
shall become an ex-officio Board of Directors representative, and his elected Board of
Directors representative position shall be declared vacant as of the beginning of his
term of office. Any vacancy occurring in the Board of Directors shall be filled by
nomination of the President upon confirmation of two-thirds of the remaining
representatives of the Board of Directors at their next meeting. A Board of Directors
representative elected to fill a vacancy shall be elected for the unexpired term of his
predecessor. A vacancy in the Chapter President shall be automatically filled by the
President-Elect who shall serve for the unexpired portion of his predecessor’s term as
well as his own term. Thereafter, the order of succession shall be immediate Past-
President, Treasurer and Secretary.

Section 3.5 Duties of Office

() Chapter President The Chapter President shall be the chief executive officer
of the Corporation and shall have general supervision of the business of the
Corporation, subject, however, to the control of the Board of Directors and/or the
Chapter Executive Committee. The Chapter President shall preside at all Board of
Directors and Chapter Executive meetings, and in general shall perform all duties
incident to such office and such other duties as may from time to time be assigned to
him by the Board of Directors of the Chapter Executive Committee. The Chapter
President shall be chairman of the Chapter Executive Committee and shall be an ex-
officio member of all committees except the Nominating Committee. The Chapter



President works directly with the SCCM Chapters Alliance Chair to maintain open lines
of communication on key local and national issues.

() Chapter President-Elect The Chapter President-elect shall preside at
meetings of the Board of Directors and the Chapter Executive Committee in the
absence of the Chapter President and shall perform such other duties as from time to
time may be assigned by the Chapter President, the Board of Directors, or the Chapter
Executive Committee, and shall have such other powers and authorities as are
elsewhere in these Bylaws conferred upon the Chapter President-elect. The Chapter
President-elect shall be the Chair of the Nominating Committee.

() Chapter Inmediate Past President The Chapter Immediate Past-President
shall preside at meetings of the Board of Directors and the Chapter Executive
Committee in the absence of the Chapter President and the Chapter President-elect
and shall perform such duties as from time to time may be assigned by the Chapter
President, the Board of Directors, or the Chapter Executive Committee, and shall have
such other powers and authorities as are elsewhere in these Bylaws conferred upon the
Chapter Immediate Past-President.

(IV) Chapter Treasurer Except as may otherwise be specifically provided by the
Board of Directors or the Chapter Executive Committee, the Chapter Treasurer shall
have the custody of, and be responsible for, all monies, funds, valuable papers and
documents of the Corporation, and shall have and exercise under the supervision of the
Board of Directors all the powers and duties commonly incident to the office of
treasurer. He shall deposit all funds of the Corporation in such bank or banks as the
Board of Directors may designate. He shall keep accurate books of account of the
Corporation’s transactions which shall be the property of the Corporation, and together
with all of its property in his possession, shall be subject at all times to the inspections
and control of the Board of Directors. He shall provide an annual financial report to the
Board of Directors and SCCM, which report shall be presented at the annual chapter
business meeting of chapter members. The Chapter Treasurer shall perform such other
duties as from time to time may be assigned to him by the Chapter President, the Board
of Directors, or the Chapter Executive Committee, and have such other powers and
authorities as are elsewhere in these Bylaws conferred upon the Chapter Treasurer.
The Chapter Treasurer will work with SCCM to receive chapter membership funds from
SCCM and deposit them in the Chapter account and file the necessary and appropriate
tax information with the appropriate agencies.

(V) Chapter Secretary The Chapter Secretary shall act as the secretary of all
meetings of the Board of Directors; shall have custody of and maintain the records of
the Corporation; certify action of the Board of Directors when necessary; have charge of
the seal; give notice of meetings to the Board of Directors and chapter members, as
directed by these Bylaws or the Chapter President; shall preside over the Chapter
Membership Committee; and shall, in general, perform all the duties incident to the
office of Chapter Secretary and such other duties as from time to time may be assigned
by the Chapter President, the Board of Directors, or the Chapter Executive Committee;



and shall have such other powers and authorities as are elsewhere in these Bylaws
conferred upon the Chapter Secretary. The Chapter Secretary will work with SCCM on
maintaining an up-to-date membership list and on providing mailings to chapter
members.

Section 3.6 Terms of Office and Election. The Chapter President shall serve a term
of one year and may serve for a maximum of three nonconsecutive terms. The Chapter
President-elect shall assume the office of Chapter President in the year following his
election. The Chapter Secretary and the Chapter Treasurer shall each serve for a term
of two years and may serve a maximum of three terms, except that the first term of the
initial Chapter Secretary shall be three years. The Immediate Past-President shall
assume the office in the year following his term as President, and serve a one year
term. Candidates for the office of Chapter President-elect must have served as a
member of the Board of Directors for a period of not less than one year. No other officer
need be a present or former Board of Directors representative.

The initial Board of Directors shall nominate candidates for the initial officers and shall
submit its slate of candidates to the chapter members for election. Thereafter, officers
shall be elected in the following manner; chapter members may submit written
nomination for officers to the Secretary of the Corporation at least thirty (30) days prior
to the Annual Board of Directors Meeting. The Nominating Committee shall consider all
candidates whose names have been submitted, and the Committee may make
additional nominations. Upon a two-thirds affirmative vote at a meeting or by mail ballot,
the Nominating Committee shall recommend to the Board of Directors at its Annual
Board of Directors Meeting a slate of at least two candidates for each of the offices of
Chapter President-Elect and Chapter Secretary or Chapter Treasurer, as the case may
be. The Nominating Committee’s slate of candidates must be confirmed by a majority
vote of the Board of Directors and then submitted to the chapter members at the annual
chapter business meeting. The Chapter Members shall vote for one candidate for each
office, and each nominee receiving a majority of the votes cast by written ballot shall be
declared elected. The results of Chapter elections for officers must be reported to
SCCM within thirty (30) days of the election.

Section 3.7 Delegates to Chapter Alliance Two (2) Chapter Members who must be
full SCCM members will be a delegate and alternate delegate to the SCCM Chapters
Alliance. The Council will select the delegates, either by a vote or by agreement. In
case of a conflict, the President will appoint the delegates. The delegate position is to
serve as a formal communication link between SCCM and the Chapter.

Section 3.8. Chapter Meetings. An annual chapter meeting of the Board of Directors
shall be held immediately before and at the same place as the annual chapter business
meeting of chapter members. In addition, regular meetings of the Board of Directors
may be held at such time and places as may be fixed from time to time by action of the
Board of Directors. Special meetings of the Board of Directors shall be held whenever
called by the President or by any two (2) or more Board of Directors representatives or,
at the direction of any of the forgoing, by the Secretary.



Section 3.9. Notice of Meetings. Unless required by resolution of the Board of
Directors, notice of any annual or regular meeting of the Board of Directors need not be
given. Notice of each special meeting shall be mailed to each Board of Directors
representative, addressed to him at his residence or usual place of business, at least
five (5) working days before the date on which the meeting is to be held; or such notice
shall be sent to each Board of Directors representative at such place by mail, fax or
email. Each such notice shall state the time and place of the Chapter meeting, but need
not state the purposes of the Chapter meeting. No notice of the reconvening of any
adjourned or recessed meeting need be given except as contained in the resolution or
ruling directing the adjournment or recess.

Section 3.10. Waivers of Notice of Meetings. Anything to these Bylaws or in any
resolution adopted by the Board of Directors to the contrary notwithstanding, proper
notice of any meeting of the Board of Directors shall be deemed to have been given to
any Board of Directors representative if such notice shall be waived by him in writing
(including fax or email) before or after the meeting. A Board of Directors representative
who attends a meeting shall be deemed to have had timely and proper notice thereof,
unless he attends for the express purpose of objecting to the transaction of any
business because the meeting is not lawfully called or convened.

Section 3.11. Quorum and Manner of Acting. A majority of the number of Board of
Directors representatives who are serving shall constitute a quorum for the transaction
of Chapter business. In the absence of a quorum, a majority of the representatives may
adjourn the meeting from time to time until a quorum can be had. The Board of
Directors representatives shall act only as a Board of Directors and the individual
representatives shall have no power as such.

Section 3.12. Resignation. Any Board of Directors representative of the Corporation
may resign at any time, orally or in writing, by notifying the President or the Secretary of
the Corporation. Such resianation shall take effect at the time thersin anecified: and



Suetion 318, Activn by Board of Dirsctors Repressntatives without a Mosting.
Any eution required 1o be aksn at & mooting of the Board of Directe™s or which may be
taken al & mestng of the Bourd of Directors or oF a commiittee estzblished by e Board
of Directers, may be taken without a meeting if a Board of Directors representatives o-
all of the members of the committee a5 the czse may be. Such consent shall save the
same foroe and offect as a unanirous vote.

Swetion 3.16. Meotings by Conference iviephone. Meetings by the Boarc of
Jirectors or any committee by conference ielephone or similar comrrunicationg
equipmen: shall be permittec and participatior by such mears shell corstitute presence
in cerscn at any such mesting.

ARTICLE V. COMWINTEES

Section 4.1. Chapler iixesutive Commites. The Chapier Sxecut've Committee shall
be composed of the President, Presicsri-elect, Immediate “ast-Presicert, Secrotary,
and Treasurer, The Chapter Executive Comynittee shall have eng exarsise the alshority
of the Beard of Direstars i1 the managerrent of the business and effeirs of he
Corporation, subjpst to the restrictions hereirafter se: out and further subject to such
imitations Upon its authotity as the Soara of Directors may, from time te fime, impose.
- no event shal. the Chapter Execulive Commitiee, or any of its subcommittess, have
authority to approve an amendmer: io the Adiclas, a pan of mergsr or corsoidation, 2
stle, leass, exchange, motlgage, pledge or oiher disposition of al or substantially 21l of
the property and gssets of the Corporaticn, the volunlary dissolution of the Cerporation,
or revoozlions of the wvoluntzry dissoution procescings, The Chapier Executve
Cornmittes may osizblsh various sub committees of the =xecufive Committee ard
appoint shapter membnrs of the Corporelion 1o serve therecn. The authority of the suz-
committees shzll be based Lpon express grents of authotity by the Chapter Sxocutive
Commitics and such subsorrmtises shall report directly to the Chapter Exeoulive
Commitice.

Section 4.2, Nominating Committee. The Chapter President-sledt skal enrually char
& Nominaling Commities 1o nominge chapter members ‘or elecion to the Board of
orectors and comporate office. The Nominating Cormmities shzll have 4 least three (3
Tarbers,,

Section 4.3. Membeorship Commiftss. The Soard of Uirecsrs shall appsint a
Membership Committea fo consider e applications of perscns inlerssted in
mamposrship, The Commtiee shall have art leas: three (8) merrbers, ang of wher shal
be the Chapter Szeretary of the Corporalion. The other members of the Committen
raed ot be Soard of Direciors recresentatives.

Section 44. Commines vn Education. "re 3oard of Ulectors shal apoent &
standing commites on Edugalion to pian the anrual chapter esucation 'nesting for
chapier merrbers end assoclate chaplier mermrbers. “he Committes shal have at lsast



three {3) mombers, none of waom shall be required to be & member of the Boare of
Dircoiors,

Saetion 4.5, Other Committees. The Foard of Diractors shall, by resolution, estadlish
fram iime to time such ciher comimittess as it may dee'n approprizie and dsﬁne thelr
powers, Eazcsh such comritlee shail have at least three {3) chaprer membars, none of
whom gnail be raguired to be a mamber of the 3oard of Directors,

These represent the minimum commitieas that are suggested and other commtteals)
may be added,

ARTICLE V. CONTRACTS, CLECKS, DRA-TS, BANK ACCOUNTS, ETC,

Section 5.1, Exscution of Contracts and Other Documente. The Beara of Directors
or any culy authorized commizies of the Board of Directors, excapt as by law or these
By.awe othorwise required, may auhorze any oficer or officers, agent or agents, in the
name of 874 on benalf of the Corporation to enter %o any cortrazt or execute any ceod
or other irstrument, ana ary such authorty may be genera' or confined to sopecific
nstancos, Whenever the Board, n aLiha'izi'*g or directing the exasution of any
contract, deed or ‘nsirument, shall fail to spocly the officar or oficers or other sgert or
agents who £re o execute the same, such corfrac!, deed, o7 other instrument shai: be
exsouiza on pehel’ of the Corporaton oy he Cnapier Presderi or the Chapter
Presidert-e'sct or Chapler Immedizte Past-Prosidert, and, whste necessary or
appropriaie, the corporate seal shal! ve affixed thorew ana aftested by the Chapter
Secratary.

Seuition 5.2 Chucks, Drafts, Eée. All checks, dra’ts, ard other orders ‘or paymen: o
money oLt of the Tunds of the Corporation shall be signed or sehalf of the Corvoration
n sugh manner ag shal from time to fime be deisrmined by the resolution of tha Board
of Direstors or of ary duy authorized comm'ttee ¢f the Soard of Diractors.

Section 8.3, Deposiis. 'he funcs of the Corporation not othe-wise empioyed shal' be
deposited rorr time to time © be the order of the Comcration in such benks, trost
companios o other ccpﬂﬁ%tf:r.es &8 tne Bozrd of Dirsctors o ary du,y authorized
sommiliee of the Board of Directors may from time to time select, or 28 may be selected
by an officer or officers, or agent or agerts uf the Corporation to whom such powsr may
fromn tme w thre be de egated by ihe Bead of Directors or any duly authorized
comritioe of the Board,

Section 5.4, Bifis. Any gift, doneton, bequest or devise o the Corporation shall pe
deemsd o have been accepled only when acted upon armezlively by the Roard ¢
Cirecters or ary duly avthorized commities or officar,

ARTICLE V.. ®ISCELANEOLS



Section 6.1, Fiseal Year. The fisva year of the Corporation shall end on the lest 2ay of
“lagernber

Section 5.2, Ssel. The seal of the Corporatic:: shal bo circular in form and shall bear
the name of the Corporation and the dale of fis incorporation (¥ applicab'e). The sea
shall be In the custody of the Chapter Secretary of the Corporation

Section 6.3. Reprosantatives fo Other Organizatisns. The 3oard of Uirecters may
elact reprosentatives to other organizations, bodies or groups thet may invite the
Corporation to be reprasentad.

Seciion 6.4, Bovks and Records, The Corperztion snal keep curres: and complee
beoks ard records of account and shall alse xesp mindtes of the proceedirgs of its
shapter members, the Boara of Jirectors, and any comimitiees, and shall kesp at SCCWV
a record giving the names and addresscs of the members. All seoke and “ecords of this
Corporation may ps ‘nssected by any cnepter member, or his agent or aftomay for 2~y
proper purpose at any regscnable time.

Seclion 8.5. Cerifficate of Memborship. The Board of Direstors may provide
cerificates of membership to chepter members in good stans ng through SCCN.

Seciion 8.8. Genders. The use of a paticular gendsr heveir is svlely %or easo of
expresson and each gender shall be deemed to ircluds, whers apnlicabls, the cther.

Seetion €.7 Minimum Review of Bylaws. Vinmam reviow end undates of these
Bylaws shall occur 2i loast every 5 years Include running date of srigingl Byisws
approval and running date of modifisations.



