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                           By-Laws




      Amended 6/2006

ARTICLE 1 - Name
The name of the Association shall be The Independent Medical Distributors Association.

ARTICLE 2 - Seal and Emblem

The Association shall have a seal and emblem, bearing the name of the Association. 

ARTICLE 3 – Purposes

Section 3.1 - GENERAL OBJECTIVES

As an Association of specialized medical distributors who are primarily engaged in the sale and distribution of specialized medical supplies and equipment to serve the public health through hospitals, physicians, clinics and other consumers of health care products, and acknowledging our responsibility to our communities, the Association has as its objectives and purposes:

1.  To promote goodwill and develop a spirit of friendly relations among its members in order to create a positive atmosphere for a free exchange of ideas for the betterment of health care;

2.  To adopt programs and activities for the purpose of assisting members to grow in their knowledge and efficiency in the sale and distribution of specialized medical supplies, equipment, and to conduct meetings and present programs to further develop its members' management and marketing skills;

3.  To promote basic research and development of new or improved medical products;

4.  To collect, assemble, and disseminate statistical data and related information as may be lawfully collected and disseminated under terms and conditions to be determined from time-to-time by the Board of Directors;

5.  To undertake such other programs as may be proper to enhance or promote the welfare of the industry.

                                                             ARTICLE 4 - Membership
Section 4.1 - CLASSES OF MEMBERSHIP.

There shall be four classes of membership in the Association:


(a) Active Members


(b) Associate Members


(c) Sustaining Members


(d) Allied Members

Section 4.2 - ELIGIBILITY FOR MEMBERSHIP.

(a) Active Members - To be eligible for membership as an Active Member in the Association, the applicant shall be a firm or a corporation, which shall establish that it meets the following qualifications:

1.  To be independently owned and operated and primarily a company engaged in the sales and marketing or leasing of specialized medical products, supplies and/or equipment to hospitals, surgi centers, clinics, nursing homes, physicians and other purchasers, lessees, and/or consumers of health care products.  For the purpose of these By-laws, "specialized medical products, supplies and equipment” may be defined from time-to-time by majority vote of the Board of Directors.

2.  To have been actively engaged in such business for a period of two years prior to making application for membership; to be financially sound; the officers and owners to be of sound character and have a reputation for integrity within the industry.  If applicant meets all other requirements, the two-year requirement may be waived by the Board of Directors.

3.  Must have sufficient specialized and trained personnel and facilities to provide ongoing sales, marketing, education, training and service to its customers.

(b) Associate Members - Shall be any management employee of an Active Member of the Association.  Associate Members may enjoy full benefit of the Association to which Active Members are entitled, except (1) they may not vote in general affairs of the Association, or (2) hold elective office unless they are designated to do so as provided in Section 4.3 (b).

(c) Sustaining Members – Shall be any person who has been an Associate Member, but who is no longer a management employee of a firm or a corporation that meets the requirements of an Active Member.  A Sustaining Member may vote and may hold office in the Association.  However, only one Sustaining Member may hold office in the Association at any given time.

(d) Allied Members – Shall be any firm or corporation engaged in a medical or medical related business which engages or which expresses an interest in engaging the services of specialty medical device distributors or independent sales representatives.  Allied members shall be businesses engaged in activities such as manufacturing, importing or assembling specialized medical products and equipment, or any organization or business that supplies products to the healthcare marketplace through acting as a master distributor.  These firms must have, or plan to have, a business model that includes marketing products in at least a portion of the United States and/or Canada through companies eligible to become Active Members of the Association.  An Allied Member may vote and may hold office in the Association.  However, only one Allied Member may hold office in the Association at any given time.
Section 4.3 - RIGHT TO VOTE AND HOLD OFFICE.
(a) Officers and Directors of the Association shall be individuals who are actively engaged in the managerial capacity of an Active Member company, Allied Member company or Sustaining Member.
(b) Each Active, Allied and Sustaining Membership in the Association entitles the firm or individual to one vote upon all matters, which come before the membership; and to have one designated individual eligible to hold office.  However, only one Allied Member and only one Sustaining Member may serve as an officer or director at any given time.
Section 4.4 - APPLICATION AND ELECTION TO MEMBERSHIP.
Application for membership shall be in writing and addressed to the Secretary/Treasurer on a form prescribed by the Board of Directors for that purpose, which shall contain such relevant information consistent with these By-laws as may be required by the Board of Directors. An application to be considered at the next Board Meeting must be filed sixty (60) days prior to the meeting. 

Election shall be by majority vote of the Board of Directors at any regular meeting. No member-elect shall be qualified as a member until the initiation and annual dues for the balance of the Association's fiscal year, prorated from the date of election, have been paid; whereupon said member-elect shall become a member in good standing and shall be promptly notified of that fact by the Secretary/Treasurer.  In the event that an application for membership is disapproved by the Board of Directors, the applicant shall then be promptly notified of such action by the Secretary/Treasurer.

In the event that an applicant wishes to contest the denial of membership he may do so only by arbitration pursuant to the rules of the American Arbitration Association with one arbitrator sitting.  The arbitration shall be held in Philadelphia, Pennsylvania and the decision of the arbitrator shall be final, binding and non-appealable and may be entered as a final judgment in any Court of Record.

Section 4-5 - CHANGE IN NAME.
In the event of a change in name of a member which does not change ownership or otherwise alter the conditions of original election, the Secretary/Treasurer in his or her own authority shall, upon request of the member, enter such a change on the roster and cause a notice thereof to be published.

ARTICLE 5 - Dues
Section 5.1 - INITIATION FEES AND ANNUAL DUES.
Initiation fees and annual dues shall be established from time-to-time by the Board of Directors as it may deem necessary and proper, not to exceed a 10% increase within any 24-month period.  Such action shall be subject to majority vote of the members present and voting at their next annual meeting.

Section 5.2 - ASSESSMENTS.
Assessments may from time-to-time be recommended by the Board of Directors subject to majority vote of the membership.

ARTICLE 6 - Government

Section 6.1 – OFFICERS.
(a) The officers of the Association shall be President, President-Elect, and Secretary/Treasurer at the discretion of the Board, a Chairman of the Board. The President-Elect shall take office as President immediately upon conclusion of the term of his or her predecessor.  The officers shall serve a term of one year and thereafter until a successor shall have been duly elected and qualified.  The President shall not serve for more than a one year term unless, because of vacancies in another office or in other offices of the Association, the Board of Directors votes that the need for a President experienced in management of the Association's affairs would make it advisable that the President serve a second one year term.  In no event shall the President serve more than two consecutive one-year terms.  The Board may, at its discretion elect, by two thirds majority, any associate member to serve as Chairman of the Board.  The Chairman of the Board shall serve a term of one year but may be re-elected to that office for an unlimited number of terms.

(b) The President-Elect shall be elected by the members at the Annual Meeting of the Association.  The Secretary/Treasurer shall be elected by the Board.  The Chairman of the Board shall be elected by the Board but there is no requirement that that office need be filled.

Section 6.2 - DUTIES OF OFFICERS.

The duties of the Officers shall be such as their titles by general usage would indicate and such as are required by law and as may be more specifically set forth in the Regulations hereinafter provided for, and such as may be assigned to them respectively from time-to-time by the Board of Directors.  In addition, the President-Elect and, if the office is filled, the Chairman of the Board, shall have the responsibility for the public relations of the Association.

Section 6.3 - BOARD OF DIRECTORS.
The management of the Association shall be vested in a Board of Directors, which shall consist of the President, President-Elect, Secretary/Treasurer, the Immediate Past President, at least one (1) but no more than five (5) Director(s)-At-Large, and, if the office is filled, the Chairman of the Board. The Director(s)-At-Large shall be elected by the members at the Annual Business Meeting of the association. All Directors must be the primary representatives of active members in good standing. An Allied Member in good standing shall also be elected to the Board of Directors.  All Board terms shall be one (1) year. The President may appoint additional positions as necessary to expand Board operations.

Section 6.4 - POWERS AND DUTIES OF THE BOARD OF DIRECTORS.
The Board of Directors shall manage the property and affairs of the Association, shall have all of the powers and duties imposed on it by the By-laws of the Association, and shall have the usual and customary powers of the Board of Directors consistent with the By-laws of the Association.

Section 6.5 - VACANCY IN THE OFFICE OF THE PRESIDENT.
If the Office of the President shall be vacated for any reason, the President-Elect shall become acting President for the remainder of the unexpired term after which he or she shall serve a full term as President.

Section 6.6 - VACANCIES IN OTHER OFFICES OR ON THE BOARD OF DIRECTORS.
If a vacancy occurs in any office for which provisions for filling such vacancy are not otherwise provided for in these By-laws, then any such vacancies shall be filled by the Board of Directors electing a replacement for the remainder of the unexpired term and until a successor or successors have been duly elected and qualified at the next regular election.

Section 6.7 - COMMENCEMENT OF OFFICES OF OFFICERS.
The President, President-Elect, and Secretary/Treasurer assume office immediately upon conclusion of the Annual Business Meeting of the Association.  The Chairman of the Board shall assume office immediately upon his or her election to the office by the Board.

Section 6.8 - FORFEITURE OF OFFICE.
A member of the Board of Directors may be removed from office by vote of a majority of the members eligible to vote and present or voting by proxy at a Meeting of the Association.

ARTICLE 7 - Committees

Section 7.1 - STANDING AND SPECIAL COMMITTEES.
The Board of Directors may establish and dissolve those standing and special committees as it deems necessary, from time to time to accomplish the purposes and objectives of the Association.  The President shall appoint the Chairman and each member of each committee is subject to approval by the Board of Directors.

ARTICLE 8 - Meetings and Voting

Section 8.1 - ANNUAL MEETING OF THE ASSOCIATION.
There shall be one regular meeting of all members of the Association, which shall be designated as the Annual Meeting, the place, and time of which shall be determined by the Board of Directors.

Section 8.2 - SPECIAL MEETINGS OF THE ASSOCIATION.
Additional meetings of all members may be called at the direction of the Board of Directors, except that such call shall be mandatory if demanded by not less than two-thirds (2/3) of the Active Members.

Section 8.3 - REPRESENTATION AT AND ADMITTANCE TO MEETINGS.
(a) The general meetings of the members of the Association shall be open to all members and their representatives, and each member shall designate and certify to the Secretary/Treasurer the individual to be its voting representative who shall have the power to act for the member in all general affairs of the Association including the holding of office therein.

 (b) The Officers or Directors may under such rules and under such terms and conditions as the Directors from time-to-time shall adopt, invite to the Annual Meeting of the Association, guests or speakers as they may determine to invite.

Section 8.4 - QUORUM AT MEETINGS OF THE ASSOCIATION.
Twenty-five percent of the Active Members of the Association shall constitute a quorum.

Section 8.5 - VOTING MEMBERS OF THE ASSOCIATION.
Voting in the general affairs of the Association shall be restricted to authorized members.  Unless other provisions are provided for in these By-laws, a majority vote of those present and voting at a meeting shall govern.

Section 8.6 - REGULAR MEETINGS OF THE BOARD OF DIRECTORS.
There shall not be less than two meetings of the Board of Directors, the first to be held at the same place as and at about the time of the Annual Meeting of the members of the Association; the second to be held at the call of the President approximately six months subsequent to the date of the last Annual Meeting and at such place and time as the President may designate. 

Section 8.7 -SPECIAL MEETINGS OF THE BOARD OF DIRECTORS.
Special meetings of the Board of Directors may be called at any time by the President.  Such meetings may be held in person or by telephone conference call.

Section 8.8 - QUORUM AT MEETINGS OF BOARD OF DIRECTORS.
A majority of Board members shall constitute a quorum for the transaction of business and a majority vote of those present shall decide all questions except as may otherwise be specifically provided in these By-laws.

Section 8.9 - DIRECTORS VOTING BY MAIL.
In lieu of a special meeting, the Board of Directors may vote by mail on any questions submitted in writing to the members by the President or the Secretary/Treasurer, in which case an affirmative vote of a majority of the full Board shall be required to decide any questions, except as provided by these By-laws.

Section 8.10 - NOTICE OF MEETING OF DIRECTORS.
(a) Notice of the first regular meeting of the Board of Directors to be held immediately following the Annual Meeting of the members of the Association shall be given by the Secretary/Treasurer immediately following the election of Officers and Directors at the Annual Meeting; notice of other meetings of the Board of Directors shall be given by mail or otherwise to each Director by the Secretary/Treasurer not less than thirty (30) days in advance of each such meeting.

(b) Notice of special meetings of the Board of Directors shall be given by mail or otherwise to each Director by the Secretary/Treasurer not less than ten (10) days in advance of any such meetings.

Section 8.11 - COMMITTEE MEETINGS.
Committees shall meet whenever called by their respective chairmen and upon such notice and under such rules of procedure as they may in each case determine, but shall incur no expense beyond the limits of the Budget unless specifically authorized by the Board of Directors.  Such meetings may be held in person or by telephone conference call.

Section 8.12 - QUORUM AT COMMITTEE MEETINGS.
At all Committee Meetings, a majority shall constitute a quorum, and a majority of all members present shall be required to decide all questions.

ARTICLE 9 - Termination of Membership

Section 9.1 - RESIGNATION.
Any member may resign at any time from this Association by a written notice to the Secretary/Treasurer.  Such resignation shall not relieve the resigning member from the obligation to pay all dues owing at the time of resignation or to pay any other indebtedness or obligations owed to the Association at the time of the member's resignation, nor shall such resignation give any right to rebate of dues paid or any right to a pro-rata or other share of the assets of the Association.

Section 9.2 - CHANGE OF OWNERSHIP.
Membership in this Association shall be terminated automatically by the transfer of the member's business or of the control thereof to parties other than those in control at the time of the member's election.  Such membership may, however, be transferred to the new owner, on written application of the new owner, on such forms as may be presented by the Board of Directors, and if in the judgment of the Board of Directors, the applicant establishes that he meets the qualifications for Membership.

Section 9.3 - INSOLVENCY.
In case the business of any member of this Association becomes insolvent or is involved in bankruptcy or receivership proceedings, such member may be suspended, of his membership terminated from the Association upon discretion of the Board of Directors.

Section 9.4 - TERMINATION OR SUSPENSION OF MEMBERSHIP.

(a) The Board of Directors may terminate or suspend the membership of any member of the Association who is delinquent in payment of fees, dues or assessments owing by him to the Association for a period of sixty (60) days.

(b) In addition to the provisions of Section 9.4 (a), the Board of Directors may, by affirmative vote of a majority of its members present and voting, terminate the membership of any member who shall violate any law, rule, or regulation applicable to the members of this Association by or under the authority of the United States or any subdivision or agency thereof, or who shall do any act injurious to the Association.  No action may be taken pursuant to the provisions of this Section 9.4(b) unless thirty (30) days prior written notice shall have been given such member, by certified or registered mail, stating the nature of the charges and advising the date, place and time the charges will be considered and acted upon by the Board of Directors, and that the member will have the right to appear before and be heard at such meeting in his own defense, to appear with counsel, and to present evidence in defense.

(c) In the event that a terminated member wishes to contest the termination, the terminated member may do so only through final, binding and non-appealable arbitration with one arbitrator sitting in Philadelphia, Pennsylvania before and pursuant to the rules of the American Arbitration Association.  The award of the arbitrator may be entered as a final judgment in any Court of Record.  The party prevailing in any such arbitration shall be entitled to an award of reasonable attorney fees.

Section 9.5 - INTEREST IN ASSOCIATION FUNDS AND PROPERTY.

Any person whose membership in this association shall have terminated for any reason shall relinquish and forfeit all interest in any funds or other property belonging to the association.  The duration of the Association shall be perpetual, except that it may be dissolved in a manner provided by law.  In the event of such dissolution, the Board of Directors shall, after paying or making provisions of the payment of all liabilities of the Association, distribute the assets of the Association to one or more organization operated exclusively for charitable, educational or scientific purposes as shall at the time qualify as an exempt organizations or organizations under Section 501(c)(3) of the Internal Revenue Code of 1954 (or the corresponding provision of any future United States Internal Revenue Law).

ARTICLE 10 - Regulations
The Board of Directors (two-thirds (2/3) majority) may adopt or amend regulations to carry the By-laws into effect and for the Executive Management of the Association provided that the same shall not be inconsistent with the provisions and requirements of these By-laws.

ARTICLE 11- Amendments
These By-laws may be amended at any meeting of the members of the Association by a vote of three-fourths (3/4) of the members present and voting and entitled to vote.

These By-laws may also be amended by mailing a copy of all proposed amendments to each Active Member together with an appropriate ballot and allowing not less  (30) days from the date of mailing for the votes to be received at the of the Association.  Any of the proposed amendments shall be adopted on an affirmative vote of two thirds of the Active Members casting ballots.

ARTICLE 12 - Interpretation
These By-laws shall be interpreted in accordance with the Laws of the State of Delaware.
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