Delaware State Society of Hospital Pharmacists, Inc.

By-Laws

ARTICLE I – MEMBERS

Section 1
Conditions of Membership.

The membership of the Corporation shall consist of individuals interested in the objectives of the Corporation.  It is recommended, but not required, that all active members of the Delaware State Society be members of the American Society of Hospital Pharmacists (A.S.H.P.)

A. Active Members.
Active members shall be pharmacists licensed in the State of Delaware who have paid dues as established by the Corporation and who support the purpose of the Corporation and the purposes of the A.S.H.P.  as stated in Article THIRD of the A.S.H.P. Charter.

B. Associate Members.
Associate membership shall consist of supporting members, who do not fulfill the requirements for Active membership, and student members.  Associate members shall receive publications and general communications of the Society, may attend meetings, and may be granted the privilege of the floor, but shall not be entitled to vote or hold elected office, except as otherwise provided in these By-laws.


(1)
Supporting members may be individuals other than pharmacists who by their work in the health services, the teaching of prospective hospital pharmacists, or otherwise contributing to hospital pharmacy, make themselves eligible for membership.


(2)
Student members may be individuals enrolled in undergraduate programs in accredited colleges of pharmacy.


(3)
Pharmacy supportive personnel members may be individuals who are employed as pharmacy supportive personnel (ie, technicians) in an organized health care setting, and work under the supervision of a licensed pharmacist.

C. Honorary Members.
Honorary members may be elected from those individuals who are, or have been, especially interested in, or who have made outstanding contributions to, hospital pharmacy practice.  Honorary members shall not pay dues but may vote or hold office if otherwise eligible for active membership.

Section 2
Local Chapter Affiliation (Where Applicable).


Each active and associate member shall be assigned membership in the local chapter geographically closest to his residence or place of practice or, if he so requests, another chapter of his choice.

Section 3
Dues.

Dues shall be collected by the State Society in such amounts as the Board of Directors may establish.  Any member paying dues in the last quarter of a membership year shall be considered to have paid his dues in full for the entire membership year that follows that quarter.

Section 4
Applications.
A. Active and Associate Members.
Applications for active and associate membership shall be prepared on a standard form and forwarded to the Treasurer.  Dues must accompany the applications for membership.  When an individual changes his vocation so as to no longer fit the definition of an active member he shall automatically become an associate member with the rights and privileges of associate membership.

B. Honorary Members.
Nominations for honorary membership must be submitted by two or more active members of the Society and must be approved by unanimous vote of the Board of Directors.

Section 5
Period of Membership.
A. Active and Associate Members.
The period of membership shall extend from April 1 of one year through March 31 of the following year.  Membership in the State Society and the obligation for dues shall continue unless a member’s resignation, signed by the member, is received by the Secretary prior to the end of the year for which dues have been paid or until the member is officially notified by the Secretary-Treasurer that he is being removed for nonpayment of dues.  The Secretary-Treasurer shall notify any member in arrears for dues of the Secretary’s intention to remove the member from the membership rolls by sending, to the member’s last known address on the membership rolls of the Corporation, a written notice of his delinquency, together with a copy of the By-laws pertaining to the subject, at least 30 days in advance of the date the Secretary intends so to remove the member.  If, on the removal date so specified by the Secretary, the member shall not have completely satisfied his delinquency, he shall cease to be a member of the State Society.

B. Honorary Members.

Honorary members shall be elected for life.

ARTICLE II – MEETINGS OF MEMBERS

Section 1
Annual Meetings.

The annual meeting of the members, for the election of Directors who are not officers to succeed those whose terms expire and for the transaction of such other business as may properly come before the meeting, shall be held in April of each year on such date, at such place and at such time as the Board of Directors shall each year fix.

Section 2
Special Meetings.

Special meetings of the members, for any purpose or purposes prescribed in the notice of the meeting, may be called by the Board of Directors or the chief executive officer and shall be held at such place, on such date, and at such time as they or he shall fix.

Section 3
Notice of Meeting.

Written notice of the place, date and time of all meetings of the members shall be given, not less than ten nor more than sixty days before the date of which the meeting is to be held, to each member entitled to vote at such meeting, except as otherwise provided herein or required by law (meaning, here and hereinafter, as required from time to time by the Delaware General Corporation Law or the Certificate of Incorporation of the corporation).


When a meeting is adjourned to another place, date, or time, written notice need not be given of the adjourned meeting if the place, date, and time thereof are announced at the meeting at which the adjournment is taken; provided, however, that if the date of any adjourned meeting is more than thirty days after the date of which the meeting was originally noticed, written notice of the place, date and time of the adjourned meeting shall be given in conformity herewith.  At any adjourned meeting, any business may be transacted which might have been transacted at the original meeting.

Section 4
Quorum.

At any meeting of the members, the presence of a majority of the members shall constitute a quorum for all purposes, unless or except to the extent that the presence of a larger number may be required by law.


If a quorum shall fail to attend any meeting, the chairman of the meeting may adjourn the meeting to another place, date, or time.


If a notice of any adjourned special meeting of members is sent to all members entitled to vote thereat, stating that it will be held with those present constituting a quorum, then except as otherwise required by law, those present at such adjourned meeting shall constitute a quorum, and all matters shall be determined by a majority of the votes cast at such meeting.

Section 5
Organization.

Such person as the Board of Directors may have designated or, in the absence of such a person, the chief executive officer of the corporation or, in his absence, such person as may be chosen by the vote of a majority of the members present shall call to order any meeting of the members and act as chairman of the meeting.  In the absence of the Secretary of the corporation, the secretary of the meeting shall be such person as the chairman appoints.

Section 6 
Conduct of Business.

The chairman of any meeting of members shall determine the order of business and the procedure at the meeting, including such regulation of the manner of voting and the conduct of discussion as seem to him in order.

Section 7
Proxies and Voting.

At any meeting of the members, every member entitled to vote may vote in accordance with the procedure established for the meeting, and no member shall be entitled to vote by proxy.


Each Active Member shall have one vote.


All voting, including the election of officers and Directors, but excepting where otherwise required by law, may be by a voice vote; provided, however, that upon demand therefore by a member entitled to vote, a ballot vote shall be taken.  Each ballot shall state such information as may be required under the procedure established for the meeting.  Every vote taken by ballots shall be counted by an inspector or inspectors appointed by the chairman of the meeting.


All elections of officers and Directors shall be determined by a plurality of the votes cast, and except as otherwise required by law, all other matters shall be determined by a majority of the votes cast.

Section 8
Consent of Members in Lieu of Meeting.

Any action required to be taken at any annual or special meeting of members of the corporation, or any action which may be taken at any annual or special meeting of the members, may be taken without a meeting, without prior notice and without a vote, if a consent in writing, setting forth the action so taken, shall be signed by the number of members that would be necessary to authorize or take such action at a meeting at which all members entitled to vote thereon were present and voted.

ARTICLE III – BOARD OF DIRECTORS

Section 1
Number and Term of Office.

The number of Directors who shall constitute the whole Board shall be such number as the Certificate of Incorporation shall at the time have designated.  Officers elected in the manner prescribed in Article V of these By-laws shall be deemed members of the Board of Directors.  The remaining Directors shall be elected for staggered terms of three years, as provided in Article NINTH of the Certificate of Incorporation of the Corporation, and shall serve until their successors are elected and qualified, except as otherwise provided herein or required by law.

Section 2
Vacancies.

If the office of any Director becomes vacant by reason of death, resignation, disqualification, removal, or other cause, a majority of the Directors remaining in office, although less than a quorum, may elect a successor for the unexpired term and until his successor is elected and qualified.


If at any time there shall be no Director in office and no person who is then a member of the Corporation, the Chancellor of the State of Delaware shall have authority, on application of the personal representative of a deceased Director or of any other party in interest, to appoint a successor Director.

Section 3
Regular Meetings.

Regular meetings of the Board of Directors shall be held at such place or places, on such date or dates, and at such time or times as shall have been established by the Board of Directors and publicized among all Directors.  A notice of each regular meeting shall not be required.

Section 4
Special Meetings.

Special meetings of the Board of Directors may be called by any two of the Directors then in office or by the President and shall be held at such place, on such date, and at such time as they or he shall fix.  Notice of the place, date, and time of each such special meeting shall be given each Director by whom it is not waived by mailing written notice not less than seven days before the meeting or by telegraphing the same not less than two days before the meeting or by telephoning the same not less than twenty four hours before the meeting.

Section 5
Quorum.

At any meeting of the Board of Directors, a majority of the total number of the whole Board shall constitute a quorum for all purposes.  If a quorum shall fail to attend any meeting, a majority of those present may adjourn the meeting to another place, date, or time, without further notice or waiver thereof.

Section 6
Participation in Meetings by Conference Telephone.

Member of the Board of Directors, or of any committee thereof, may participate in a meeting of such Board or committee by means of conference telephone or similar communications equipment by means of which all persons participating in the meeting can hear each other, and such participation shall constitute presence in person at such meeting.

Section 7
Conduct of Business.

At any meeting of the Board of Directors, business shall be transacted in such order and manner as the Board may from time to time determine, and all matters shall be determined by the vote of a majority of the Directors present, except as otherwise provided herein or required by law.  Action may be taken by the Board of Directors without a meeting if all members thereof consent thereto in writing, and the writing or writings are filed with the minutes of proceedings of the Board of Directors.

Section 8
Powers.

The Board of Directors shall represent the State Society as the official voice for hospital pharmacists in Delaware.  The Board of Directors may, except as otherwise required by law, exercise all such powers and do all such acts and things as may be exercised or done by the corporation, including, without limiting the generality of the foregoing, the unqualified power:

(1)
To purchase or otherwise acquire any property, rights, or privileges on such terms as it shall determine;

(2)
To authorize the creation, making and insurance, in such form as it may determine, f written obligations of every kind, negotiable or non-negotiable, secured or unsecured, and to do all things necessary in connection therewith;

(3)
To confer upon any officer of the corporation the power to appoint, remove and suspend subordinate officers and agents; and

(4)
To adopt from time to time regulations not inconsistent with these By-laws, for the management of the corporation’s business and affairs, and the Board shall establish regulations for expenditure and investment of funds, and the signing of checks;

(5)
To make contributions of State Society funds and properties to foundations or other organizations for research and educational activities of benefit to the hospital pharmacy field;


(6)
To supervise and to select the editor of the State Society publications;

(7)
To make ultimate decisions regarding the acts of Councils, Committees and officers on professional policy matters;

(8)
To accept, on behalf of the State Society, grants, contributions, gifts, bequests or devices to further the purpose of the State Society;

(9)
To do and perform all acts and functions not inconsistent with the By-laws.

Section 9
Resignation.

Any Director may resign at any time by giving written notice to the Board of Directors.  Unless otherwise specified in such written notice, such resignation shall take effect upon receipt thereof by the Board of Directors, and the acceptance of such resignation shall not be necessary to make it effective.

Section 10
Compensation of Directors.

Directors shall not receive any compensation for their services as Directors, including, without limitation, their services as members of committees of the Board of Directors.  Directors, may, however, be reimbursed by the corporation for their reasonable expenses incurred in the performance of their duties as such Directors.

ARTICLE IV – COMMITTEES

Section 1
Committee on Finance.

The Committee on Finance shall consist of four members: The President, the President-Elect, the Immediate Past President, and the Secretary-Treasurer.  The Committee on Finance shall prepare a budget for the succeeding fiscal year for the period of January 1 to December 31 and submit it to the full Board of Directors for approval.

Section 2
Committee on Organization and Goals.

The Committee on Organization and Goals shall be an advisory body to the Board of Directors.  The Committee shall consist of such members as the Board of Directors shall appoint.  It shall review the organization of the State Society and analyze its effectiveness and make recommendations for improvements.  It shall recommend broad goals for hospital and institutional pharmacy practice in Delaware and outline plans for achieving such goals.

Section 3
Committee on Nominations.

The Committee on Nominations shall consist of members of the Corporation appointed by the President.  The Nominating Committee shall accept nominations for candidates for each officer of the Association and for each Director to be elected at the next annual business meeting; provided, however, that no member of such Committee shall vote upon the nominations of any candidate to an office for which he or she is running.  In performance of this duty, the Nominating Committee shall be guided primarily by the best interests of the Corporation as a whole, but shall also give consideration to the just and proper representation of the varied constituency of the Corporation.  The Nominating Committee shall prepare a slate of nominations, signed by all of its members, no fewer than sixty days prior to the next annual business meeting of the Association, which slate shall be included in the notice of such annual business meeting.  If any vacancy shall occur in the Nominating Committee for any reason prior to the preparation of its list of nominees, such vacancy shall be filled by the President.

Section 4
Other Committees of the Board of Directors.

The Board of Directors, by a vote of a majority of the whole board, may from time to time designate additional committees of the Board, with such lawfully delegable powers and duties as it thereby confers, to serve at the pleasure of the Board and shall, for those committees and any other provided for herein, elect a Director or Directors to serve as the member or members, designating, if it desires, other Directors as alternative members who may replace any absent or disqualified member at any meeting of the committee.  Unless otherwise provided by the Board of Directors in designating the committee or electing its members, in the absence or disqualification of any member of any committee and any alternate member in his place, the member or members of the committee present at the meeting and not disqualified from voting, whether or not he or she constitutes a quorum, may by unanimous vote appoint another member of the Board of Directors to act at the meeting in the place of the absent or disqualified member.

Section 5
Conduct of Business.

Except as otherwise provided herein or required by law and except as may be otherwise provided by the Board of Directors in designating the committee, each committee may determine the procedural rules for meeting and conducting its business and shall act in accordance therewith.  Adequate provision shall be made for notice to members of all meetings, one-third of the members shall constitute a quorum unless the committee shall constitute of one or two members, in which event one member shall constitute a quorum; and all matters shall be determined by a majority vote of the members present.  Action may be taken by any committee without a meeting if all members thereof consent in writing, and the writing or writings are filled with the minutes of the proceeding of such committee.

ARTICLE V – OFFICERS

Section 1
Generally.

The officers of the Corporation shall consist of a President, an Immediate Past President, a President-Elect, and Secretary-Treasurer, and such other officers as may from time to time be elected by the active members of the Corporation in the manner his successor is elected or succeeds to office as prescribed in Article EIGHTH of the Certificate of Incorporation and is qualified or until his earlier resignation or removal.  The officers shall be members of the Board of Directors.

Section 2
Nomination.
The Committee on Nominations shall annually present to the Active Membership at least one candidate for the office of President-Elect and at least one candidate for the office of Director.  In each year in which the term of office of the current Secretary-Treasurer shall expire, the Committee shall also present to the Active Membership at least one candidate for the office of Secretary-Treasurer.

Section 3
Election.

Within 60 days after their nomination, the Secretary shall submit by mail, to every Active Member of the State Society, the names of the candidates, together with a brief review of their professional background.  The member shall indicate on the ballot his choice of candidates for the offices to be filled and return it to the Secretary by mail within 30 days of the date printed on the ballot.

Section 4
Ballots.

The ballots of dues paid Active Members only, posted marked within 30 days of the date printed on the ballot, shall be submitted by the Secretary to the Board of Canvassers, who shall count the votes.  The Board of Canvassers shall certify to the President and Secretary the results of the election.  The Secretary shall notify all candidates of the results of the election. 

Section 5
Installation of Officers.


The President-Elect, a Director and his Secretary-Treasurer (when elected) shall be installed in the month of April following their election.

Section 6
Duties of Officers.

1) President.

The President shall be the chief executive officer of the corporation and the principle elected officer of the State Society and shall be so recognized at all State Society programs and activities.  The President shall also serve as Chairman of the Board of Directors.  Subject to the provisions of these By-laws and to the direction of the Board of Directors, he shall have the responsibility for the general management and control of the business and affairs of the corporation and shall perform all duties and have all powers which are commonly incident to the office of chief executive or which are delegated to the Board of Directors.  He shall have power to execute all contracts, agreements and other instruments of the corporation which are authorized.  He shall have general supervision and direction of all of the other officers and agents of the corporation.

2) Immediate Past President.

The Immediate Past President shall be a member of the Board of Directors.  In the absence of both the President and the President-Elect, he shall serve as Chairman of the Board.

3) President-Elect.

The President-Elect shall perform the duties of the President when the President is unable to do so.  He shall be a member of the Board of Directors and serve as its Vice Chairman.  He shall assume other responsibilities as directed by the President.

4) Secretary-Treasurer.

The Secretary-Treasurer shall serve as custodian of the State Society’s funds.  He shall invest and disburse funds at the direction of the Board of Directors.  He shall send dues notices and receive all monies.  He shall be a member of the Board of Directors, shall serve as its Secretary, and shall serve as Chairman of the Committee on Finance.  He shall prepare periodic statements on the financial condition of the organization, and present a report and financial statement at the Annual Meeting.  He shall record and maintain minutes of meetings of the Board of Directors, and other meetings when directed by the President.  He shall conduct the State Society’s correspondence as directed y the President and shall mail all meeting notices.  He shall mail all ballots.  He shall maintain an up-to-date roster of all State Society members.  A Secretary’s report describing the State Society activities during the preceding year shall be presented at the Annual Meeting.

Section 7
Vacancies.


The Board of Directors shall ultimately fill all vacancies in the list of candidates which may occur by death or resignation after the adjournment of the Annual Meeting of the State Society and prior to the issuance of ballots.


If the President becomes unable to perform the duties of his office the President-Elect shall immediately ascend to the Office of President.  If both the President and the President-Elect become unable to perform the duties of their offices, the Board of Directors shall appoint, from its membership, a President to serve for the balance of the unexpired term.  At the next Annual Meeting of the Corporation, nominations shall be presented by the Committee on Nominations for the offices of President and President-Elect.  They shall be elected according to the provisions of these By-laws.


If the Secretary-Treasurer becomes unable to perform the duties of his office, the Board of Directors is empowered to fill such vacancy until the next Annual Meeting when nominations will be made according to the provisions of these By-laws.

Section 8
Delegation of Authority.


The Board of Directors may from time to time delegate the power or duties of any officer to any other officers or agents, notwithstanding any provision hereof.

Section 9
Action With Respect to Securities of Other Corporations.


Unless otherwise directed by the Board of Directors, the President shall have power to vote and otherwise act on behalf of the corporation, in person or by proxy, at any meeting of stockholders of or with respect to any action of stockholders of any other corporation in which this corporation may hold securities and otherwise to exercise any and all rights and powers which this corporation may posses by reason of its ownership of securities in such other corporations.

ARTICLE VI – LIASON WITH OTHER ORGANIZATIONS

Section 1
Representation.


A member of the Corporation appointed as a representative to another organization shall not be authorized to bind the State Society to take or not to take any action without prior authorization so to commit the Corporation by the Board of Directors.

Section 2
Committees.


The Board of Directors shall possess the sole power to appoint representatives of the State Society to liaison committees with other organizations.  The purpose of a liaison committee shall be to act as a service agency to its parent organizations, and to discuss, and recommend solutions to, problems of mutual interest.  All recommendations of a liaison committee shall be subject to approval by its parent organization.  Each liaison committee shall adopt administrative regulations, subject to approval by its parent organization.

ARTICLE VII – PUBLICATIONS

Section 1
Official Publication.

The State Society of Hospital Pharmacists may have an official newsletter.

Section 2
Editor.

The Editor of the State Society’s official newsletter shall be appointed by the Board of Directors for a period of two (2) years.  Such appointment is renewable.  The Editor shall attend meetings of the Board of Directors.

ARTICLE VIII – AFFILIATION


The State Society shall be affiliated with the American Society of Hospital Pharmacists (ASHP).

ARTICLE IX – SELECTION OF DELEGATES TO THE HOUSE OF DELEGATES OF THE AMERICAN SOCIETY OF HOSPITAL PHARMACISTS


The Corporation will coordinate selection procedures for delegates and alternate delegates to the ASHP House of Delegates from among all active ASHP members residing in Delaware.

ARTICLE X – OFFICIAL INSIGNIA


An official insignia of the State Society shall be adopted.

ARTICLE XI – PARLIAMENTARY PROCEDURE


Robert’s Rules of Order, as revised as of the date of the meeting in question shall be observed at all meetings of the Corporation except where contrary to the Certificate of Incorporation, the By-laws or any standing rule of the Corporation, the Board, or any committee thereof.

ARTICLE XII – NOTICES

Section 1
Notices.


Except as otherwise specifically provided herein or required by law, all notices required to be given to any member, Director, officer or agent shall be in writing and may in every instance be effectively given by hand delivery to the recipient thereof, by depositing such notice in the mails, postage prepaid, or by sending such notice by prepaid telegram or mailgram.  Any such notice shall be addressed to such member, Director, officer or agent at his or her last known address as shown on the books of the corporation.  The time when such notice is received, if hand delivered, or dispatched, if delivered through the mails or by telegram or mailgram, shall be the time of the giving of the notice.

Section 2
Waivers.


A written waiver of any notice, signed by a member, Director, officer, or agent, whether before or after the time of the event for which notice is to be given, shall be deemed equivalent to the notice required to be given to such member, Director, officer or agent.  Neither the business nor the purpose of any meeting need be specified in such a waiver.

ARTICLE XIII – INDEMNIFICATION OF DIRECTORS AND OFFICERS

(a) Right to Indemnifications.  Each person who was or is made a party  or is threatened to be made a party to or is otherwise involved in any action, suit or proceeding, whether civil, criminal, administrative or investigative (hereinafter a “proceeding”), by reason of the fact that he or she is or was a director or officer of the Corporation or is or was serving at director or officer of the Corporation or is or was serving at the request of the Corporation as a director, officer, employee or agent of another corporation or of a partnership, joint venture, trust or other enterprise, including service with respect to an employee benefit plan (hereinafter an “indemnitee”), whether the basis of such proceeding is alleged action in an official capacity as a director, officer, employee, or agent or in any other capacity while serving as a director, officer, employee or agent, shall be indemnified and held harmless by the Corporation to the fullest extent authorized by the Delaware General Corporation Law, as the same exists or may hereafter be amended (but, in the case of any such amendment, only to the extent that such amendment permits the Corporation to provide broader indemnification rights than permitted prior thereto), against all expense, liability and loss (including attorneys’ fees, judgments, fines, and amounts pain in settlement) reasonably incurred or suffered by such indemnitee in connection therewith and such indemnification shall continue as to an indemnitee who has ceased to be a director, officer, employee or agent and shall inure to the benefit of the indemnitee’s heirs, executors and administrators; provided, however, that, except as provided in paragraph (b) hereof with respect to proceedings to enforce rights to indemnification, the Corporation shall indemnify any such indemnitee in connection with a proceeding (or part thereof) initiated by such indemnitee only if such proceeding (or part thereof) was authorized by the Board of Directors of the Corporation.  The right to indemnification conferred in this Section shall be a contract right and shall include the right to be paid by the Corporation the expenses incurred in defending any such proceeding in advance of its final disposition (hereinafter an “advancement of expense”); provided, however, that, if the Delaware General COporation Law requires, an advancement of expenses incurred by an indemnitee in his or her capacity as a director of officer (and not in any other capacity in which service was or is rendered by such indemnitee, including, without limitation, service to an employee benefit plan) shall be made only upon delivery to the Corporation of an undertaking (hereinafter an “undertaking”) by or on behalf of such indemnitee, to repay all amounts so advanced if it shall ultimately be determined by final judicial decision from which there is no further right to appeal (hereinafter a “final adjudication”) that such indemnitee is not entitled to be indemnified for such expenses under this Section or otherwise.

(b) Right of Indemitiee to Bring Suit.  If a claim under paragraph (a) of this Section is not paid in full by the Coporation within sixty days after a written claim has been received by the Corporation, except in the case of a claim for an advancement of expenses, in which case the applicable period shall be twenty days, the indemnitee may at any time thereafter bring suit against the Coproration to reover the unpaid amount of the claim.  If successful in whole or in part in any such suit, or in a suit brought by the Corporation to recover an advancement of expenses pursuant to the terms of an undertaking, the indemnitee shall be entiled to be paid also the expense of prosecuting or defending such suit.  In (i) any suit brought by the indemnitee to enforce a right to indemnification hereunder (but not in a suit brought by the indemnitee to enforce a right to an advancement of expenses) it shall be a defense that, and (ii) in any suit by the Corporation to recover an advancement of expenses pursuant to the terms of an undertaking the Corporation shall be entitled to recover such expenses upon a final adjudication that, the indemnitee has not met the applicable standard of conduct set forth in the Delaware General Corporation Law.  Neither the failure of the Corporation (including its board of Directors, independent legal counsel or its members) to have made a determination of the indemnitee is proper in the circumstances because the indemnitee has met the applicable standard of conduct set forth in the Delaware General Corporation Law, nor an actual determination by the Corporation (including its board of directors, independent legal counsel, or its members) that the indemnitee has not met such applicable standard of conduct, shall create a presumption that the indemnitee has not met the applicable standard of conduct or, in the case of such a suit brought by the indemnitee, be a defense to such suit.  In any suit brought by the indemnitee to enforce a right to indemnification or to an advancement of expenses hereunder, or by the Corporation to recover an advancement of expenses pursuant to the terms of an undertaking, the burden of proving that the indemnitee is not entitled to the indemnified, or to such advancement of expenses, under this Section or otherwise shall be on the Corporation.

(c)  Non-Exclusivity of Rights.  The rights to indemnification and to the advancement of expenses conferred in this Section shall not be exclusive of any other right which any person may have or hereafter acquire under any statute, the Corporation’s certificate of incorporation, by-law, agreement, vote of stockholders or disinterested directors or otherwise.

(d)  Insurance.  The Corporation may maintain insurance, at its expense, to protect itself and any director, officer, employee or agent of the Corporation or another corporation, partnership, joint venture, trust or other enterprise against any expense, liability or loss, whether or not the Corporation would have the power to indemnify such person against such expense, liability or loss under the Delaware Corporation Law.

(e) Indemnification of Employees and Agents of the Corporation.  The Corporation may, to the extent authorized from time to time by the board of directors, grant rights to indemnification, and to the Corporation to the fullest extent of the provisions of this Section with respect to the indemnification and advancement of expenses of directors and officers of the Corporation.

ARTICLE XIV – MISCELLANEOUS

Section 1
Facsimile Signatures.

Facsimile signatures of any officer or officers of the corporation may be used whenever and as authorized by the Board of Directors of a committee thereof.

Section 2
Corporation Seal.


The Board of Directors may provide a suitable seal, containing the name of the corporation.  The Secretary shall be in charge of the seal.  If and when so directed by the Board of Directors or a committee thereof, duplicates of the seal may be kept and used by the Treasurer or by any Assistant Secretary or Assistant Treasurer.

Section 3
Reliance Upon Books, Reports and Records.


Each Director, each member of any committee designated by the Board of Directors and each officer of the corporation shall, in the performance of his duties, be fully protected in relying in good faith upon the books of account or other records of the corporation, including reports made to the corporation by any of its officers, by an independent certified public accountant, or by appraiser selected with reasonable care.

Section 4
Fiscal Year.


The fiscal year of the corporation shall be from January 1 to December 31, unless otherwise fixed by the Board of Directors.

Section 5
Time Periods.

In applying any provision of these By-laws which requires that an act be done or not done a specified number of days prior to an event or that an act be done during a period of a specified number of days prior to an event, calendar days shall be used, the day of the doing of the act shall be excluded and the day of the event shall be included.

Section 6
Usage of Pronouns.


As used in these By-laws, masculine pronouns shall be construed to refer to the masculine, feminine, or neuter gender as may be applicable in the particular case.

ARTICLE XV – AMENDMENTS


Every proposition to alter or amend these By-laws shall be submitted in writing to the Secretary of the State Society by two or more active members.  All amendments so proposed shall be submitted to the American Society of Hospital Pharmacists for approval.  All members shall be notified of these proposals not less than sixty (60) days prior to the Annual Meeting.  The proposed amendment, with such changes as may be required by the American Society of Hospital Pharmacists, shall be presented  to a vote of the membership at such Annual Meeting.  The vote of the majority of the Active Members present at that meeting is required for approval.
