
BYLAWS  
OF 

THE SOUTH DAKOTA DENTAL FOUNDATION 
 

ARTICLE I 
NAME AND PURPOSES 

 
The name of this corporation is “The South Dakota Dental Foundation,” the purposes for which 
it was formed are stated in the Articles of Incorporation. 
 

ARTICLE II 
MEMBERS 

 
1. Contributors to this Foundation are its members, and their contributions shall be 
acknowledged by a receipt or appropriate certificate and carry such membership privileges as 
may be determined by the Board of Directors from time to time. The Foundation reserves the 
absolute and unqualified right to reject and return any contribution. 
 
2. There shall be an annual meeting of the members of the Foundation held in conjunction 
with the South Dakota Dental Association Annual Session. Notice shall be provided to the 
members of such meeting at least ten days in advance by publication in appropriate South 
Dakota Dental Association publications, traditional mail, hand delivery, email or electronic 
facsimile.  Records may be kept in either hard copy or electronic format. 

 
3. A special meeting of the members may be called at any time by the majority vote of the 
Board of Directors or by the Chair of the Board. Notice for such meeting shall be the same as 
that required for the annual meeting. 
 

ARTICLE III 
DIRECTORS 

 
1. The Affairs of the Foundation shall be managed by a Board of Directors of 15 members. 
Nine shall be nominated and elected by the Board of Directors from among the officers, trustees 
and members of the South Dakota Dental Association. The remaining six Board members shall 
be nominated and elected by the members of the Foundation Board of Directors, and need not be 
members of the South Dakota Dental Association. 
 
2. Directors shall be nominated at the annual meeting and shall be elected for a term of two 
years and shall serve no more than four full terms. To be elected, a director must receive a 
majority of the votes cast.    
 
3. In the event a vacancy occurs, the Board of Directors may elect a successor. 
 
4. Directors shall serve without salary or other compensation, but, by resolution of the 
Board may be allowed expenses of attending meetings. Nothing herein continued shall be 
construed to preclude any director from serving the Foundation in any other capacity of an 
officer, agent or otherwise, receiving compensation therefore.  All directors shall abide by the 
“Conflict of Interest” policies of the Foundation. 

 
5. Meetings of the Board of Directors may occur at such times and at such places as the 
directors deem appropriate. The Chair may call a special meeting of the directors for any purpose 
upon notice given three days in advance of the meeting; said notice need not contain any 



statement of the business to be transacted except where the meeting is called to consider or vote 
on amendments to the Articles of Incorporation or the Bylaws.  Notice shall be provided by 
traditional mail, hand delivery, email or electronic facsimile.  Records may be kept in either hard 
copy or electronic format. 

 
6. A quorum of the Board shall be a majority of the Board.  
 
7. The Board may transact business by a simple majority of those present at a meeting in 
which the vote is taken.  Voting by proxy shall not be permitted. A two-thirds majority of the 
Board is required if a vote is taken via traditional mail, email, electronic facsimile, or other 
electronic media.   

 
8. The President of the South Dakota Dental Association shall be an advisory member of 
Board of Directors 

 
9. The Board shall have the following powers and duties: 
 
 A. It shall have the power to establish policies not inconsistent with the Articles of 

Incorporation or with these Bylaws to govern its organization, procedures, and 
conduct. 

 
 B. It shall have the power to amend the Articles of Incorporation and Bylaws of the 

Foundation. 
 
 C. It shall have the power to appoint qualified members to committees. 
 
 D. It shall have the power to approve or disapprove all appointments by the Chair.  
 
 E. It shall have the power to provide for the maintenance and supervision of all 

property owned by the Foundation and for the supervision of all funds, 
investments and expenditures of the Foundation. 

 
 F. It shall select a reliable certified public accountant and authorize suitable funds 

for a bi-annual audit, compilation, or annual review. 
 
 G. It shall prepare a budget for carrying on the activities of the Foundation for each 

ensuing year. 
 
 H. It shall appoint a person to serve as Executive Director of the Foundation.  This 

person need not be a member of the Foundation.  The Executive Director shall 
receive remuneration for his/her services in the amount established by the Board. 

 I. It shall have the power to do any and all other things reasonably required and 
permitted by law. 

 
ARTICLE IV 

ELECTED OFFICERS 
 

1. The officers to be elected by this Foundation shall be the Chair, Vice Chair, and 
Secretary-Treasurer.   

 
2. Any fully privileged member in good standing with the Foundation who has served on 
the Board of Directors shall be eligible for any of the above named offices.   



 
3. The Nominating Committee shall present candidates to replace directors whose terms 
expire, to fill vacancies on the Board; and, to replace a slate of candidates for the office of Chair, 
the Vice Chair, and the Secretary-Treasurer.   

 
4. The term of office for the Chair and Vice Chair shall be two (2) years. The term of office 
for the Secretary-Treasurer shall be annually.   

 
5. The officers shall be installed in their respective offices at the annual meeting of the 
members of the Foundation. The Vice Chair shall be installed in the office of Chair at the 
completion of their respective terms. 
 
6. Any officer may be removed from such office, with or without cause, by a majority vote 
of the directors at any regular or special meeting of the Board called expressly for that purpose. 

 
7. In the event the office of Chair becomes vacant, the Vice Chair shall become Chair.  If 
the office of Vice Chair or Secretary-Treasurer becomes vacant, the office shall be filled by 
election at the next annual meeting of the members. 

 
8.   The duties of the Officers shall be as follows: 

    
A. It shall be the duty of the Chair to: be the acknowledged head of the Foundation; 
preside at all the annual meeting of members and at all meetings of the Board of 
Directors; sign all official documents requiring his/her signature and perform such other 
duties as may be required of him/her by the Board of Directors; and, in the case of a 
vacancy in the office of Executive Director, assume the duties of the former until a 
successor can be appointed. 
 
B. It shall be the duty of the Vice Chair to: assist the Chair in the performance of 
his/her duties and preside in his/her absence; assume the office of the Chair in case of a 
vacancy, provided he/she appears to be capable and takes an active interest in the general 
business affairs of the Foundation.  
   
C. It shall be the duty of the Secretary-Treasurer to: serve as an advisor to the 
Executive Director; receive all funds collected for dues and assessments by the Executive 
Director as well as receipts from any other sources and receive an accounting from the 
Executive Director; present to the Board of Directors at their regular meetings a report of 
the receipts and expenditures, and the state of the funds in his/her keeping and submit 
his/her accounts as the Board of Directors may order; and, make investments of funds in 
consultation with the Board of Director. 
 

ARTICLE V 
APPOINTED OFFICERS 

 
 

The Executive Director shall be the only appointed officer of the Foundation.  The duties of the 
Executive Director shall be to: serve as chief executive officer of the Foundation; hire and 
supervise all employees of the Foundation; supervise and coordinate the activities of the Board 
of Directors and assist in the preparation of all reports to the Board; act as custodian of the seal 
and records of the Foundation and all other documents and property belonging to the Foundation 
unless otherwise specifically provided for; collect all monies due the Foundation and account for 
same to the Secretary-Treasurer; send all notices and keep records of all proceedings of the 



Board of Directors and the Executive Committee;  and, present an annual condensed financial 
report to the membership at the annual meeting of the members. 
 

ARTICLE VI 
COMMITTEES 

 
1. The Budget and Finance shall consist of the Secretary-Treasurer, who shall be committee 
chairman, and two directors appointed by the Chair.  The committee shall manage the 
foundation’s investments and annually prepare the budget for approval by the Board of 
Directors. 

 
2. The Executive Committee shall consist of the Officers of the Foundation and the 
Immediate Past President.  The committee shall supervise and manage the business of the 
foundation between meetings of the Board of Directors and shall biannually have the 
foundation’s financial statements audited, reviewed or compiled by an independent accountant. 
 
3. The Nominating Committee shall be appointed by the chair and consist of not less than 
three members chosen from among the list of contributors to the Foundation, of whom not more 
than one (1) shall be past chair of the Foundation, but one (1) of whom shall have served on the 
Nominating Committee the previous year. The Nominating Committee shall present candidates 
to replace directors whose terms expire, to fill vacancies on the Board; and, to replace a slate of 
candidates for the office of Chair, the Vice Chair, and the Secretary-Treasurer.   
 
4. The Gift Distributions and Gift Acceptance Committee shall be comprised of five 
directors appointed by the Chair. The committee shall make recommendations to the Board of 
Directors concerning all allocations and distribution of funds to be made by the Foundation, 
including the review of all requests for Foundation funding from organizations and individuals.   
When directed to do so by the Board of Directors the committee shall review gifts to the 
Foundation, as outlined in the Foundation’s Gift Acceptance Policy, and make recommendations 
to the Board of Directors. 
  

ARTICLE VII 
MISCELLANEOUS 

 
1. The fiscal year of the Foundation shall be the calendar year. 
 
2. All checks, drafts, or other orders for the payment of money, notes or other evidences of 
indebtedness issued in the name of the Foundation shall be signed by such officer or officers, 
agent or agents of the Foundation, and in such manner as shall from time to time be determined 
by resolution of the Board of Directors. 

 
3. The accounts of the Foundation shall be audited, reviewed or compiled bi-annually by a 
Certified Public Accountant who shall be selected by the Executive Committee. 

 
4. Whenever any notice is required by these Bylaws to be given, personal notice is not 
meant unless expressed so stated; and any notice so required shall be deemed to be sufficient if 
given by: publication in appropriate South Dakota Dental Association publications; postal or 
other delivery, facsimile, e-mail, or any other electronic means; and such notice deemed to have 
been given under these Bylaws may be waived by the person entitled thereto. 

 
5.  The Foundation shall publish and distribute an annual report. The objective of the report 
shall be to chronicle and evaluate the activities of Foundation. 



  
6.  The most recent edition of The Standard Code of Parliamentary Procedure, when not in 
conflict with the Articles of Incorporation, shall govern all meetings in all cases in which they 
are not inconsistent or in conflict with these Bylaws. 

 
ARTICLE VII 

AMENDMENTS 
 

The directors, by a majority vote thereof may, at any meeting, provided the substance of the 
proposed amendment shall have been stated in the notice of the meeting, amend or alter any of 
these Bylaws.  

 
The above and foregoing Bylaws, comprising Articles I through VII inclusive, were duly 
adopted at meeting of the Board of Directors of The South Dakota Dental Foundation on May 
19, 2017. 

             
       Secretary-Treasurer 


