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Article I: Offices 

Section 1.1: Registered Office 

The registered office of Wyoming Health Information Organization (the "WyHIO") within the State of Wyoming shall be located at the principal place of business in such state of the Corporation or individual acting as the Corporation’s registered agent in Wyoming. 

Section 1.2: Other Offices 

The Corporation may also have offices and places of business at such other places, within the State of Wyoming, as the Board of Directors may from time to time determine or the business of the Corporation may require. 

Article II: Organization 

The Corporation is a non-profit corporation organized and existing under the corporate laws of the State of Wyoming, and is a qualified exempt organization under Section 501 (c) (3) of the Internal Revenue Code of 1954 and the regulations promulgated there under, or any act amendatory thereof or supplemental thereof (hereinafter collectively referred to as the “Internal Revenue Code”). As such an exempt organization, the Corporation shall be operated exclusively for charitable, scientific, and educational purposes. 

This Corporation shall at all times comply with the provisions of the Wyoming Nonprofit Corporation Act, as set forth in Wyo. Stat. Ann. § 17-19-101 et seq. (2005), as amended from time to time (the “Act”).   To the extent any provision of these bylaws conflict with a provision of the Act, the provision of the Act shall control, except in a situation where the provision of the Act in question expressly permits the bylaws to vary from its terms.

Section 2.1: Limitations on Activities 

i.
No substantial part of the activities of the organization shall be the carrying on of propaganda, or otherwise attempting to influence legislation, and the organization shall not participate in, or intervene in (including the publishing or distribution of statements) any political campaign on behalf of (or in opposition to) any candidate for public office. 

ii. 
Notwithstanding any other provision of this document, the organization shall not carry on any other activities not permitted to be carried on (a) by an organization exempt from federal income tax under section 501 (c) (3) of the Internal Revenue Code, or corresponding section of any future federal tax code, or (b) by an organization, contributions to which are deductible under section 170(c) (2) of the Internal Revenue Code, or corresponding section of any future federal tax code. 

Section 2.2: Prohibitions against Private Inurement 

No part of the net earnings of the organization shall inure to the benefit of, or be distributable to its members, trustees, Officers, Directors, shareholders, or other private persons, except that the organization shall be authorized and empowered to pay reasonable compensation for services rendered and to make payments and distributions in furtherance of the purposes set forth in the purpose clause hereof.

Section 2.3: Distribution of Assets 

Upon the dissolution of the organization, assets shall be distributed for one or more exempt purposes within the meaning of section 501 (c) (3) of the Internal Revenue Code, or corresponding section of any future federal tax code, or shall be distributed to the federal government, or to a state or local government, for a public purpose. 

Section 2.4: Right to Copy and Make Extracts 

Any inspection under the provisions of this Article may be made in person or by agent or attorney and the right to inspection shall include the right to copy and make extracts. 

Section 2.5: Periodic Report 

The board shall cause any annual or periodic report required under law to be prepared and delivered to an office of the State of Wyoming or to the members, if any, of this Corporation, to be so prepared and delivered within the time limits set by law. 

Article III: Purposes 

Section 3.1: Mission 

The mission of the WYHIO is to enhance access, quality, safety, and the efficiency of healthcare in Wyoming through the implementation of electronic health care information exchange and interoperability that is secure and confidential and utilizes technology that will assure interconnectivity within Wyoming and the rest of the nation. 

Section 3.2: Purposes 

The purposes for which the Corporation is formed are as follows: 

i. To encourage and promote, through the collective efforts of its members, an environment in Wyoming which will: 
a. inform clinical practitioners of the benefits of utilizing electronic health      records to reduce medical errors, avoid duplicative work, and enable clinicians to focus their efforts more directly on improved patient care;
b. interconnect clinicians to allow information to be portable and to move with consumers from one point of care to another; 
c. personalize care through the utilization of consumer-centric information to manage wellness, assist with personal healthcare decisions, and choose providers; and 
d. improve population health through the collection of anonymous, timely and standardized clinical information that can support reporting for public health monitoring, bio-weapon surveillance, post-market adverse event tracking and quality benchmarking. 

ii. To inform all health care providers and the consumers/patients of the benefits of the coordinated use of health information technology (HIT) to improve quality, safety, access to, and efficiency of health care delivery; 

iii. To provide education to the residents of the State of Wyoming regarding the benefits of widespread and coordinated use of HIT;

iv. To serve as a central, advisory resource for legal, technological, financial, and legislative matters of HIT; 

v. To participate in studies, surveys, research projects, and trial programs; 

vi. To apply for, to receive, and to administer moneys and other property from the government, philanthropic organizations, and other public and private sources; 

vii. To engage in any and all lawful activities or services incidental to the foregoing purposes or in any way connected therewith which may improve the quality, safety, access to, or efficiency of local, state, and national health care delivery systems; 

viii. To purchase, lease, or otherwise acquire, own, hold, sell, mortgage, or otherwise dispose of, real and personal property of every kind and description as may be necessary or convenient in connection with the fulfillment of the foregoing purposes; and 

ix. To conduct and carry on generally any transactions permitted by the laws of the State of Wyoming to be conducted and carried on by a nonprofit corporation organized under Wyoming law, subject to the limitations of Section 501 (c) (3) of the Internal Revenue Code.

Article IV: Members 

Section 4.1: Membership 

No member shall hold more than one membership in the Corporation. Except as expressly provided in or authorized by the Articles of Incorporation, the Bylaws of this Corporation or provisions of law, all memberships shall have the same rights, privileges, restrictions and conditions. The Corporation shall have the following twelve (12) classes of Membership: 

i. Hospital Organizations: Membership in this class may include profit and non-profit hospital associations and individual hospital corporations. 

ii. Health Professionals and Health Profession Organizations: Membership in this class may include individual physicians and allied health practitioners and their respective practices, professional organizations, associations, corporations, and group practices. Membership in this class may include individuals and their respective practices, professional organizations, associations, corporations, and group practices where the individual members are licensed by the State of Wyoming or agencies of the State of Wyoming to provide health care. 

iii. Insurance Organizations: Membership in this class may include insurance companies writing health care insurance, insurance associations, licensed health care service plans, health maintenance organizations, preferred provider arrangements and organizations, third party plan administrators, or self-insured employee welfare benefit plans providing benefits for hospital, medical, or other health care services. 

iv. Government Organizations: Membership in this class may include federal, state, and local government agencies. 

v. Professional Health Care Organizations: Membership in this class may include organizations, private, public, profit, non-profit, that provide direct-care services or professional services, including professional associations.
vi. Quality Improvement Organizations: Membership in this class may include organizations and businesses, for-profit or non-profit, which serve the health care industry to improve the efficiency, safety and quality of health care delivery. 

vii. Business / Purchaser Organizations: Membership in this class may include employer coalitions, associations and purchasing groups, as well as individual corporations. 

viii. Consumers / Public Interest Organizations: Membership in this class may include those individuals, organizations, corporations, and associations that represent consumer or public interest in HIT. 

ix. Supporting Member Organizations: Membership in this class may include any business or corporation that is dedicated to the purpose of the WyHIO. 

x. At-Large Individuals: Membership in this class may include those individuals dedicated to the purposes of the WyHIO. 
xi. Non-Profit Non-advocacy Technology Organizations: Membership in this class may include nonprofit corporations with interest and capabilities to support the technical purposes of WyHIO.   Excluded organizations are those with proprietary products, processes or services in the HIT market. 

xii. Safety Net Organizations: Membership in this class may include any entity public or private entity organized to improve the health interests of the population that is rural, under-served, under-insured, or un-insured.
Section 4.2: Rights and Benefits 

Membership shall be open to all individuals or organizations interested in the mission of the WyHIO. The Board of Directors shall specify the application process for individuals or organizations to attain membership in the WyHIO. 

Members are eligible to be nominated to serve as Directors and Officers of the Corporation and may serve on any committee, task force or panel of the Corporation. Members may further participate in the conduct and affairs of the Corporation to the extent authorized by the Board of Directors. Members shall be accorded such additional benefits as may be authorized by resolution of the Board of Directors. No Member shall use or refer to the Corporation’s name or logo, his or her Membership status, or any promotional material of the Corporation for any use or purpose without the prior approval of the Board of Directors. 

Section 4.3: Dues 

The Board of Directors may establish dues for the Membership, and such dues shall be for the purposes of the management of the Corporation. Board members shall not be required to pay annual dues.
Section 4.4: Term of Membership 

The Board of Directors shall determine what action to take (including termination of Membership) in the event any Member defaults in the fulfillment of any obligation or duty owed to the Corporation. Any Member that the Board of Directors deems to have defaulted on any obligation to the Corporation shall forfeit his or her Membership. Membership in the Corporation shall also terminate when the Member files a written letter of resignation with the Corporation. Termination of Membership shall not relieve a Member from any obligation to the Corporation existing as of the date of termination.
Section 4.5: Certificates of Membership 

A certificate of membership shall be given to each Member. 

Section 4.6: Number of Members 

There is no limit to the number of members of the Corporation. 

Section 4.7: Membership List 

The Corporation shall keep a membership list containing the name and address of each member. 

Termination of the membership of any member shall be recorded in the list, together with the date of termination of such membership. Such list shall be kept at the Corporation's principal office. 

Section 4.8: Non-liability of Members 

A member of this Corporation is not, as such, personally liable for the debts, liabilities or obligations of the Corporation.
Section 4.9: Meetings of Members 

i. Meetings of members shall be held at the principal office of the Corporation or at such other place or places as may be designated from time to time by resolution of the Board of Directors. 
ii. A quorum shall consist of 33 percent of the voting members of the Corporation. 

iii. The Chairperson of the Board shall preside over the meetings of members, or, in his or her absence, by the Vice Chairperson of the Board or, in the absence of both of these persons, by a Chairperson chosen by a majority of the voting members present at the meeting. The Secretary of the Corporation shall act as Secretary of all meetings of members, provided that, in his or her absence, the presiding officer shall appoint another person to act as Secretary of the Meeting. 
iv. Regular meetings of the members may be held, at such time and place as shall be fixed in advance by resolution of the Board of Directors. A regular meeting of the members shall be held for the purpose of electing Directors and transacting other business as may come before the meeting. The candidates receiving the highest number of votes up to the number of Directors to be elected shall be elected. Each voting member shall cast one vote, with voting being by ballot only. The annual meeting of members for the purpose of electing Directors shall be deemed a regular meeting. 
v. Special meetings of the members shall be called by the Board of Directors, the Chairperson of the Board, or, if different, by the persons specifically authorized under the laws of this state to call special meetings of the members. 
vi. Every act or decision done or made by a majority of voting members present in person or by proxy at a duly held meeting at which a quorum is present is the act of the members, unless the Articles of Incorporation, these Bylaws or provisions of law require a greater number. 
vii. The rules contained in the current edition of Robert’s Rules of Order Newly Revised (“RONR”) shall govern the WyHIO in all cases which they are applicable and in which they are not inconsistent with these bylaws and any special rules of order the WyHIO may adopt. 
viii. Each member is entitled to one vote on each matter submitted to a vote by the members. Election of Directors shall be by written ballot.
ix. Except as otherwise provided under the Articles of Incorporation, these Bylaws or provisions of law, no business shall be considered by the members at any meeting at which the required quorum is not present, and the only motion which the Chair shall entertain at such meeting is a motion to adjourn.
Section 4.10: Notice of Meetings 

i. 
Unless otherwise provided by the Articles of Incorporation, these Bylaws or provisions of law, a notice stating the place, day and hour of the meeting and, in the case of a special meeting, the purpose or purposes for which the meeting is called, shall be delivered not less than fourteen (14) days before the date of the meeting, either personally or by mail or by other electronic means, by or at the direction of the Chairperson of the Board, or the Secretary, or the persons calling the meeting, to each member entitled to vote at such meeting. If mailed, such notice shall be deemed to be delivered when deposited in the United States mail addressed to the member at his or her address as it appears on the records of the Corporation, with postage prepaid. If distributed via electronic means, such notice shall be deemed to be delivered when sent if no error is evident in the transmission of the notice. 
ii. The notice of any meeting of members at which Directors are to be elected shall also state the names of all those who are nominees or candidates for election to the board at the time notice is given. 
iii. 
Whenever any notice of a meeting is required to be given to any member of this Corporation under provisions of the Articles of Incorporation, these Bylaws or the laws of this state, a waiver of notice in writing signed by the member, whether before or after the time of the meeting, shall be equivalent to the giving of such notice.
Section 4.11: Action by Written or Electronic Ballot 

i. 
Except as otherwise provided under the Articles of Incorporation, these Bylaws or provisions of law, any action which may be taken at any regular or special meeting of members may be taken without a meeting if the Corporation distributes a written or electronic ballot to each member entitled to vote on the matter. The ballot shall: 
a. 
set forth the proposed action; 
b. 
provide an opportunity to specify approval or disapproval of each proposal; 
c. 
indicate the number of responses needed to meet the quorum requirement and, except for ballots soliciting votes for the election of Directors, state the percentage of approvals necessary to pass the measure submitted; and 
d. specify the date by which the ballot must be received by the Corporation in order to be counted. The date set shall afford members a reasonable time within which to return the ballots to the Corporation. 
ii. Ballots shall be mailed or delivered in the manner required for giving notice of membership meetings as specified in these bylaws. 
iii. 
Approval of action by written ballot shall be valid only when the number of votes cast by ballot within the time period specified equals or exceeds the quorum required to be present at a meeting authorizing the action, and the number of approvals equals or exceeds the number of votes that would be required to approve the action at a meeting at which the total number of votes cast was the same as the number of votes cast by ballot. 

iv. 
Directors may be elected by written ballot. Such ballots for the election of Directors shall list the persons nominated at the time the ballots are mailed or delivered. 
Article V: Directors 

Section 5.1: Board of Directors 

The business and affairs of the Corporation shall be managed and governed by or under the direction of its Board of Directors, which may exercise all such powers of the Corporation and do all such lawful acts and things on its behalf as are not forbidden by statute, the Articles of Incorporation or these Bylaws. 

Section 5.2: Initial Members of the Board of Directors 

The initial members of the Board of Directors shall be granted a position on the Board of Directors and represent the following organizations or groups: 

i. Hospital Organizations: Dana Barnett, United Medical Center 
ii. Health Professional and Health Profession Organizations: Geoffrey Smith, M.D.; Robert J. Fagnant, M.D. 
iii. Insurance Organizations: Andrew R. Fisher, Great-West Healthcare 
iv. 
Government Organizations: Leland G. Clabots, Wyoming Department of Health (ex-officio); Carol Voigt Jenkins, Wyoming Health Care Commission (ex-officio) 
iv. Safety Net Organizations: Stephen J. Chasson, Wyoming Primary Care Association 
vi. 
Business / Purchaser Organizations: Larry Madsen, Black Hills Bentonite 

Section 5.3: Authority of Initial Board of Directors 

The authority of the initial Board of Directors shall be the same as contained in Section 5.1 of these Bylaws. In addition, the initial Board of Directors shall appoint a Nominating Committee which will identify nominees for Board membership from the Members in sufficient number to meet any requirement of these Bylaws.
Section 5.4: Number; Appointment; Tenure 

i. The WyHIO Board of Directors shall maintain no fewer than two (2) professionally licensed clinical Board members drawn representing the membership classes other than Government Organizations membership class. 
ii. 
Unless amended, to the extent that the entities listed below in Section 5.4 (ii) maintain 


membership in the WyHIO and continue to operate or be authorized as the representative of the associated membership class, the Bylaws will afford each of the following organizations with one (1) seat on the Board of Directors by virtue of their position (ex-officio): 

a. Hospital Organizations selected by the Wyoming Hospital Association 
b. Professional Organizations selected by the Wyoming Medical Society 

c. Government Organizations: Wyoming Department of Health 

Ex-officio organizations shall notify the Nominating Committee of their nominee to the Board of Directors and may make a change at any time by providing notice to the Nominating Committee.  Ex-officio Directors are not subject to a general membership vote for placement on the Board, but a candidate must receive a majority vote of the Board of Directors in order to be seated on the Board of Directors. Ex-officio Directors shall have full voting rights, subject to the conflict of interest provisions of the WyHIO. 

iii. 
Unless amended, the Bylaws will afford each of the following classes of membership with one (1) position on the Board of Directors: 
a. 
Health Professionals and Health Profession Organizations 
b. 
Insurance Organizations 
c. 
Business / Purchaser Organizations 
d.
Consumers / Public Interest Representatives
e. Safety Net Organizations 
f. Quality Improvement Representatives

The Nominating Committee shall solicit names from the membership representing each of the aforementioned classes of membership, and the names of nominees shall be submitted to the specific class of membership for a vote to select the individual that will represent the specific membership class interest as a candidate for Director. A majority vote of the Board of Directors shall be required to seat the candidate nominated by the membership class to represent their interests as a Director on the Board of Directors. 

iv. 
The Nominating Committee shall solicit names from the following classes of membership to fulfill one or more at-large positions on the Board of Directors subject to the minimum and maximum number of Directors: 
a. 
Supporting Member Organizations 
b. 
At-Large Individuals 
c.
 Non-profit Non-advocacy Technology Organizations 

The name(s) of at-large Director nominee(s) shall be submitted to the entire membership for a vote to select the individual candidate or slate of candidates that shall be forwarded to the Board of Directors. Candidate(s) nominated through this process shall be subject to a majority vote by the Board of Directors in order to be seated as a Director on the Board of Directors. 

v. 
The full Board of Directors shall consist of not less than nine (9) or more than thirteen (13) Directors. The Board of Directors shall not contain a majority of ex-officio Directors. 

vi. 
Beginning in 2006, the Board of Directors shall be divided into three classes, selected by lottery, with as equal a number of Directors in each class as possible. Directors of the first class shall be appointed for a one-year term; Directors of the second class shall be appointed for a two-year term; and Directors of the third class shall be appointed for a three-year term. Directors thereafter shall be appointed for two-year terms. Terms shall begin on September 1 of the year in which the Director is appointed, and expire two years thereafter.  A Director shall not be appointed to more than six consecutive years on the Board of Directors. Any Director who has served six (6) consecutive years on the Board of Directors cannot serve on the Board of Directors for at least one (1) full year before being appointed to an additional two-year term. 
vii.    Until such time as membership in the corporation has been established, the seated Board of Directors will be responsible for nomination and appointment for members of the Board of Directors.
Section 5.5: Duties 

It shall be the duty of the Directors to: 

i. Perform any and all duties imposed on them collectively or individually by law, by the Articles of Incorporation, or by these Bylaws; 
ii. Employ, and if necessary remove, the Executive Director / Chief Information Officer of the WyHIO; 
iii. Establish the compensation and benefits guidelines, if any, of all Officers, agents and employees of the Corporation; 
iv. 
Acting through the Chairperson of the Board, supervise the Executive Director / Chief 


Information Officer of the Corporation to assure that his or her duties are performed properly; 
iv. Meet at such times and places as required by these Bylaws; 
vi. 
Register their addresses with the Secretary of the Corporation, and notices of meetings mailed or sent via electronic means to them at such addresses shall be valid notices thereof. 

Section 5.6: Resignation and Removal 

Any Director may resign at any time by written notice to the Corporation. Any Director may be removed, pursuant to Wyoming Law, by the Board of Directors at a special meeting called for that purpose.  Board members who are absent for 50% of regular Board of Director meetings in any twelve month period will be reviewed for possible removal from the Board of Directors. 
Section 5.7: Vacancies 

Any vacancy in the Board of Directors occurring by reason of death, resignation or removal of a Director, or an increase in the number of Directors, may be filled by a vote of the Board of Directors. Each Director appointed to fill a vacancy shall hold office for the unexpired term and until such Director's successor is elected to fill that vacancy. 

Section 5.8: Time and Place 

Meetings of the Board of Directors may be held at such time and place as shall be determined in accordance with these Bylaws.
Section 5.9: Regular Meetings 

Regular meetings of the Board of Directors shall be held at such time and place as shall be fixed in advance by resolution of the Board.  
Section 5.10: Special Meetings 

Special meetings of the Board of Directors may be called by the Chairperson of the Board, or, at the request of two-thirds (2/3rds) of the Directors. At least one week prior notice shall be given by the Secretary of the Corporation to each Director of each special meeting of the Board. Such notice may be oral or written, may be given personally, by first class mail, by telephone, via electronic mail, or by facsimile machine, and shall state the place, date and time of the meeting and the matters proposed to be acted upon at the meeting. In the case of facsimile or electronic mail notification, the Director to be contacted shall acknowledge personal receipt of the notice by a return message or telephone call within twenty-four hours of the first transmission. 

Section 5.11: Notice of Meetings 

Notices to Directors shall be in writing and may be delivered personally or by mail. Notice by mail shall be deemed to be given at the time when deposited in the post office or a letter box, enclosed in a post-paid sealed wrapper, and addressed to Directors at their respective addresses appearing on the books of the Corporation, unless any such Director shall have filed with the Secretary of the Corporation a written request that notices intended for such person be mailed or delivered to some other address, in which case the notice shall be mailed to or delivered at the address designated in such request. Notice to Directors may also be given by telegram, facsimile communication, electronic mail, or by leaving the notice at the residence or usual place of business of a Director. 

Section 5.12: Waiver of Notice 

Whenever any notice of a meeting is required to be given to any Director of this Corporation under provisions of the Articles of Incorporation, these Bylaws or the law of this state, a waiver of notice in writing signed by the Director, whether before or after the time of the meeting, shall be equivalent to the giving of such notice.
Section 5.13: Quorum and Voting 

At all meetings of the Board of Directors or of any of the committees of the Board, a majority of the whole Board of Directors or a majority of the whole membership of such committee shall be necessary and sufficient to constitute a quorum for the transaction of business, and the vote of a majority of the Directors or members of the committee present at any meeting at which a quorum is present shall be the act of the Board of Directors or such committee, except as otherwise provided by statute or by the Articles of Incorporation or these Bylaws. If a quorum shall not be present at any meeting of the Board of Directors or any committee of the Board, the members of the Board or such committee present at the meeting may adjourn the meeting, without notice other than an announcement at the meeting, until a quorum shall be present. Every act or decision done or made by a majority of the Directors present at a meeting duly held at which a quorum is present is the act of the Board of Directors, unless the Articles of Incorporation, these Bylaws or provisions of law require a greater percentage or different voting rules for approval of a matter by the Board. The majority of the Directors should not be ex-officio Directors of the Board to represent a quorum. A super-majority of two-thirds (2/3) of the Board of Directors is required to approve matters involving the finances of the corporation including contract letting and budget approval. 

Section 5.14: Participation in Meetings by Electronic Means 

Member(s) of the Board of Directors or of a committee of the Board may participate in a meeting of the Board or committee by electronic means allowing all persons participating in the meeting to hear each other at the same time. Participation by such means shall constitute presence in person at a meeting. 

Section 5.15: Action by Unanimous Written Consent 

Any action required or permitted to be taken by the Board of Directors or any committee of the Board may be taken without a meeting if all members of the Board or of such committee consent thereto in writing which includes electronic submission. The written consent or consents to each such action shall be filed with the minutes of the proceedings of the Board or of the committee taking such action. 

Section 5.16: Compensation 

Directors shall serve without compensation except they shall be allowed reasonable advancement or reimbursement of expenses incurred in the performance of their duties. 

Section 5.17: Qualifications 

Directors shall be at least eighteen (18) years of age or older who has never been convicted of a felony offense or capital crime. 

Section 5.18: Non-liability of Directors 

The Directors shall not be personally liable for the debts, liabilities or other obligations of the Corporation.
Article VI: Committees of the Board 

Section 6.1: Designation 

The Board may appoint an Executive Committee which shall consist of the Officers of the Corporation and such other Directors as the Board may appoint. The Executive Committee, to the extent provided in a resolution of the Board of Directors, shall have and may exercise all of the powers and authority of the Board in the management of the business and affairs of the Corporation. 

Section 6.2: Other Committees 

The Board shall appoint other committees as may be in the best interest of the management of the Corporation. Unless otherwise specified, the Board shall outline for each committee its purpose, charge, objectives, projects, relationship, and staffing support. 

Section 6.3: Alternate Committee Members 

The Board of Directors may designate one or more Directors as alternate members of any committee, who may replace any absent or disqualified member at any meeting of the committee. In the absence or disqualification of any member of any committee, the member or members thereof present at any meeting and not disqualified from voting, whether or not such member or members constitute a quorum, may unanimously appoint another member of the Board of Directors to act at the meeting in the place of such absent or disqualified member. 

Section 6.4: Tenure; Reports; Procedures 

Each committee shall serve at the pleasure of the Board of Directors. It shall keep minutes of its meetings and report the same to the Board of Directors, as and when requested by the Board, and it shall observe such other procedures with respect to its meetings as are prescribed in these Bylaws or, to the extent not prescribed herein, as may be prescribed by the Board in the resolution appointing such committee.
Article VII: Officers 

Section 7.1: Officers and Duties 

The Corporation shall have a Chairperson of the Board, a Vice-Chairperson of the Board, a Secretary, and a Treasurer appointed by the WyHIO Board of Directors. The Officers shall perform the following duties: 
i. Chairperson of the Board: The Board shall elect from its members an individual as the Chairperson. The Chairperson shall have general charge and supervision of the day-to-day management of the affairs of the Corporation, and over its several Officers, all subject to the ultimate supervision, direction and control of the Board of Directors. The Chairperson of the Board shall be a Director from a membership class other than a Government Organization. 
ii. Vice Chairperson of the Board: The Vice-Chairperson shall assume the duties of the Chairperson in the event of the Chairperson's inability, absence, or unwillingness to serve, and shall have such other duties as the Chairperson or the Board may assign from time to time. 
iii. Secretary: The Secretary shall keep or cause to be kept a record of all the meetings and proceedings of the Board of Directors. The Secretary shall notify the Directors of their meetings and shall have charge and custody of the Corporation's seal. 
iv. 
Treasurer: The Treasurer shall have charge and custody of, and be responsible for, all funds and securities of the Corporation and shall deposit all such funds in the name of the Corporation in such depositories as shall be selected in accordance with the provisions of Article VIII. The Treasurer shall, subject to the direction of the Board of Directors, supervise the disbursement of funds of the Corporation. The Treasurer shall at each regular meeting of the Board of Directors provide an account of all the transactions and the financial condition of the Corporation. 
v. Executive Director / Chief Information Officer: while serving in the capacity of Executive Director / Chief Information Officer of the WyHIO with the duties and responsibilities specified by the Board of Directors, the Executive Director / Chief Information Officer will serve in a nonvoting capacity on the Board of Directors and will be considered to be an Officer of the Corporation. 
vi. 
Immediate Past Chairperson: unless removed from office by an action of the Board of Directors, an Immediate Past Chairperson no longer serving as an active Director on the Board of Directors, has the option, but not the obligation, to contribute to the continuity of the Board of Directors on an advisory, non-voting, basis for up to one (1) year following their term as Chairperson. The Immediate Past Chairperson shall not be considered to be an Officer of the Corporation.
Section 7.2: Compensation 

Officers shall serve without compensation except they shall be allowed reasonable advancement or reimbursement of expenses incurred in the performance of their duties. 

Section 7.3: Tenure; Resignation 

i. Any Officer may resign at any time by written notice to the Corporation. Any Officer may be removed, for cause or without cause, by the Board of Directors at a special meeting called for that purpose. If the office of any officer becomes vacant for any reason, the vacancy may be filled by the Board of Directors. 
ii. 
In case of the absence of any Officer of the Corporation or for any other reason that the Board of Directors may deem sufficient, the Board of Directors may transfer the powers or duties of that office to any other Officer or to any other Director or employee of the Corporation. 
Section 7.4: Term Limitations 

Officers of the Corporation shall serve for a two-year term with the opportunity to extend at the discretion of the individual and approval of the Board of Directors. Terms shall commence on September 1 of the year in which the officer is elected.  In order to promote continuity of the Board of Directors, the terms for officers elected in 2008 shall be staggered.  The terms of the Chairperson and the Secretary shall be one year.  The terms of the Vice-Chairperson and the Treasurer shall be two years.  The provisions described in this section shall not conflict with other provisions in these Bylaws, particularly the tenure limitations of Directors specified in Section 5.4 of these Bylaws.  The initial term of an officer appointed under the provisions of Section 7.3 of these Bylaws shall not be considered in the two term limitation described in this Section.  
Article XIII: General Provisions 

Section 8.1: Annual Statement 

The Officers shall present, at least annually, at a meeting of the Board of Directors, a full and clear statement of the business and financial condition of the Corporation including financial statements of the Corporation. Such financial statements shall include, but shall not be limited to, a balance sheet, profit and loss statement, and statement of cash flow prepared in accordance with generally accepted accounting principles. The annual financial statements of the Corporation shall be audited by a certified public accountant, independent of the Board of Directors, subject to provisions of the Internal Revenue Code, regulatory requirements, board resolution, or as stipulated by funding or grant entities. 

Section 8.2: Fiscal Year 

The fiscal year of the Corporation shall be fixed and may from time to time be changed by resolution of the Board of Directors. 

Section 8.3: Seal 

The corporate seal shall have inscribed thereon the name of the Corporation, the year of its organization and the words "Corporate Seal Wyoming." The seal may be used by causing it or a facsimile thereof to be impressed or affixed or otherwise reproduced. 

Section 8.4: Bonding 

Such Officers, agents or employees of the Corporation, as the Board of Directors may determine, shall procure and file with the Corporation a surety bond for the faithful performance of their duties in such sums as may be fixed by the Board of Directors. The cost of such bonds shall be paid by the Corporation.
Article IX: Indemnification 

Section 9.1: Indemnification in General 

The Corporation shall indemnify any person who was or is a party or is threatened to be made a party to any threatened, pending or completed action, suit or proceeding, whether civil, criminal, administrative or investigative, by reason of the fact that such person is or was a Director, officer, employee or agent of the Corporation, or is or was serving at the request of the Corporation as a Director, officer, employee or agent of another corporation, partnership, joint venture, trust or other enterprise, against expenses (including attorneys' fees), judgments, fines and amounts paid in settlement actually and reasonably incurred by such person in connection with such action, suit or proceeding if such person acted in good faith and in a manner such person reasonably believed to be in or not opposed to the best interests of the Corporation, and, with respect to any criminal action or proceeding, had no reasonable cause to believe such person's conduct was unlawful. The termination of any action, suit or proceeding by judgment, order, settlement, conviction, or upon a plea of nolo contendere or its equivalent, shall not, of itself, create a presumption that the person did not act in good faith and in a manner which such person reasonably believed to be in or not opposed to the best interests of the Corporation, and, with respect to any criminal action or proceeding, had reasonable cause to believe that such person's conduct was unlawful. 

Section 9.2: Authorization of Indemnification 

Any indemnification under Section 9.1 of these Bylaws (unless ordered by a court) shall be made by the Corporation only as authorized in the specific case upon a determination that indemnification of the Director, officer, employee or agent is proper in the circumstances because such person has met the applicable standard of conduct set forth in Section 9.1. Such determination shall be made (a) by a majority vote of the Directors who are not parties to such action, suit or proceeding, even though less than a quorum, or (b) if there are no such Directors, or if such Directors so direct, by independent legal counsel in a written opinion. 

Section 9.3: Advancement of Expenses 

Expenses (including, but not limited to, attorneys' fees) incurred by an officer or Director in defending any civil, criminal, administrative or investigative action, suit or proceeding may be paid by the Corporation in advance of the final disposition of such action, suit or proceeding upon receipt of an undertaking by or on behalf of such Director or officer to repay such amount if it shall ultimately be determined that such person is not entitled to be indemnified by the Corporation as authorized in this section. Such expenses (including, but not limited to, attorneys' fees) incurred by other employees and agents may be so paid upon such terms and conditions, if any, as the Board of Directors deems appropriate.
Section 9.4: Insurance 

The Board of Directors may cause the Corporation to purchase and maintain insurance on behalf of any person who is or was a Director, officer, employee or agent of the Corporation or is or was serving at the request of the Corporation as a Director, officer, employee or agent of another corporation, partnership, joint venture, trust, or other enterprise, against any liability asserted against such person and incurred by such person in any such capacity or arising out of such status, whether or not the Corporation would have the power to indemnify such person. 
Section 9.5: Nonexclusivety 

The foregoing rights of indemnification: 

i. 
shall in no way be exclusive of any other rights of indemnification to which any such person may be entitled, under any Bylaw, agreement, vote of disinterested Directors or otherwise, both as to action in such person's official capacity and as to action in another capacity while holding such office; 
ii. 
shall, unless otherwise provided when authorized or ratified, continue as to a person who has ceased to be a Director, officer, employee or agent of the Corporation; and 

iii. 
shall inure to the benefit of the heirs, executors and administrators of such a person. Such right of indemnification shall be a contract right that may be enforced in any manner desired by such person. 

Section 9.6: Intent 

It is the intent of the Corporation, as reflected in these Bylaws, to indemnify its Directors, Officers, employees and agents, or persons serving at the request of the Corporation as Directors, Officers, employees or agents of another corporation, partnership, joint venture, trust or other enterprise, to the fullest extent permissible under the Wyoming Business Corporation Act, or any successor provision. In no event, however, shall the Corporation indemnify, reimburse or insure any person for any taxes imposed on such individual under Chapter 42 of the Internal Revenue Code of 1986, as now in effect or as may hereafter be amended.
Article X: Amendments of Bylaws 

Section 10.1: Power to Amend 

Subject to the power of the members, if any, of this Corporation to adopt, amend or repeal the Bylaws of this Corporation and except as may otherwise be specified under provisions of law, these Bylaws, or any of them, may be altered, amended or repealed and new Bylaws adopted by approval of a simple majority of the whole Board of Directors at any regular or special meeting. Prior to becoming effective, amendments to these Bylaws must be ratified by the general membership by two-thirds (2/3) of the votes cast or a majority of the voting power, whichever is less, as required by Wyo. Stat. Ann. § 17-19-1021(a)(ii) (2005), as amended from time to time. 

Section 10.2: Emergency Bylaws 

In the event that a quorum of the WyHIO Board of Directors cannot be readily assembled 

because of some catastrophic event, the Board of Directors of the Corporation, may adopt other bylaws to be effective only in such emergency, which bylaws shall be subject to amendment or repeal by the Board of Directors, and shall provide procedures for calling a meeting of the Board of Directors, quorum requirements for the meeting, and designation of additional or substitute directors, as well as other provisions necessary for managing the Corporation during an emergency. All provisions of these Bylaws consistent with such emergency bylaws shall remain effective during such emergency. Such emergency bylaws shall not be effective after such emergency ends. Corporate action taken in good faith in accordance with such emergency bylaws shall bind the Corporation and may not be used to impose liability on a Director, Officer, employee, or agent of the Corporation.
Article XI: Conflict of Interests 

Section 11.1: General 

All Directors, Officers, management, and staff of the Corporation shall abide by, and comply with, all applicable federal, state and local laws, rules, regulations, and contract clauses involving conflicts and/or organizational conflict of interests. The Board of Directors shall adopt and implement, from time to time, such policies, procedures and practices as the Board deems reasonably necessary to assure compliance by such individuals and the Corporation with such applicable laws, rules, regulations, and contract clauses. 
Article XII: Construction and Terms 

Section 12.1: General 

If there is any conflict between the provisions of these Bylaws and the Articles of Incorporation of this Corporation, the provisions of the Articles of Incorporation shall govern. 

Should any of the provisions or portions of these Bylaws be held unenforceable or invalid for any reason, the remaining provisions and portions of these Bylaws shall be unaffected by such holding. 

All references in these Bylaws to the Articles of Incorporation shall be to the Articles of Incorporation, Articles of Organization, Certificate of Incorporation, Organizational Charter, Corporate Charter, or other founding document of this Corporation filed with an office of the state of Wyoming and used to establish the legal existence of this Corporation. 

All references in these Bylaws to a section or sections of the Internal Revenue Code shall be to such sections of the Internal Revenue Code of 1986 as amended from time to time, or to corresponding provisions of any future federal tax code.
Article XIII: Corporate Records, Reports, and Seal 

Section 13.1: Maintenance of Corporate Records 

The Corporation shall keep at its principal office: 

i. 
Minutes of all meetings of Directors, committees of the board and, if this Corporation has 


members, of all meetings of members, indicating the time and place of holding such meetings, whether regular or special, how called, the notice given and the names of those present and the proceedings thereof; 
iv. Adequate and correct books and records of account, including accounts of its properties and business transactions and accounts of its assets, liabilities, receipts, disbursements, gains and losses; 
iii. 
A record of its members, if any, indicating their names and addresses and, if applicable, the class of membership held by each member and the termination date of any membership; 
v. A copy of the Corporation's Articles of Incorporation and Bylaws as amended to date, which shall be open to inspection by the members, if any, of the Corporation at all reasonable times during office hours. 
Section 13.2 Corporate Seal 

The Board of Directors may adopt, use and at will alter, a corporate seal. Such seal shall be kept at the principal office of the Corporation. Failure to affix the seal to corporate instruments, however, shall not affect the validity of any such instrument. 

Section 13.3: Directors’ Inspection Rights 

Every Director shall have the absolute right at any reasonable time to inspect and copy all books, records and documents of every kind and to inspect the physical properties of the Corporation and shall have such other rights to inspect the books, records and properties of this Corporation as may be required under the Articles of Incorporation, other provisions of these Bylaws and provisions of law.
Section 13.4: Members’ Inspection Rights 

If this Corporation has any members, then each and every member shall have the following inspection rights, for a purpose reasonably related to such person's interest as a member: 

i. To inspect and copy the record of all members' names, addresses and voting rights, at reasonable times, upon written demand on the Secretary of the Corporation, which demand shall state the purpose for which the inspection rights are requested. 
ii. 
To obtain from the Secretary of the Corporation, upon written demand on, and payment of a reasonable charge to, the Secretary of the Corporation, a list of the names, addresses and voting rights of those members entitled to vote for the election of Directors as of the most recent record date for which the list has been compiled or as of the date specified by the member subsequent to the date of demand. The demand shall state the purpose for which the list is requested. The membership list shall be made available within a reasonable time after the demand is received by the Secretary of the Corporation or after the date specified therein as of which the list is to be compiled. 
iii. 
To inspect at any reasonable time the books, records or minutes of proceedings of the members or of the board or committees of the board, upon written demand on the Secretary of the Corporation by the member, for a purpose reasonably related to such person's interests as a member.  
Members shall have such other rights to inspect the books, records and properties of this Corporation as may be required under the Articles of Incorporation, other provisions of these Bylaws and provisions of law.
Adoption of Bylaws 

We, the undersigned, are all of the initial Directors or incorporators of this Corporation, and we consent to, and hereby do, adopt the foregoing Bylaws, consisting of nineteen (19) preceding pages, as the Bylaws of this Corporation. 

Dated: __________ 

Jerry Calkins, Ph.D., M.D., Chairman, Wyoming Medical Society 


Patrick Monahan, Wyoming Primary Care Association

Anne Larsen, MS, LarTech, Inc. 


Kem Krueger, PharmD, Ph.D., University of Wyoming

Fran Cadez, J.D., M.B.A., Lubnau & Bailey, PC

Leland Clabots, Wyoming Department of Health

Karen Dobson, Blue Cross Blue Shield of Wyoming

Carol Voigt Jenkins, Jenkins Consulting Group, LLC



Larry Madsen, Black Hills Bentonite


Tom Nordwick, Memorial Hospital of Converse County

Steve Sloan, M.D., Castle Rock Medical Center


Howard Willson, M.D.
Mountain Pacific Quality Health


Beth Wothern, Wyoming Healthcare Commission

Geoff  Smith M.D., Past Chairman, Casper Medical Imaging, PC
