CONSTITUTION OF THE
ALASKA PHARMACY ASSOCITATION

We the undersigned adult persons, do hereby voluntarily associate ourselves together for the
purpose of forming a non-profit association as follows:

ARTICLE 1

The name of this Association shall be the Alaska Pharmacy Association.

ARTICLE II

The purpose for which this Association is formed and the objectives to be carried out and
promoted by it are as follows:

1.

To improve the science of pharmacy, to inculcate professional spirit and to restrict the
practice of pharmacy to persons properly qualified by education and experience to exercise
their art with safety to the public.

To encourage such proper relations among pharmacists, health care professionals and other
people at large, as may promote the public welfare, and to mutual strength and advantage.
To assist in regulating a system of apprenticeship and employment thereby promoting and
advancing ethical standards in the practice of pharmacy training including standards on
counseling and the preparing, dispensing, selling, selection and prescribing of medications,
devices, and medical tests.

To create and maintain a standard of professional honesty equal to the amount of our
professional knowledge with a view to the highest good and the greatest protection to the
public.

ARTICLE 11l

. Membership of the Association shall consist of the following five classes:

a. Pharmacist membership: Pharmacist membership shall be limited to pharmacists who are
registered and in good standing with the Alaska State Board of Pharmacy or who practice
pharmacy at a Federal facility within the State of Alaska and are in good standing with
the State Board of Pharmacy under whose license they practice. Pharmacist members
have voting privileges.

b. Pharmacy Technician membership: Pharmacy Technician membership shall be limited to
pharmacy technicians who are registered and in good standing with the Alaska State
Board of Pharmacy or who practice at a Federal facility within the State of Alaska.
Pharmacy technician members have voting privileges.

c. Student Pharmacist membership: Student membership shall be limited to pharmacy
students who are registered in a college of pharmacy in the state of Alaska who are in
good standing. Student pharmacist members shall have voting privileges.

d. Associate membership: Associate membership shall comprise those persons who do not
qualify for pharmacist or pharmacy technician membership but have an interest in the
profession of pharmacy. Associate members do not have voting privileges.

e. Business membership: May include businesses or corporations who participate in or
support the practice of pharmacy in Alaska. Business members shall not have voting
privileges.

The annual dues for membership in the Association shall be determined by the Board of

Directors.



3. Upon the death, resignation or suspension of any member, the right of such member to vote,
and all their rights, title and interest in the Association shall cease.

ARTICLE IV
The Association shall meet annually at such time and place as determined by the Association.
Each voting member is entitled to be present or represented at any meeting of the Association,
and is entitled to one vote, either in person or by proxy. Associate and Business members do not
have voting privileges.

ARTICLE V
The affairs of the Association shall be managed by a Board of no less than three nor more than
thirteen directors, elected in staggered fashion at the annual meeting. The election process shall
be outlined in the By-laws. Members of the Board of Directors shall be distributed throughout
the state as follows: Five members from South Central Alaska, two members from Interior
Alaska (north of the Alaska Range), two members from Southeastern Alaska, three
members-at-large, a pharmacy technician position. The Officers of the Association, to be elected
from the Board of Directors, shall consist of a President, a President elect serving as First
Vice-President, a Secretary and a Treasurer. Any two offices not inconsistent with each other
may be held by the same person. The Past-President will remain on the Board of Directors for
the year following his or her term of office and is a voting member on the board.

ARTICLE VI

1. The constitution may be amended by mail-out or electronic ballot to the full voting
membership. A vote of two-thirds of the ballots cast shall be required for any such
amendment.

2. Proposed changes shall be sent via r password protected electronic transmission to the
Constitution and By-Laws Chairman no less than 45 days prior to the annual meeting or
special meeting called for that purpose. The Chairman shall send all proposed changes to the
membership no less than 30 days prior to the annual meeting or special meeting called for
that purpose.

ARTICLE VII

1. The Board of Directors of the Association shall have the authority to make and to adopt
By-Laws, subject however, to the right of the voting members of the Association to amend,
repeal, alter or modify such By-Laws, so made and adopted by the Board of Directors at any
regular meeting or at any special meeting of the members called for such purpose.

2. Proposed By-Law changes shall be submitted to the Constitution and By-Laws Chairman for
review who will then notify the Board for action at their next meeting.

3. Any Changes made by the Board shall be sent to the membership of the Association no less
than 30 days prior to the regular meeting or special meeting called for such purpose, for their
consideration.

ARTICLE VIII
The most recent Roberts Rules of Order shall be the parliamentary authority for matters of
procedure by the association.



(As adopted at the 1994 Convention)

| (As amended May 4. 2003 Board Retreat, Alyeska Hotel)

(Accepted February 29, 2004 General Meeting)

| (As amended and accepted February 22. 2009 General Meeting)

(As amended and accepted February 21. 2010 General Meeting)

(As amended and accepted February 17, 2013 General Meeting)
| (As amended and accepted September 15. 2023 Special Meeting)




BYLAWS OF THE
ALASKA PHARMACY ASSOCIATION

ARTICLE I - OFFICES

The Association shall have an office or offices at such place or places within the State of Alaska
as shall be determined by the Directors. The office shall be maintained by an Executive Director
who shall operate under contract to the Board of Directors.

1.

o

ARTICLE II - MEMBERSHIP

Classes of Membership: There shall be five classes of membership.

a.

Pharmacist membership: Individual pharmacist membership shall be limited to
pharmacists who are registered and in good standing with the Alaska State Board of
Pharmacy or who practice pharmacy at a Federal facility within the State of Alaska and
are in good standing with the State Board under whose license they practice. Pharmacist
members have voting privileges.

Pharmacy Technician membership: Individual technician membership shall be limited to
pharmacy technicians who are registered and in good standing with the Alaska State
Board of Pharmacy or who practice at a Federal facility within the State of Alaska.
Pharmacy technician members have voting privilege.

Student Pharmacist membership: Student membership shall be limited to pharmacy
students who are registered in a college of pharmacy in the state of Alaska who are in
good standing. Student pharmacist members shall have voting privileges.

Associate membership: Associate membership shall comprise those persons who do not
qualify for pharmacist or pharmacy technician membership but have an interest in the
profession of pharmacy. Associate members shall not have voting privileges.

Business Membership: Business membership shall comprise those businesses or
corporations who participate in or support the practice of pharmacy in Alaska. Business
members shall not have voting privileges.

Annual Dues

a.

The Board of Directors shall establish the amount and time for payment of annual dues,
and no person who is delinquent in the payment of their dues shall be considered a
member of the Association.

The Association membership year shall be one year from payment of dues. .

ARTICLE III - MEETINGS OF MEMBERS

Annual Meetings

a.

There shall be a meeting of the members of the Association annually;

Special Meetings

a.

Special meetings of the Association may be called at any time by the Board of Directors,
the President of the Association or upon the request of not less than ten members of the
Association. The time and place of such special meetings shall be designated by the
President. No business shall be transacted except that for which the meeting has been
called.

Notice of Meetings



a. Notice of each meeting, regular or special, shall be prepared and electronically
transmitted at the direction of the President, not less than 15 days before the meeting.
Notice shall state the place, time and purpose of the meeting. (No failure or irregularity of
notice to any member shall invalidate the same or any proceeding taken thereat.)

Quorum

a. A quorum of any meeting shall consist of 10% of membership to conduct business. A

majority of the quorum shall decide any question that may come before the meeting.
Conduct of Meeting

a. The President and Secretary of the Association shall act as Chairman and Secretary
respectively, of each meeting of the members unless the members present at such meeting
shall otherwise decide.

Voting
a. At all meetings of members, each member who complies with the requirements of

membership and are in good standing, shall be entitled to one vote, Associate members
and Business members excluded. Every member entitled to vote shall have the right to
do so, either in person or electronically.

Fiscal Year

a.

The fiscal year of the Association shall be January 1 through December 31.

ARTICLE IV — DIRECTORS

. Number and Qualifications

a.

The affairs and property of the Association shall be managed by a Board of not less than
three nor more than thirteen directors, as the members may from time to time determine.
Each director must be a member in good standing of the Association (Associate
Members/Business Members excluded). The President must be a member in good
standing of the Association and have had at least two years Board experience currently or
past with the Alaska Pharmacists Association.

Election, Tenure, and Distribution

a.

In a staggered manner, members of the Board of Directors shall be elected annually to
three-year terms. Three members-at-large shall be elected annually to one-year terms.
The three members-at-large seats will be reserved for the Past President, President, and
President-Elect of the Association as necessary.

b. Directors shall be distributed throughout the State as follows: Up to five members from
South-central Alaska (includes Anchorage area, Kodiak, Kenai Peninsula, Valdez, and
Cordova), two members from Interior Alaska (includes Fairbanks area and Western
Alaska), two members from Southeastern Alaska, one technician member, three
members-at-large.

c. Board Officers will be selected by the newly elected Board at their first meeting with the
exception of the President-Elect who was elected by membership.

Vacancies

a. Vacancies in the Board may be filled until the next Annual Meeting of the Association by
a majority vote of the remaining board members.

Regular Meetings

a. Regular meetings of the Board shall be held at such time and place as determined by the

b.

Board. The Board shall meet no fewer than eight (8) times a year.
Special Meetings



1.

C.

1.

Special meetings of the Board of Directors may be called by the President or upon the
request of not fewer than three (3) members of the Board.

Notice of Meetings

Board members shall be notified not less than 7 days before regular meetings indicating
time, place, and purpose of the meeting. Notification for special meetings will be made
at least 24 hours in advance of the meeting. The purpose for the special meeting shall
be stated with the request, and no business shall be transacted except that for which the
meeting has been called. At the direction of the President, notices of meetings shall be
sent by electronic transmission to each member of the Board.

5. Quorum

a.

At all meetings of the Board of Directors, 51% shall constitute a quorum for the

transaction of business.

6. Powers and Duties

a.

1.

ii.

b.

In addition to those otherwise specifically stated herein, the powers and duties of the
Board of Directors shall be as follows:
To conduct and control the affairs, business, property and monies of the Association,
and
To make rules and regulations consistent with the laws of the United States and the
State of Alaska, and the Constitution of the Association
The President and Treasurer shall submit a balanced budget annually. The budget shall be
voted upon by the Board of Directors.

7. Standard of Conduct

a.

1.
ii.

iii.

b.

.

1l.

iii.

C.

A Board member shall perform his or her duties, including the duties as a member of a
committee:
In good faith;
With the care an ordinarily prudent person in a like position would exercise under
similar circumstances; and
In a manner the Board member reasonably believes to be in the best interests of the
Association.
In performing his or her duties, a Board member is entitled to rely on
Information, opinions, reports, or statements, including financial statements and other
financial data, if prepared or presented by one or more Officers or employees of the
Association whom the Board member reasonably believes to be reliable and competent
in the matters presented;
Legal counsel, certified public accountants, or other persons as to matters the Board
member reasonably believes are within the person's professional or expert competence;
or
A committee of the Board of which the Board member is not a member, as to matters
within its purview, if the Board member reasonably believes the committee merits
confidence.
A Board member is not acting in good faith if he or she has knowledge concerning the
matter in question that makes reliance otherwise permitted by subsection (b)
unwarranted.

8. Conflict of Interest

a.

A Board member shall disclose all conflicts of interest and may not act in matters in
which he or she has a substantial and/or material conflict of interest.



1. A Board member shall be considered to have a conflict of interest if he or she or a
member of his or her immediate family:

1. Has an economic interest in a transaction which is the subject of proposed action by
the Association and the economic interest is adverse, competitive, potentially
adverse, or potentially competitive to the interest of the Association;

2. Is amember or holds a significant interest in another entity that is the subject of the
proposed action by the Association;

3. Is a member of the Board of Directors (or other governing body), or an Officer, or
manager of another entity that is the subject of the proposed action by the
Association; or

4. Is aparty to or a potential party to threatened or pending litigation or administrative
proceedings in which the position is adverse to that of the Association.

ii. However, a Board member does not have a Conflict of Interest where the interest of the
Board member or his or her immediate family is no different than that of other intended
recipients of the services of the Association generally or of other Board members.

iii. When a Board member has a potential Conflict of Interest, the Board member shall
notify the Board of Directors before the Board considers the matter with respect to
which the actual or potential conflict exists, of all material facts concerning the nature
of the Conflict of Interest. The existence of a Conflict of Interest shall be recorded in
the minutes of the meeting of the Board of Directors. The Board shall determine if a
particular Board member has a substantial and material Conflict of Interest under this
Section. The issue shall be voted on by the Board members who do not have a Conflict
of Interest on the matter to be considered. The Board member with a Conflict of
Interest shall not participate in the discussion of the conflict and shall abstain from
voting on the issue of the conflict and shall leave the meeting while the disinterested
Board members discuss and vote on the conflict. However, the Board member may be
counted in determining the presence of a quorum at the meeting at which the Board of
Directors considers the matter giving rise to the conflict.

iv. If a majority of the voting Board members vote that a substantial and material Conflict
of Interest exists, then the Board member shall be disqualified from discussing or
voting on the matter in which he or she has a substantial and material Conflict of
Interest.

ARTICLE V — OFFICERS
1. Executive Officers
a. The Executive Officers of the Association shall be President, President-Elect,
Secretary and Treasurer. The President-Elect shall be elected by the general
membership, and shall assume office at the conclusion of the next annual meeting.
The Secretary and the Treasurer shall be selected by the Board of Directors. Any
two offices not inconsistent with each other may be held by the same person. The
Executive Director shall be a non-voting member of the Board.
2. President
a. The President shall preside over all meetings of the members and Directors and shall
have power to vote upon all questions as other members. The President shall have
general management and control of the business and affairs of the Association. The
President may sign as President, contracts and other instruments in writing, which



shall have first been approved or authorized by the Board of Directors. Any time the
President shall be unable to act, then the President-Elect shall act in the place of the
President. If neither the President nor President-Elect is able to act, the Board of
Directors shall appoint some other member of the Board to temporarily perform all
the duties and functions of the President.
3. President-Elect
a. The President-Elect shall be elected prior to the annual meeting by ballot of the
general membership and shall assume office at the conclusion of the next annual
meeting.
4. Treasurer
a. Subject to the Board of Directors, the Treasurer shall:

i. Manage, deposit, and invest all funds of the Association as directed by the Board
of Directors, have custody of all funds and other property of the Association and
shall assure deposit of the monies of the Association in such bank as shall be
designated by the Directors.

ii. Disburse money for all association obligations. All checks over $500.00 shall
require two signatures.

iii. Keep regular books or accounts of all association financial transactions, and
provide for financial reports. The final financial statement and balance sheet for
the previous fiscal year shall be submitted to the Board of Directors prior to the
annual meeting. The financial statements shall be reviewed annually by an
independent audit committee as appointed by the president.

iv. Perform all other duties incident to the office of Treasurer.

5. Secretary
a. The Secretary shall be responsible for seeing that notices are issued of all meetings of
the Association and Board of Directors, and record the minutes of these meetings.

The Secretary shall perform other duties as assigned by the President of the Board.

6. Executive Director
a. Executive Director shall be appointed by the Board of Directors and serve as the chief

Executive Officer of the Alaska Pharmacists Association. The duties of the Executive

Director shall be outlined in a formal employment contract. The Executive Director is

a non-voting ex-officio member of the Board of Directors and an Executive Officer.

7. Compensation
a. Board of Directors, as such, shall not receive any compensation for services rendered
unless specifically authorized by the Board of Directors or to reimburse costs incurred
on behalf of the Association.

ARTICLE VI - COMMITTEES
Committees will be convened as needed to fulfill the mission, vision, and goals of the Alaska
Pharmacy Association. Committees may be convened by the President, Executive Director or
at the will of the Board of Directors.

ARTICLE VII - RECORDS AND STATEMENT
It shall be the duty of the Board of Directors to keep a complete record of all actions and
proceedings of the Board of Directors and a statement of the affairs of the Association shall



be presented to the membership at the annual meeting or upon the request by at least
two-thirds of the association members.

ARTICLE VIII - INDEMNITY
Any person made party to any action, suit or proceedings by reason of the fact that the
testator or interstate, is or was a Board of Directors, Executive Directors or employee of this
Association, shall be indemnified by the Association against the reasonable expenses,
including attorney fees, actually and necessarily incurred by him/her in connection with the
defense of such action, suit or proceeding, or in connection with any appeal therein, except in
relation to matters as to which it shall be adjudged in such action, suit or proceeding that such
Board of Directors, Executive Directors or employee is liable for negligence or misconduct
in the performance of his/her duties.

Indemnity is extended to Board of Directors, Executive Directors or employee of this
Association if:

a. The person acted in good faith and in the manner the person reasonably believed to be in
or not opposed to the best interest of the Association and with respect to a criminal action
or proceeding did not know and had no reasonable cause to believe the conduct was
unlawful, or

b. The person’s act or omission giving rise to the action, suit, or proceeding is ratified,

adopted, or confirmed by the Association or the benefit thereof received by the
Association.

c. The amount of indemnity to which any such Board of Directors, Executive Directors or
employee may be entitled shall be fixed by the Board of Directors.

ARTICLE IX - NOTICE AND WAIVER OF NOTICE

Any notice required to be given by these bylaws may be given by electronic transmission of the
same to the person entitled thereto and such notice shall be deemed to be given at the time of
such transmission. Any notice required to be given by the bylaws may be waived by the person
entitled to such notice.

1.

ARTICLE X - AMENDMENTS TO BYLAWS
The Board of Directors shall have the power to make, amend and repeal the bylaws of the
Association, by vote of the majority of all Directors at any regular or special meeting of the
Board, subject however, to the right of the members of the Association to amend, repeal, alter
or modify such bylaws, adopted by the Board of Directors at any regular or special meeting
of the members called for such purpose.
Proposed bylaw changes shall be submitted to the Constitution and Bylaws Chairman for
review who will then notify the Board for action at their meeting.
Any changes made by the Board shall be sent to the membership of the Association no less
than thirty days prior to the regular meeting or special meeting called for such purpose, for
their consideration.

ARTICLE XI - VOTING



1. Any question, proposition or election, which is submitted to the membership by the Board of
Directors for voting may be submitted and determined by online ballot or ballot mailed to the
member and returned by them to the Secretary. All matters, propositions and elections so
submitted by online and not conducted at a meeting shall be submitted in writing on a ballot
which shall show the time that the ballot must be returned to the Secretary. The vote may be
conducted by mail or online; however, a single medium must be employed for each vote.

2. Any matter may be submitted for a vote by the President to the Directors by electronic
transmission and shall be returned by a majority of the members of the Board. All such
matters submitted to the Board members by electronic transmission shall be brought before
the next meeting of the Board for ratification and approval.

ARTICLE XIII - ACADEMIES
1. Component Groups /Academies

a. An Academy is a component group established by the Board of Directors, comprised of
members who share a similar practice interest. The purpose of each Academy is to
represent and provide services to their members based on area of practice. The Board of
Directors shall establish rules and criteria, including financial criteria, to join and
maintain enrollment in an Academy and for the administration of the affairs of the
Academy.

(As Amended May 4. 2003 Board Retreat-Alyeska Hotel)
(Accepted February 29, 2004 General Meeting)
(Amended and Accepted February 22, 2009 General Meeting)
(Amended and Accepted February 21, 2010 General Meeting)
(Amended and Accepted September 19, 2012, Board of Directors Meeting)
(As amended and accepted February 15, 2015 General Meeting)
(As amended and accepted September 15, 2023, Special Meeting)




