BYLAWS
OF
NATIONAL PRESSURE ULCER ADVISORY PANEL, INC.

A corporation governed by the
Not-for-profit Corporation Law of New Y ork

ARTICLE I
ARTICLES OF INCORPORATION

Section 1. No Members. National Pressure Ulcer Advisory Pandl, Inc. (the

"Corporation"), being a Type B not-for- profit corporation as defined in paragraph
(b) of section 201 of the New Y ork Not-for-Profit Corporation Law, shal have no

members.

ARTICLE I
BOARD OF DIRECTORS

Section 1. Management of Corporate Affairs. Except as otherwise

provided by law, the certificate of incorporation of the corporation or these bylaws,
the activities, property and affairs of the corporation shdl be managed by the board
of directors.

Section 2. Number and Qudifications. The board of directors shdl condst

of fifteen (15) directors. The directors may increase or decrease the number of
directors of the corporation by avote of the mgority of the entire board, but the
number of directors condtituting the entire board shal a no time be less than three.



No decrease in the number of directors shdl shorten the term of any incumbent
director. All of the directors shdl be at least eighteen (18) years of age.

Section 3. Classes of Directors and Term of Office. The directors shdl be divided

into three classes, designated Class |, Class |l and Class|il. Each class shdl beas
nearly equa in number as possble. Expiration of terms shal occur beginning with
Class| at the end of the 1990 fisca year, Class | at the end of the 1991 caendar
year and Class 111 at the end of the 1992 fisca year. Annudly, successorsto the
board of directors shdl be éected to create anew class. At the beginning of each
caendar year, the new class will begin termsto be concluded on December 31. No
director shall serve more than two consecutive terms of office. Incumbent directors
sarving the maximum two consecutive terms of office can be nominated for additiond
terms in accordance with the terms and conditions set forth, after having at least one
year off the board of directors. All nominees for board of directors must be
sponsored by a current board member, present a written commitment to actively
serve the term as a member of the board of directors and be familiar with and
support the workings of the corporation. Newly created directorships or any
decrease in directorships shdl be so apportioned among the classes of directors as
to make dl classes as nearly equa in number as possble, but in no case will a
decrease in the number of directors shorten the term of any incumbent director.
When the number of directorsisincreased by the board of directors and such newly
creeted directorships are filled by the board, there shdl be no classification of the
additiond directors until the next fiscd year.

Section 4. Honorary Directors. The board of directors may elect honorary

directors for such periods and in such numbers as the board may determine.
Honorary directors shdl be given notice of al board meetings but shdl not be



required to attend, shal not be counted for the purpose of a quorum, and shal not
vote or have any liability with respect to any action taken by the board of directors.

Section 5. New Directorships and Vacancies. Newly created directorships

resulting from anincrease in the number of directors and vacancies occurring in the
board of directors for any reasons shdl befilled by vote of the mgority of the
directorsthen in office. If such newly crested directorships or vacancies occurring in
the board of directors for any reason shal not befilled prior to the end of the
cdendar year, they shal be filled by vote of the board of directors, or by
gppointment of ranked nominees from the most recent balot. Decisons on the
method used to fill vacancieswill be made by the board of directors. A director
dected to fill avacancy shdl hold office until the end of the term being filled and shdll
then be digible to stand for re-eection.

Section 6. Resgnation. Any director of the corporation may resign at any

time by giving hisor her resignation in writing to the President, Vice Presdent or the
Secretary. Such resignation shall take effect at the time specified therein and unless
otherwise specified therein, the acceptance of such resignation shal not be necessary
to make it effective,

Section 7. Removd. Any director may be removed with or without cause

by the affirmative vote of the mgority of the board of directors at any meeting of the
board, notice of which shall have referred to the proposed
action.



Section 8. Contracts with Corporation. No Member of the board shall be

interested, directly or indirectly, in any contract relating to the operations of the
corporation, nor in any contract for furnishing supplies thereto, unless authorized by
the concurring vote of the mgority of the entire board not including the vote(s) of the
interested director(s).

Section 9. Compensation. No director of the corporation shal receive,

directly or indirectly, sdlary, compensation or emolument from the corporation,
except, reasonable compensation for services actualy performed and reimbursement
of expenses necessarily incurred in effecting one or more of the corporate purposes

of the corporation.

Section 10. Specia Advisors. From timeto time, the board of directors

may designate as specia advisors a chosen number of outstanding persons from the
community who are interested in the objectives of the corporation to assst the
corporation in its operation. Selection as a gpecia advisor shdl not confer upon
those selected any right to vote or to participate in the management of the
corporation, not any ligbility with respect thereto.

ARTICLE 111
MEETINGS OF THE DIRECTORS

Section 1. Regular Medtings. Regular mesetings of the board of directors of

the corporation, for the transaction of such business as may be st forth in the notice
of the meeting, shal be held each year a such time and place as shdl be determined
by the board of directors and the notice of meeting shall specify.



Section 2. Specid Meetings. Specia meetings of the board of directors
may be called at any time by the President, or in his absence or disability, the Vice
president, and must be called by such officer on written request by four directors.

Such request shall state the purpose or purposes for which the mesting isto be
cdled. Each specid mesting of the board of directors shdl be held at such time and
place as the person caling the meeting shal determine and the natice of the meeting

shdl specify.

Section 3. Annud Medting.  An annuad mesting of the board of

directors shdl be the regular meeting held each year.

Section 4. Notice of Mestings. Notice of each regular or special meseting of

the board of directors stating the time and place thereof shal be given by the
President, the Vice President or the Secretary to each member of the board not less
that three (3) days before the meeting by mailing the notice postage pre-paid,
addressed to each member of the board at his or her residence or usud place of
business, or not less than two (2) days before the meeting, by delivering the notice to
each member of the board.

Section 5. Waiver of Notice. Whenever under any provision of these

bylaws, the certificate of incorporation, the terms of any agreement or instrument, or
law, or corporation, the board of directors or any committee thereof is authorized to
take any action after notice to any person or persons or after the lapse of a
prescribed period of time, such action may be taken without notice and without the
lapse of such period of time, if a any time before or after such action is completed,
the person or persons entitled to such notice or entitled to participate in the action to



be taken, or by hisor her duly authorized attorney in-fact, submit asigned waiver of

such notice or time requirements.

Section 6. Quorum and Action by the Board. At dl meetings of the board

of directors, except as otherwise provided by the law, the certification of
incorporation or these bylaws, a quorum shal be required for the transaction of
business and shall consist of not less than one-third of the entire board, and the vote
of amgjority of the directors present shal decide any question that may come before
the meeting. A mgority of the directors present, whether or not a quorum is present,
may adjourn any meeting to another time or place without notice other than
announcement at the meeting of the time and place to which the mesting is
adjourned.

Section 7. Procedure. The order of business and dl other matters of

procedure a every meseting of the directors may be determined by the person
presiding at the meeting.

Section 8. Action Without aMesting. Any action required or permitted to

be taken by the board or committee thereof may be taken without a mesting if dl
members of the board or the committee consent in writing to the adoption of a
resolution authorizing action. The resolution and the written consents thereto by the
members of the board or committee shall be filed with the minutes of the proceedings
of the board or the committee.

Section 9. Presence at Medting by Telephone. Members of the board of

directors or any committee thereof may participate in ameeting of such board or

committee by means of a conference telephone or smilar communications equipment



alowing dl persons participating in the meeting to hear each other a the sametime.
Participation in ameeting by such means shdl condtitute presence in person a the
mesting.

Section 10. Reports. The board of directors shall present a each annua

meeting areport, verified by the Presdent and Treasurer or by amgority of the
directors, showing in gppropriate detail the following:

(8 Theassetsand liaghilities, including the funds, of the corporation as of the end of
twelve month fiscal period of the corporation terminating not more than six
months prior to said meeting.

(& Theprincipd changesin assets and liahilities, including trust funds, during said
fiscd period.

(b) The revenue or receipts of the corporation, both unrestricted and restricted to
particular purposes, during said fisca period.

(& The expenses or disbursements of the corporation, for both general and
restricted purposes, during the said fisca period.
Such report shal be filed with the records of the corporation and a copy of
an abdtract thereof shal be entered in the minutes of the proceedings of the annua
meeting a which the report is presented.



ARTICLE IV
COMMITTEES

Section 1. Designation of Committees. The board of directors, by

resolution or resolutions adopted by a mgority of the entire board, may designate
from among its members an executive committee. In the interim between meetings of
the board of directors, the executive committee shall have dl the authority of the
board of directors except as otherwise provided by the law and shall serve & the
pleasure of the board of directors. Other committees shall designate one director as
the committee chair. Any other committee designed by the board of directors shall
serve a the pleasure of the board of directors and shdl have the authority of the
board of directors except as otherwise provided by law. Committee shall have the
power to form subcommittees and task forces to expedite the business of the

committee.

Section 2. Acts and Proceedings. All acts done and power and authority

conferred by the executive committee from time to time within the scope of its
authority shdl be, and may be deemed to be, and may be specified as being, an act
under the authority of the board of directors. The executive committee and each
other committee shall keep regular minutes of its proceedings and report its actions
to the board of directors when required.

Section 3. Mestings of the Committees and Task Forces. Committees and

Task Forces shal meet at such times and places as determined by the chairman. The
chair shdl provide notice of the meeting. Meetings of committees shdl be governed
by the provisons of Sections 4, 5, 6, 7, 8 and 9 of Article Il of the bylaws, which
govern meetings of the entire board of directors.



ARTICLEV
OFFICERS

Section 1. Officers. The board of directors shdl annudly, at the annud

meseting of the board of directors, appoint or eect officers with the eection being
congstent with the terms of office. Beginning in the year 1990, dection or
gppointment of officers shall occur for Presdent and Secretary in the same year and
elections or gppointment of officersfor Vice President and Treasurer shdl occur in

the following yeer.

Section 2. Term of Office. The President, Vice President, Secretary and

Treasurer shal, unless otherwise determined by the board of directors, hold office
until the annua meeting, two years after thair dection into office and until their
successors have been dected or appointed and qudified. No officer shall serve
more than two consecutive terms of office. Incumbent officers serving the maximum
two consecutive terms of office can be nominated for additiona terms of officein
accordance with terms and conditions set forth. A member of the board of directors
is deemed qudlified to dection as an officer if the expiration of ther term of office
does not conflict with the fulfillment of their term of office. Each additiondl officer
appointed or elected by the board of directors shal hold office for such term as shall
be determined from time to time by the board of directors and until hisor her
successor has been dected, gppointed and qualified. Any officer, however, may be
removed or have his or her authority suspended by a mgority vote of the board of
directors at any time, with or without cause. If the office of any officer becomes
vacant for any reason, the board of directors shal have the power to fill such
vacancy for the unfulfilled term.



Section 3. Resgndion. Any officer may resgn a any time by notifying the

board of directors, the President or the Secretary of the corporation in writing. Such
resgnation shal take effect at the time specified therein and unless otherwise
specified in such resignation, the acceptance thereof shal not be necessary to make it
effective.

Section 4. Duties of Officers May Be Ddlegated. 1n case of the absence or

disability of an officer of the corporation, or for any other reason that the board may
deem sufficient, the board, except where otherwise provided by the law, may
delegate, for the time being, the powers or duties of any officer to any other officer,
or to any member of the board.

Section 5. President. The Presdent shdl be the chief executive and

adminigrative officer of the corporation and shal have the generd powers and duties
of supervison and management of the corporation and shall perform al such other
duties as usually pertain to the office or are properly required by the board of
directors. The Presdent shdl preside a al mesetings of the board of directors.

Section 6. The Vice Presdent. The Vice Presdent shdl, in the absence or

at the request of the President, perform the duties and exercise the powers of the
Presdent. The Vice Presdent shal aso have such powers and perform such duties
as usualy pertain to the office or as are properly required by the board of directors.

Section 7 The Secretary. The Secretary shall, issue notices of dl meetings

of directors where notice of such meetings are required by law or these bylaws. The

Secretary shal attend all meetings of the board of directors and keep the minutes
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thereof. The Secretary shdl affix the corporate sed to and Sgn such instruments as
require the sed or the Secretary's signature and shall perform such other duties as
usually pertain to the office or are properly required by the board of directors.

Section 8. The Treasurer. The Treasurer shdl have the care and custody of

al the monies and securities of the corporation. The Treasurer shdl causeto be
entered in the books of the corporation to be kept for that purpose, full and accurate
accounts of al moneys received and paid on account of the corporation. The
Treasurer shal make and sign such reports, Satements and instruments as may be
required of him or her by the board of directors or by the laws of the United States
or of any gate or country, and shal perform such other duties as usualy pertain to
the office or as are properly required of the Treasurer by the board of directors.

Section 9. Duties of Officars May Be Ddlegated. 1n 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 delegate, for the time being, the
powers or duties of any officer to any other officer, or to any director.

Section 10. Compensation. No officer of the corporation shdl receive,

directly or indirectly, sdary, compensation or emolument from the corporations,
except reasonable compensation for services actudly performed and reimbursement
of expenses necessarily incurred in effecting one or more of the corporate purposes

of the corporation.
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ARTICLE VI
INDEMNIFICATION OF DIRECTORS AND OFFICERS

Section 1. Right of Indemnificaion. Each director and officer of the

corporation, whether or not then in office, and any person whose testator or intestate
was such adirector or officer shal be indemnified by the corporation for the defense
of, or in connection with any threstened, pending or completed actions or
proceedings and apped s therein, whether civil, crimind, administrative or
investigetive, in accordance with and to the fullest extent permitted by the Not-For-
Profit Corporation Law of the State of New Y ork or other applicable law, as such
law now exists or may hereafter be adopted or amended; provided, however, that
the corporation shdl provide indemnification in connection with an action or
proceeding (or part thereof) initiated by such adirector or officer only if such action
or proceeding (or part thereof) was authorized by the board of directors.

Section 2. Advancement of Expenses. Expensesincurred by adirector or

officer in connection with any action or proceeding as to which indemnification may
be given under Section 1 of this Article VI may be paid by the corporation in
advance of the final disposition of such action or proceeding upon (&) the receipt of
an undertaking by or on behaf of such director or officer to repay such advancement
in case such director or officer is ultimately found not to be entitled to indemnification
as authorized by this

Article VI and (b) approva by the board of directors acting by a quorum consisting
of directors who are not parties to such action or proceeding or, if such aquorumis

not obtainable, then by vote of a mgority of the entire board of directors. To the
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extent permitted by law, the board of directors shall not be required to find thet the
director or officer has met the gpplicable standard of conduct provided by laws for
indemnification in connection with such action or proceeding before the corporation

makes any advance payment of expenses hereunder.

Section 3. Availability and Interpretation. To the extent permitted under the

applicable law, the rights of indemnification and to the advancement of expenses
provided inthis Article VI (a) shdl be available with respect to events occurring
prior to the adoption of this Article VI, (b) shal continue to exist after any rescisson
or redtrictive amendment of this Article VI with respect to events occurring prior to
such rescission or amendment, © shdl be interpreted on the basis of gpplicable law
in effect at the time of the occurrence of the event or events giving rise to the action
or proceeding or, at the sole discretion of the director or officer (or, if applicable, at
the sole discretion of the testator or intestate of such director or officer seeking such
rights), on the basis of gpplicable law in effect at the time such rights are dlaimed and
(d) sndl beinthe nature of contract rights that may be enforced in any court of
competent jurisdiction asif the corporation and the director or officer for whom such

rights are sought were parties to a separate written agreement.

Section 4. Other Rights. Therights of indemnification and to the
advancement of expenses provided in this Article VI shdl not be deemed exclusive

of any other rights to which any director or officer of the corporation or other person
may now or heregfter be otherwise entitled, whether contained in the certificate of
incorporation, these bylaws, aresolution of the board of directors or an agreement
providing for such indemnification, the creation of such other rights being hereby
expresdy authorized. Without limiting the generdity of the foregoing, the rights of
indemnification and to the advancement of expenses provided in this Article VI shdll
not be deemed exclusive of any rights, pursuant to Satute or otherwise, of any
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director or officer of the corporation or other person in any action or proceeding to
have assessed or dlowed in his or her favor, againgt the corporation or otherwise,
his or her costs and expenses incurred therein or in connection therewith or any part

thereof .

Section 5. Severahility. If thisArticle VI or any part hereof shdl be held
unenforcesble in any respect by a court of competent jurisdiction, it shall be deemed

modified to the minimum extent necessary to make it enforceable, and the remainder
of thisArticle VI shdl remain fully enforcegble.

ARTICLE VI
CORPORATE FINANCE

Section 1. Corporate Funds. The funds of the corporation shdl be

deposited in its name with such banks, trust companies or other depositories asthe
board of directors may from time to time designate. All checks, notes, drafts and
other negotiable instruments of the corporation shdl be signed by such officer or
officers, agent or agents, employee or employees as the board of directors from time
to time may designate. No officers, agents or employees of the corporation, aone
or with others, shal have the power to make any checks, notes, drafts or other
negotiable insruments in the name of the corporation or to bind the corporation

thereby, excepts as provided in this section.

Section 2. Fisca Year. Thefisca year of the corporation shall be the

caendar year unless otherwise provided by the board of directors.
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Section 3. Loansto Directors and Officers. No loans shdl be made by the

corporation to its directors and officers.

Section 4. Gifts. The board of directors, the executive committee or any

authorized officer, employee or agent of the corporation may accept on behdf of the
corporation any contribution, gift, bequest or devise for any generd or specid
purpose or purposes of the corporation.

Section 5. Voting of Securities HAld by the Corporation. Stocks or other

securities owned by the corporation may be voted in person or by proxy asthe
board of directors or the executive committee shal specify. In the absence of any
direction by the board of directors or executive committee, such stocks or securities

shall be voted by the President as he or she shal determine.

Section 6. Income from Corporation Activities. All income from activities

of the corporation shal be gpplied to the maintenance, expansion or operation of the
lawful activities of the corporation.

ARTICLE VIII
CORPORATE SEAL

Section 1. Form of Sed. The sed of the corporation shdl bein such form
as may be determined from time to time by the board of directors.
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ARTICLE IX
AMENDMENTS

Section 1. Procedure for Amending Bylaws. Bylaws of the corporation

may be adopted, amended or repealed at any meeting of the board of directors,
natice of which shdl have included specification of the proposed action, by the vote
of two-thirds of the entire board of directors.

Updated October 29, 1999
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