ACHCA BY-LAWS

Preamble

These By-laws are an extension of the Articlesabrporation of the American College of Health Care
Administrators which Articles are pursuant to thens of the District of Columbia, the place wherttia American
College of Health Care Administrators is incorpecht

Articlel. Name, Pledge, and Objectives

Section 1. Name
The name of the corporation is the American Colleigdealth Care Administrators, referred to hereyadis
ACHCA.

Section 2. Pledge

The officers and members of ACHCA subscribe toGlde of Ethics and pledge to honor always andlin al
circumstances the human dignity of the personsiste to their care and to strive continuously rahehtlessly to
meet the total needs of the person by caring ®intividual as a total being and to hold aboveter
considerations the sacred trust reposed in thetheébgiging, the infirm, the ill, and the disabled.

Section 3. Objectives
The objectives of ACHCA shall be to establish araintain an organization composed of health cardradirators
and others who have a substantial interest in thetipe of health care and/or residential care agnation who
through this organization shall accomplish thecfeihg:
a) To develop and maintain educational programs faitheare administrators that will enable them to
improve the quality of life for those needing seed throughout the continuum of health care.
b) To assist in developing curricula for educatiorraignpams in health care administration at univesitind
other educational institutions.
¢) To assist in educating health care administratgrsobiecting and disseminating information.
d) To serve the public by always advancing the qualitsesident/patient care in health care facilite¢he
highest possible level.
€) To encourage dialogue among entities and organizathroughout the continuum of care in order to
promote individual administrator professionalisnd @ublic confidence.

Articlell. M ember ship

Classes of membership shall be:
1) Full member of ACHCA, including (a) Senior Retired,;
2) Associate member; and
3) Affiliate member; and
4) Student member.

Each class of membership shall be under such t@nehgonditions as the Board of Directors may diralit
members of ACHCA shall be de facto members of pteinés). The membership year shall be determinatidy
Board of Directors. Members may select a changedmbership category at any time if they meet thegcay
requirements.



Section 1. Full Membership

Full membership in ACHCA shall be limited to persamho, by training or experience, are qualifieddminister a
health and/or residential care facility, or who &éavsubstantial interest in the practice of heatitior residential
care administration. Full members are eligibledtevand serve on national committees and/or tamlpgras
provided by these By-laws. Qualifications for Fukémbers shall include such other general criteviestablished
by the Board of Directors.

a) Senior Retired membership is available to Full merslor Fellows who have retired from administering
health and/or residential care facilities and wire@b years of age and who have been Full members o
ACHCA for at least 15 years. A Senior Retired memndbmll have all rights and privileges of Full
members.

Section 2. Associate Membership

Allied health professionals and providers of healhe products and services may become Associatders.
They may not hold office or vote. They are eligifle benefits of membership as determined by thar@of
Directors.

Section 3. Affiliate Membership

Providers of products and services, and other @gaans, may become Affiliate members of ACHCAffilfate
membership is held by the organization itself, eathan the individual. The Affiliate member orgaation may
designate representatives who cannot vote, holdeddf serve on the Board of Directors, but mayesen national
committees and/or task groups.

Section 4. Bridge Membership

The Bridge Membership is available to individualsosave completed their educational training oriraen
Administrator-In-Training program. This membershgiegory is to assist these persons with theisitian into
becoming a Full Member. Bridge memberships ardatvai for one (1) year at a dues rate that istless a Full
membership. Bridge members cannot vote, hold Otiicgerve on the Board of Directors, but may serveational
committees and/or task groups.

Section 5. Student Membership

Student membership is available to those indivisleakolled in a health care structured course iedarcational
institution and are not currently employed in tieddf of health care administration or are in a lprensure training
program. Annual verification will be required tdest to this involvement. Student members canniat, vold
Office or serve on the Board of Directors, but rsagve on national committees and/or task groups.

Section 6. Professional Advancement

Fellow is the highest attainment in ACHCA membeps Full member may, at her/his discretion, sulemitritten
request to national office to determine her/higibiiity for advancement to Fellow. Qualificatiofs Fellows shall
include:

i The candidate must have been a Full member in g@odling for at least two years.

il She/he must have completed at least four yeaasaaiptable training beyond high school, or the
equivalent at the discretion of the Board of Dioest

iii. She/he must give evidence of:
a) service beyond the ordinary demands of her/hidipasi
b) continued adherence to the criteria for membership.

iv. She/he must in all other respects meet the reqemeprescribed by the Board of Directors.

V. She/he must obtain the required minimum numbepoftp in the overall evaluation as required
by the Board of Directors.



a)

b)

0)

Fellow Emeritus status is a lifetime award and mialy be conferred by the Board of Directors on an
individual who is retiring from active participatian the field of health care, has attained theustaf

Fellow of ACHCA, and has rendered distinguishediserto the profession and ACHCA. Fellows
Emeritus shall pay no national or state chaptes dnel shall have all rights and privileges of Full
members.

Honorary Fellowship is a lifetime award and mayydm conferred by the Board of Directors upon one
individual per year who must have demonstratedngjatshed service in health care or related fields.
Honorary Fellowship is to be presented at ConvonatHonorary Fellows shall pay no dues and shall be
ineligible to vote or hold office.

Certification ACHCA's Professional Certificationdgrams are offered to members and non-members in
Assisted Living, and Nursing Home Administratiorer@ication is a voluntary program which allows
experienced and practicing administrators to demnatestheir knowledge, judgment skills and abiitie
and recognizes administrators and/or managers at® &ichieved this higher standard. Those that have
achieved Certification may use the applicableatstsuch as CALA, CAS, CNHA after their names.

Section 7. Dues, Assessments, Fees, and Penalties

a)

b)

0)

d)

Dues and Special Dues Assessments

i. The Board of Directors has the authority to incegtag dues for any category of membership up
to the annualized U.S. Consumer Price Index (C#Hfdecember 31 of the prior year. Any
increase over the U.S. CPI for Full members duggsires approval by a majority of the Full
members present and voting at the annual membarggfing at Annual Convocation or a
special meeting of ACHCA. All dues shall be nofunelable. The membership shall be advised
of proposed changes in the dues structure oveCiéncrease for Full members dues at least
thirty [30] days prior to the annual membership tilgeAnnual Convocation or a special meeting
of ACHCA, including the effective date of the chand\ portion of the national dues collected
shall be distributed to each Chapter. A uniform amaf these dues portions will be applied to
each Chapter in quarterly installments. The porstoall not be less than twenty-five dollars
($25.00) per Full and/or Associate member annu@ite Board of Directors shall determine the
non-refundable national dues for all other memygees, the method of payment for all member
types, and a grace period during which membersHimet be terminated for nonpayment of
dues. If payment is not received by the end ofifaee period, the membership shall be
terminated and the individual shall be notifiedthg Chief Executive Officer.

ii. Special dues assessments shall be determinedbjoaty of Full members present and voting at
the annual membership meeting at Annual Convocati@aspecial meeting of ACHCA and shall
be non-refundable. The membership shall be adifadroposed special dues assessment for
Full members at least thirty (30) days prior to @imaual membership meeting at Annual
Convocation or a special meeting of ACHCA, incluglthe date it would become effective.
Honorary Fellows and Fellows Emeritus are exempnfall dues and special dues assessments.

Fees. There shall be fees paid to ACHCA upon applicafavradmission, reinstatement,
advancementnd other changes of status. The amounts of sestsfell be determined
by the Board of Directors.

Arrears. Members are in arrears when their financial obiayet to ACHCA have not been
satisfied by the due date. Dues are payable oefordthe first day of the membership
year.

Penalties. The Board of Directors may at its discretion, frime to time, establish or rescind
penalties to be applied to members who have fadestisfy any financial obligations
due to ACHCA by the member.



€)

Delinquency A member becomes delinquent when she/he has tailsatisfy all her/his financial
obligations to ACHCA within the grace period asaéished by the Board of Directors.
Upon termination, the member shall refrain fronptiging any and all copies of
certificate(s) of membership and shall not usegihegions such as Fellow of ACHCA.

Section 8. Termination of Full Membership

a)

b)

0)

d)

€)

A Full member may resign at any time by submittinigtter of resignation to the national office wille
effective date or by not renewing her/his membgrsBhe/he shall refrain from displaying any and all
copies of certificate(s) of membership and shatluse designations such as Fellow of ACHCA. Such
resignation shall not relieve the member of thégelblon to pay any unpaid fees, dues, assessnmnts,
other charges.

Membership is subject to termination for violatiminstate administrator licensing regulations, cotign

for a criminal offense, or any other actions whitlhe opinion of the Board of Directors have been
detrimental to the best interests of ACHCA. No steimination of membership shall be effected withou
affording a reasonable opportunity for the memberansider the charges and to appear in her/héndef
before the Board of Directors or its designatedihgacommittee. The procedures for initiation,
notification, and conduct of such hearings shathttepted by the Board of Directors.

A member who has resigned or retired, or whose reeship has been terminated, may apply for
reinstatement. Such application shall be processtite same manner as an original application exbep
the level of reinstatement may or may not be astme level as when the individual’s membership was
terminated.

A member, upon conviction of a felony in a courtaf, appeals notwithstanding, shall be suspenaled f
such period of time as determined by the Boardiddiors.

Upon recommendation and approval by the Board #dbors, other disciplinary action may be initiated
including, but not limited to, censure, reprimareimoval from committees or office, etc., for viobats of
the Code of Ethics and/or respective state admanastlicensing regulations.

Articlelll. Voting, Nominations and Elections

Section 1. Voting Rights

All Full members shall be entitled to one (1) vote.

Section 2. \Voting

a)

b)

All voting on any proposition shall be decided bgjority vote unless otherwise set forth in thesdd&ys.
Members voting at a membership meeting may onlg ifdhey are present in person.

All voting for the election of Directors, Distri@irectors, Academic Director and Nominating Comeatt
shall be accomplished by mail ballot sent via Wndil or by any electronic means from the natiorfit®
sixty (60) days in advance of the annual membenstapting at Annual Convocation to voting members.
Unless the Board of Directors has otherwise dicefite a specific mail or electronic ballot, all rhai
electronic ballots will be collected and tabulabgdan outside agency appointed by the PresidefiiciaD
results will be announced at Annual Convocation tied to the membership. Candidates to such
positions will be notified immediately after tabtiden of the election results.



Section 3. Eligibility of Directors, Academic Diotor, District Directors and Officers

a)
b)
c)

d)

Directors. All ACHCA full members in good standifagy a minimum of two (2) years may hold the
position of Director.

Academic Director. The Academic Director must beA&HHCA Full Member in good standing, and be
faculty or supervising faculty of health care adistiration in an institution of higher learning.

District Directors. All ACHCA full members in goastanding for a minimum of two (2) years may hold
the position of District Director.

Officers. Candidates for election to Officer pamits must be certified fellows and have completddaest
one (1) year, on the ACHCA Board from installatiarnich need not be the current year. Eligibilityshu
be determined by the Nominating Committee and nmémlety (90) days prior to the annual membership
meeting at Annual Convocation. No individual iggédie for election to such office, or may serveiry
elected national office of ACHCA while she/he isviieg as an elected officer of a national assoomati
which has as its principal concern health cardifi@si or health care administration.

Section 4. Nominations

Each year, the Nominating Committee will notify asulicit the membership for those open positionthenBoard
of Directors. The Nominating Committee shall prepaifist of qualified candidates for each positowl place their
names on the mail or electronic ballot.

Section 5. Election: Officers

a)

b)

Each year no later than the end of the first dafrofual Convocation, the members of the current 8aé
Directors shall elect, by majority vote, a Chairc&/Chair, and Secretary/Treasurer of the Board of
Directors from a list of qualified candidates pregghby the Nominating Committee. When there areemor
than two (2) candidates running for the same officé a majority vote has not been established, the
candidate receiving the lowest number of votesiisaved from the next ballot.

The consent of the nominees having been obtaihedYominating Committee will prepare a list of
gualified candidates. The current Chair will contdare election of officers at a session of the aurbmard
no later than the end of the first day of Annuah@cation.

Section 6. Election of Directors

a)

b)

Not more than sixty (60) days preceding the anmehbership meeting at Annual Convocation, the
voting members shall be sent a mail ballot or aftation to vote electronically, in accordance wittes
established by the Board of Directors, for the pagpof electing eligible members as confirmed lay th
Nominating Committee to fill vacant positions. Blen for Directors shall be by plurality vote. Inet
event of a tie vote in an election, the tie willlveken by a vote of the members present and vetitige
annual membership Business Meeting at Annual Cati@t Directors shall be elected for three-year
staggered terms and shall take such office atldse of Annual Convocation.

Nothing contained in these By-laws providing foe #dection of Directors, or contemplating any fimrct
or activity of these Directors, shall be constriredny way to constitute such Directors as agents o
ACHCA. Neither shall such Directors in any way hdividually empowered or authorized to bind or
obligate ACHCA, nor shall any act or omission of &irector individually, their agents, or employees
serve to impose any liability of any kind or chaea®n the part of ACHCA.



Section 7. Selection of District Directors

a)

b)

d)

Not less than sixty (60) days before the annual beesthip meeting at Annual Convocation, each Distric
as defined in Article V, Section 1, that has anmopestrict Director position shall present the naohéheir
proposed member to the Nominating Committee foficoation of eligibility to serve as District Diréar.
The Nominating Committee will confirm or disqualifye member proposed from the District. If the
member proposed by the District is confirmed, tloenihating Committee will present the individualtihe
Board of Directors as a District Director. If theminating Committee disqualifies the proposed membe
the member will not be presented to the Board hadistrict will be notified in a timely manner.

If a District does not appoint a qualified candedtd the Nominating Committee sixty (60) days ptothe
annual membership meeting at Annual ConvocatiaChair will appoint a qualifying individual frorhe
District as District Director.

Nothing contained in these By-laws providing foe gelection of District Directors, or contemplatengy
function or activity of District Directors, shalelxonstrued in any way to constitute such DisDicéctors
as agents of ACHCA. Neither shall such Districtdgtors in any way be individually empowered or
authorized to bind or obligate ACHCA, nor shall &ty or omission of any District Directors indivaily,
their agents, or employees serve to impose anyityads¥ any kind or character on the part of ACHCA

Section 8. Election of Academic Director

a)

b)

Not more than sixty (60) days preceding the anmehbership meeting at Annual Convocation, the
voting members shall be sent a mail ballot or aftation to vote electronically, in accordance wittes
established by the Board of Directors for the paepof electing an eligible candidate as confirmethle
Nominating Committee to fill the vacant Academiedgitor position. Election for the Academic Director
shall be by plurality vote. In the event of a terin an election, the tie will be broken by aevof the
members present and voting at the annual membeBsisipess Meeting at Annual Convocation. The
Director shall be elected for a three-year term strall take such office at the close of Annual
Convocation.

Nothing contained in these By-laws providing foe #lection of the Academic Director, or contempigti
any function or activity of this Academic Directahall be construed in any way to constitute such
Academic Director as agents of ACHCA. Neither skatth Academic Director in any way be individually
empowered or authorized to bind or obligate ACH@#, shall any act or omission of any Academic
Director individually, their agents, or employeesve to impose any liability of any kind or chaexabn
the part of ACHCA.

Section 9. Election: Nominating Committee

Not more than sixty (60) days preceding the anmehbership meeting at Annual Convocation, the gotin
members shall be sent a mail ballot or an invitatmvote electronically, in accordance with rutstablished by
the Board of Directors, for the purpose of electimgmbers to the Nominating Committee by pluraliyev

The Immediate Past Chair of the ACHCA Board of Dioes will serve as the chairperson of the Nomirgati
Committee for a one-year term.

Candidates for election to the Nominating Committeest be ACHCA Certified Fellows and members indjoo
standing.



ARTICLE IV. STRUCTURE

The organizational structure shall consist of aidtatl Board of Directors with four (4) Officersxgi6) Directors at
Large, six (6) District Directors, and one (1) Aeatc Director.

ARTICLEV. BOARD OF DIRECTORS

Section 1. Composition

The Board of Directors shall consist of the Chéithe Board of Directors, Vice Chair, Immediate tRélsair,
Secretary/Treasurer, six (6) Directors electedrad, six (6) Directors elected from defined
geographical/membership numbers areas, and odeétlemic Director. Only Full Certified Fellows $heerve as
officers on the Board and only ACHCA Full membergiood standing for a minimum of two-years may sa&y
Directors. At least one (1) individual elected asAh Large Director of the ACHCA Board of Directagach year
shall be a Full Certified Fellow to maintain a nmimim of three (3) Certified Fellows, in additionBoard Officers,
on the ACHCA Board of Directors at all times. Thedtdent/Chief Executive Officer shall be seledigand serve
at the pleasure of the Board of Directors in amfficio, nonvoting capacity.

Section 2. Term - Directors

The term of office for Directorshall be three years. Directors will serve threarygtaggered terms. The term of
office of the Directors, shall commence at the €loSAnnual Convocation at which she/he is insthlléfter
having served two consecutive three year term&dirs may run for an additional board term ontgrad three-
year hiatus from board service. The term of electos Academic Directors shall be three (3) yeaifter having
served two (2) consecutive three (3) year termagd@mic Directors may be elected for additional teomly after a
three (3) year hiatus from board service.

Section 3. Vacancies - Directors

If a Director resigns, dies, is removed from officeelected as Secretary/Treasurer, Vice Chaighatir, or ceases
to be a Full member, her/his position shall be wered vacant and shall be filled by appointmenthgyChair of
the Board for the balance of the term.

Section 4. Duties
The Board of Directors shall be responsible fordfnategic planning of ACHCA, shall generally maa#ge funds,
property and affairs of ACHCA as a policy makingtah and shall have further duties:

a) To establish committees and to promulgate regulatesd procedures for such committees and to confir
appointments made by the Chair of the Board toatimittees.

b) To adopt organizational policies.

¢) To grant Honorary Fellowships, Fellows Emeritud),FRenior Retired, Affiliate, and Student
memberships, and to bestow special awards.

d) To accept, on behalf of ACHCA, grants, contribusiogifts, bequests, or devices to further the tivies
of ACHCA.

e) To adopt regulations concerning the admission awdrecement of members within the requirements of
these By-laws.

f) To discipline any Full member for unbecoming cortduiolation of the Code of Ethics, or for non-
conformance with the provisions of these By-lawsadécordance with the Code of Ethics due process
procedures that have been adopted by the Boardeftbrs.

g) To authorize any officer or agent of ACHCA to eritégo any contract or execute and deliver any
instrument in the name and on behalf of ACHCA. decks, drafts, and orders for payment of money,



notes, or other indebtedness shall be signed bydfticer(s), or agent(s) of ACHCA and in such anmer
as shall be determined and authorized from tinterte.

h) To determine that certain officers or agents of &Z2Zlin performance of their duties, shall furnish
fiduciary liability insurance, fix the amount ofaHiduciary liability insurance, and designate siueety or
sureties which are acceptable, the expense offglwdhiary liability insurance to be paid by ACHCA.

i) To actin an oversight and liaison capacity to gfgetchapters as determined by the Board, witltifipe
responsibility to assist those chapters with degymlent and related activities: and to report thasivities
to the Board, and ensure that Chapter Presiddfitstheir reporting responsibilities, as outlinédthe
By-laws, by reporting to the Board through the dgeated Director.

i) To perform any acts and functions appropriate ¢oBbard which are not inconsistent with these Bysla

Section 5. Removal from Office — Directors

The office of Director shall be declared vacanthm remaining members of the Board of Directorsmwihe
incumbent is inexcusably absent for two succedBoard meetings. Should the Board find that due eaussts, it
shall remove a Director by a two-thirds vote ofsh®oard members voting at a duly constituted mgehn such
an event the Board shall appoint an eligible memfioerthe remainder of the term. In making the apfment
consideration is given to those candidates fronpti@ slate. She/he shall be eligible for electiora full term.

Section 6. Disclosure

Each member of the Board of Directors is requicefilily disclose any business or professional eirstance which
could form the basis for a conflict of interesthir/his position as a member of the Board or tisésifar a
consanguine relationship with a third party whiets la potential contract being considered by thedBddne Board
shall consider such disclosures and take apprepaigton, which includes but is not restricted to:

a) acknowledgment of the disclosure and approval efcilcumstances and/or relationship disclosed.

b) require the Board member to abstain from votingemain issues that come before the Board.

C) require the Board member to take appropriate atti@iminate the basis for conflict of interest or
consanguine relationship, or resign from the Bokedlure to fully disclose circumstances or relasioips
as required in Section 6 of this Article is causrerémoval from office as provided for in Articld,V
Section 5 of these By-laws.

Section 7. Meetings

a) The Chair of the Board of Directors shall call riegumeetings of the Board of Directors on an asirde
basis.

b) Special meetings of the Board of Directors shaktdiéed by the Chair of the Board of Directors &Held
within 30 days after having been petitioned byeast five members of the Board of Directors omat a
time at her/his prerogative. Such a meeting shl/ene in the area of the national office if spediby
the petitioners. A minimum of two weeks’ notice ke provided. If, for any reason, the Chair o th
Board fails to issue the call for the meeting withé days after being petitioned, the Chief Exeeuti
Officer is directed to issue a call.

c) Teleconferences may be held at the request of hlag 6f the Board of Directors and require at |&akt
hours’ notice.

d) A quorum for all meetings of the Board of Directshall be fifty percent (50%) plus one of the merabe
thereof.

€) All roll call votes shall be recorded and publistiedhe official ACHCA member publication, and aayky
summary of these votes shall be published and geedvio members attending the Annual Convocation.

Section 8. Compensation




No member of the Board of Directors shall recememmuneration for her/his services but may be reisdulifor
travel and other out-of-pocket expenses incurratisoharging the official duties of ACHCA in accartte with the
policy established by the Board of Directors.

ARTICLE VI. OFFICERS

Section 1. Composition

The officers of ACHCA shall be Chair of the BoarfdDirectors, Vice Chair, Inmediate Past-Chair,
Secretary/Treasurer, and President/Chief Exec@ffieer. The President/Chief Executive Officer st selected
by and serve at the pleasure of the Board of Diredh an ex-officio, nonvoting capacity.

Section 2. Term

The officers elected by the board, shall be Fultiied Fellows.; The Chair, Vice Chair, and Immati Past-Chair
shall serve one-year terms, and may not serve tharetwo consecutive one year terms in such reispatuffice,

but may thereafter serve again in such office aftdeast a one year hiatus. If an individualésted to a second
one-year term as Chair, the individual servingnasédiate Past Chair shall automatically serve argkone-year
term as Immediate Past Chair. The Secretary/Treashall serve a one-year term, and may not seore than
three consecutive one year terms in such officemay thereafter serve again in such office aftéeast a one year
hiatus. The Chair, Vice Chair, Inmediate Past-Chad Secretary/Treasurer shall take office attbge of Annual
Convocation and shall hold office for their termuatil their successors are elected.

Section 3. Vacancies

a) If the Chair of the Board of Directors is unablepgrform her/his duties because of death, healtbther
reasons other than expiration of term, the ViceilGiall succeed to the office of the Chair of Baard.
She/he shall continue to serve as Chair of thed®tmarthe remainder of the unexpired term. Attilvee of
the next election by the board for officers, a €laad Vice Chair (as well as a Secretary/Treasufdhe
Board of Directors, as required, shall be eleategiccordance with the provisions of these By-ldiMsoth
the Chair and Vice Chair are permanently unabfeetform the duties of their respective officesifor
there is no Vice Chair when the position of Chacdmes vacant), the Board of Directors shall apgpmie
member from the Board as Chair Pro-Tempore to aamtiethe next Annual Convocation when the then
current Board shall elect a Chair and Vice Chairvall as a Secretary/Treasurer) of the Board of
Directors for one—year terms.

b) If the office of Secretary/Treasurer becomes vadartBoard of Directors shall fill said vacanaoyrir
within the Board to complete the unexpired ternd #re incumbent shall be eligible for election thg
board, to a full subsequent term.

c) If the office of Vice Chair becomes vacant, the iBbaf Directors shall elect a Vice Chair to compléie
term of Vice Chair.

d) If the office of Immediate Past-Chair becomes vadashall remain vacant until the current Chaigam
expires and she/he becomes Immediate Past-Chdidwaimg such vacancy in the Immediate Past-Chair
the Chair may appoint any member of the Board grather Past-Chair to serve as Chair of the
Nominating Committee.

Section 4. Duties

a) The Chair of the Board of Directors shall presitlalbgeneral membership and Board meetings, aallil sh
perform such other duties as may be prescribenh frme to time, by the Board of Directors. Between
meetings of the Board of Directors, the Chair & Board shall be responsible for the affairs of ALz
within the general direction of the Board of Di@st Unless otherwise provided for in these By-lale
Chair of the Board is authorized to make appointsiemall standing and special committees and task



groups, subject to confirmation by the Board ofdbiors. She/he may serve as an ex-officio membeil of
committees except the Nominating Committee. TharGlighe Board shall have the right to vote on all
secret ballots, and on open vote she/he may vdye@break a tie.

b) The Vice Chair shall succeed to the office of Clodithe Board of Directors if the office becomesaat
for reasons other than expiration of term, or & @hair is otherwise unable to perform her/hisefutrhe
Vice Chair shall perform the duties of the offideloe Chair of the Board when the Chair is unabldd so
and shall carry out such duties as may be assignieer/him, from time to time, by the Chair of tBeard
and/or Board of Directors.

¢) The Immediate Past-Chair shall preside in the tearg@bsence of the Chair of the Board and the Vice
Chair and shall serve as chairperson of the Noimmig&ommittee. She/he shall perform such othereduti
as may be assigned to her/him, from time to tirgehlb Chair of the Board and/or the Board of Dioest

d) The Secretary/Treasurer shall be responsible féuradls of ACHCA and shall serve as the Chair ef th
Finance Committee.

i She/he shall ensure that the minutes of all megtfighe general membership and Board
of Directors are accurate. She/he may delegate theses to the Chief Executive Officer
within the limits of the Secretary/Treasurer’s fithry liability insurance.

ii. The Secretary/Treasurer shall be insured by fidwdiability insurance in such sum as
the Board of Directors shall determine. The Chieédutive Officer shall be insured in
like amount.

iii. The Annual Report of the Secretary/Treasurer $feafjiven from an audit made by a
certified public accountant.

iv. The Secretary/Treasurer shall perform such othéesias may be assigned to her/him
from time to time by the Chair of the Board of Qiters and/or Board of Directors.

€) The Chief Executive Officer of ACHCA shall be knows the President. She/he shall direct the aesviti
of ACHCA and shall further the policies and progea@stablished by the Board of Directors. Her/hisegu
and compensation, not inconsistent with these Biglahall be prescribed by the Board of Directors.
Between meetings of the Board of Directors sheghresgponsible to the Chair of the Board of Dirextor

Section 5. Removal from Office
Any officer elected by the Board of Directors mayremoved from office for cause by a two-thirdsevot the
Board of Directors attending a duly constituted timge

ARTICLE VII. CHAPTERS

The Board of Directors may establish chapterseanty defined geographical areas on petition oflesxt than 20
Full members in good standing.

a) Each chapter shall conduct itself in accordanck thi¢ provisions of these By-laws, its charter, iésd
chapter By-laws. Chapter By-laws and amendmentstihare to be forwarded to the national office and
approved by the Board of Directors in accordanth WCHCA's national By-laws.

b) Each chapter shall have as officers at least aderds President-Elect, and Secretary/Treasureof al
whom shall be Full members. The officers shallleeted in accordance with Chapter By-laws.

c) Anyten (10) Full members of a chapter may petitlom Board of Directors to call a special chapter
meeting for the purpose of declaring any or allptbaoffices vacant and for the election of neviceffs.
The Board shall have the power to exercise itgéligmn and, should it find that due cause existshall
cause the same to be done by a two-thirds voteosketBoard members voting at a duly constituted
meeting.
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d)

€)

f)

9)

h)

The Board of Directors shall have the authoritgray meeting by two-thirds (2/3) vote to replace (@ba
Officers or fill vacant State Chapter Officer pasits if the state chapter is non-compliant with the
responsibilities dictated in Article VII.

The chapter officers shall meet not less than dhnumless otherwise relieved by the Board.

Each chapter shall make the following reports:

i. The Secretary/Treasurer of the chapter shall sulamitually, a signed, written financial
report, co-signed by the President, to the ACHCAr8oSuch reports shall be kept on
file at the ACHCA national office.

ii. An annual report of all chapter activities, sigtgdhe officers of the chapter, shall be
submitted to the ACHCA national office.

iii. Additional reports may be required by the NatidBeard of Directors.

Each chapter, in accordance with its own By-laway provide for “councils” along geographical
boundaries outlined by the chapter for the purpdgroviding its members with a greater opportuiity
participate in chapter programs and activities.

The charter of a chapter may be revoked by thedBoBDirectors for non-performance, or for actions
deemed to be in conflict with the letter or intefthese By-laws. Such action by the Board willuieg a
two-thirds vote of those Board members voting atilg constituted meeting.

Nothing contained in these By-laws providing foe #stablishment of chapters, or contemplating any
function or activity of such chapters, their offiseagents, or employees shall be construed iwamyto
constitute such officers, agents, or employeesgfchapter as agents of ACHCA. Neither shall such
officers, agents, or employees in any way be empsaver authorized to bind or obligate ACHCA. No act
or omission of any officer, agent, or employeeuwdtschapters shall serve to impose any liabilitgoy
kind or character on the part of ACHCA.

ArticleVIII. The Academy of Long Term Care L eadership and Development

ACHCA will maintain an Academy of Long Term Carealdership and Development (The Academy), which will
be managed by a Standing Oversight Committee ®ptinposes of:

a) Enhancing and extending the Mission and Goals di@& for its members, non-members and
corporations by securing charitable donationsamdributions aimed for leadership development,
educational programs, creating a leadership irtstigrant development opportunities and scholarship
funds;

b) Obtaining corporate sponsorships to fund aforeroeet activities;

¢) ldentifying and researching advances in leaderdayglopment of health care Administrators throughou
the continuum.

Section 1. Member Cateqgories

Membership in the Academy shall be open to anyiddal or organization with expressed interestrid a
dedication to improving the competence of healith @aging care services administrators. The demdiwsiraf this
interest shall be in the form of an annual finahctmtribution to support programs of education egskarch
designed to improve the skills of such professisnal

a)

b)

LifeMembers

Life Membership shall be conferred upon any indigibwho, by contributing the minimum donation
established for Life Members by the Standing OgitsCommittee of the Academy has demonstrated a
commitment to improving the competence of heabhidential or aging care services administratafs. L
Members shall be eligible to participate and/oevard serve on Academy Committees and meetings.
Annual Members
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Annual Membership shall be conferred upon any iiddial who, by contributing the minimum donation
established for Annual Members by the Standing €lgat Committee of the Academy has demonstrated a
commitment to improving the competence of healhidential and aging care services administrators.
Annual Members shall be eligible to participate/andote and serve on Academy Committees and
meetings during the fiscal year in which their ciimttion was made.
Section 2. Composition
The Standing Oversight Committee shall be compragdifteen (15) individuals. Five (5) Full membesisall be
elected by the membership of the ACHCA and ten iidiyiduals shall be appointed by the ACHCA Boafd
Directors; six (6) of these participants need reottembers of ACHCA. The Board of Directors shapi@pt the
Chair by majority vote. The Treasurer of the StagdDversight Committee shall be selected by memifaise
Standing Oversight Committee by majority vote. Tair of ACHCA will be an ex-officio member of The
Standing Oversight Committee.

Section 3. Term

The term of the Committee Chair and Treasurer neafpbtwo (2) one year terms consistent with thiag of
ACHCA. The term of the remaining members will b@t{f) years unless appointed to serve an additienal by
the ACHCA Board.

Section 4. Vacancies
If a member of the Committee resigns, dies ornsaved based on provisions for removal in the bylawsher
position may be filled by appointment by the ClediACHCA for the balance of the term.

Section 5. Donors
The Academy of Long Term Care Leadership and Deveémnt shall be funded through donations. Donothef
Academy do not have to be members of ACHCA.

Section 6. Finance
Separate accounting will be maintained for all funeceived as well as future income and expensékseof
Academy of Long Term Care Leadership and DeveloprA@HCA.

Articlel X. Committees

Membership on all committees shall follow accordjng

a) The term of office for the Nominating Committee bl for two-years, the Professional Advancement
Committee shall be for three years and the Fin@wmeamittee shall be for one year. All committee chai
shall serve one year terms.

b) The Chair of the Board shall appoint members firainterms (unless otherwise stated in the By-learsd
shall fill unexpired terms, subject to approvalthg Board of Directors. All members appointed to
committees shall serve for one full term on the wottee.

¢) The chairperson shall be appointed annually byCthair of the Board of Directors unless specified
otherwise in the By-laws.

d) A petition from a committee may be sent to the BaafrDirectors requesting that a position on the
committee be declared vacant by reason of nondstere and/or non-performance. The Board of
Directors shall declare said position vacant ardQhair of the Board shall fill same, subject tprapal
by the Board.

Section 1. Nominating Committee

a) Composition
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b)

0)

d)

€)

The Nominating Committee shall consist of the ImmatdPast-Chair, who shall serve as chairpersah, an
six (6) members to be elected by the membershipdii/ballot.

Term

The terms of office of the six (6) members shaltwe-year staggered terms with three (3) new member
elected each year. Terms shall commence at the efoSnnual Convocation following their election.

Eligibility Criteria

Members of the Nominating Committee shall not bgildle for a successive term on said Committee and
shall not serve in any other office during theirmteon the Nominating Committee. Members eligible fo
this Committee shall be Full Certified Fellows wiave demonstrated service and commitment on a
national and/or chapter level and shall represavitia geographic distribution, specialty expertse
business diversity.

Vacancies

If a member of the committee resigns, dies, is r@ddrom office, or ceases to be a Full Member/Hier
position shall be considered vacant and shalllleel fby appointment by the Chair of the Board fog t
balance of the term.

Duties

The Nominating Committee shall solicit, received monsider suggestions for all elected positionthen
board and nominating committee and for candidateagpointment by the Chair of the Board of Diresto
for the Professional Advancement Committee. Alldidates, including those who are either approved by
the nominating committee or self nominated mustixeca determination of eligibility from the
Nominating Committee prior to election The NomingtCommittee shall ensure that at least one gedlifi
candidate runs for each office. The committee salive as a search committee with clearly prestdiel
broadly circulated criteria set forth by the Boafdirectors. The Nominating Committee, in its séien
candidate search and selection process, shalldmrthie overall composition of the board and enthee
widest mix of individuals across the membershipe Tommittee shall acknowledge the importance of
geographic distribution, gender, practice settspgcialty expertise and representation of ACHCAg k
constituents on the board and committee compositidre Nominating Committee shall utilize a variefy
factors in determining the slate of persons whdl sleaoffered to the membership to assume positoéns
leadership. This search shall not be limited tséhmembers who possess a demonstrated track mfcord
leadership in ACHCA. The goal is to identify parsawith talent diversity who shall lend their exjs® to
the board to improve its effectiveness and enh#ireperformance on behalf of the members.

In addition to the Immediate Past-Chair servinglesrperson of the Nominating Committee, she/heavitrsee all
mail ballot elections.

Section 2. Professional Advancement Committee

a)

b)

Composition

The Professional Advancement Committee shall congeight (8) individuals appointed by the ACHCA
Chair from a slate of candidates prepared by thaiNating Committee. The composition of the
Committee shall include representation from thdégagion, employer groups, and the public and academ
interest. The Nominating Committee shall prepastate of qualified candidates for appointment ® th
Professional Advancement Committee by the ACHCAICH&e Chair of the Committee shall be a
Certified Fellow of ACHCA and be appointed by thiea@® of ACHCA board of Directors. Three (3)
members of the Committee shall be Certified adrtrimisrs representing one (1) of the three (3)
designations of certification, with at least ongr{fember being a Certified Fellow. Two (2) of the
Committee members shall represent the employatesite Of the remaining two (2) members, one (1)
shall represent the public interest and one (1ataslemic interest.

Term
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d)

The term of office for members of the committeelldb@for three years with no more than two
consecutive terms. The Chair of the committeel sieale a one year term and may be re-appointad to
second term as chair.

Vacancies

Any vacancy occurring shall be appointed by theilGéfehe ACHCA Board of Directors until the
following Annual Convocation when the position $h filled by appointment.

Duties

The Committee shall focus on future planning fa phofessional certification and fellowship progsam
strategizing the value of fellowship, the profeasilocertification credentials, and setting ceréifion
policy. Additionally they shall assure that thefessional certification program and program gosane
reflects the continuously changing nature of thefggsion.

Section 3. Finance Committee

a) Composition. The Finance Committee shall be chdethe ACHCA Secretary/Treasurer
and in addition consists of, the Vice Chair of Beard of Directors and two (2)
ACHCA board members appointed by the Chair of tbarB of Directors.

b) Term. The terms of office shall be for one (1)ryea

c) Vacancies. Any vacancy occurring shall be appdibiethe Chair of the ACHCA Board of
Directors for the remainder of the term.

d) Duties. The Finance Committee shall operate amedbcommittee assisting with
fiduciary responsibilities of ACHCA.

Section 4. Other Committees

a)

b)

0)

The Chair of the Board of Directors shall haveah#hority to establish ad hoc committees and tasiqzs
to complement existing standing committees whidl skquire the approval of the Board of Directors.
They shall have no more than a one-year renewddle |

The Chair of the Board of Directors, upon apprdrain the Board of Directors, shall have the autlydo
establish special ad-hoc committees or task griupadertake special urgent tasks in furtheran¢beof
objectives of ACHCA. Such task groups and commnstieest be ratified by the Board of Directors atrthe
next meeting or the task group and/or committea# shase to function. All funds expended shall be
approved by the Board of Directors.

Any person willing to serve, including those ndtlmted with ACHCA, may be appointed to any
committee or task group except those created setBg-laws.

Article X. M eetings

Section 1.
Annual Convocation shall be held annually at a tamd place selected by the Board of Directors.

Section 2.
The Chair of the Board of Directors shall give netof the annual membership meeting at Annual Caattian or a
special meeting, as applicable, at least thirty s prior to the date of the meeting.

Section 3.
The Chair of the Board of Directors shall presitialbannual membership meetings and special ngeetnd shall
appoint a full ACHCA member to volunteer as parkgmarian to the chair.
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Section 4.
Special meetings shall be called by the Chair @Bbard of Directors on the written request of gonity of the
members of the Board of Directors.

Section 5.
Only items appearing on agendas distributed in rclvaan be considered at a special meeting. Natideagenda
of such special meeting shall be mailed to each Ioeemot less thatwenty (20) days in advance of the meeting.

Section 6.

A quorum at the annual or any special membershggtimgshall consist of a majority of the voting nisers
registered and attending Annual Convocation osgiezial meeting, respectively. Once a quorum abéished, it
will continue to be in effect throughout the mendbép meeting and business will be conducted inralcadth the
standing rules for the annual membership meetidmatal Convocation, notwithstanding the withdrawl
enough members to leave less than a quorum.

ArticleXl. Amendments

Amendments to the By-laws shall be acted upon éwiting members at the annual membership meeting.

a) Upon the recommendation of the Board of Directarshar ty (30) days’ notice to the voting members; or
b) Upon written petition of ten (10) or more Full Felis, provided notice of such proposed amendment(s)
shall have been sent to the Chief Executive Officeety (90) days prior to the annual membership

meeting at Annual Convocation. The Chief Execu@ffcer must send notice of such proposed
amendment(s) to each voting member of ACHCA at legasty (30) days prior to the annual membership
meeting at Annual Convocation. The Secretary/Tneaswuill report the petition for amendment(s) at th
annual membership meeting and it will be presetdede membership by a petitioner.

¢) Amendments to these By-laws shall require an a#ftime vote of two-thirds of all voting members
present and voting at the annual membership ngeti

d) Amendments shall be effective upon adoption undéssrwise stated in the amendment.

Article XIl. Rules

Robert’s Rules of Order Newly Revised shall gowaireliberations and procedures of ACHCA and theous
parts and subdivisions thereof, when not inconsistéth these By-laws.

When procedural or parliamentary questions andl@nabarise during sessions of the Board of Diresobtorat the
meetings of the membership, they shall be refeiwwdlde parliamentarian for study or opinion.

Article X11l. Auditsand Fiscal Year
An annual audit of ACHCA's financial statementslsba made by a certified public accountant setbtigthe
Board of Directors. The fiscal year shall be Jubjirough June 30.
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Article XIV. Seal, Logo, and Designation

Section 1.

All Full members may wear the seal of ACHCA desigador their categories. A member in good standiay
use the ACHCA name and/or logo for purposes otiffibusiness as long as the words "Member of" mpemies
the use of either one.

Section 2.
Fellows and Certified members may use their regmedesignations after their names on officialistedry, articles
for publication, or when appropriate.

Section 3.
If a Full member resigns or is expelled, she/hdl sliscontinue the use of the appropriate desigmnati

Section 4.

The seal of ACHCA may not be used upon any memlbeisiness or personal stationery. It shall be vesefor the
official use of ACHCA and its chartered chapters.

Article XV. Dissolution

Section 1. Procedure

ACHCA may be dissolved in accordance with the ptlace prescribed in the Code of Laws of the Distict
Columbia. The Board of Directors shall approvesohgion recommending dissolution. Such resolutian shall
be presented to the voting membership at the amealbership meeting or at a special meeting of AGHTotice
of such meeting and of the proposed action shathéied to each voting member, the notice to baveiedd not
less than 20 days before the date of such medingsolution to dissolve the corporation shall Hegted upon
receiving at least two-thirds of the votes entitiede cast by the members present.

Section 2. Distribution of Assets

At any time when the dissolution of ACHCA is autized, the Board of Directors then holding officakh
distribute the assets of ACHCA remaining afterghgment, satisfaction and discharge, or adequataspon
thereof, of all liabilities and obligations of tieerporation to one or more corporations, sociebe®rganizations
organized and operated not for profit which, injtidgment of a majority of the Directors in offichall be deemed
to further the field of health care administratiblotwithstanding any other provision of these Bydano assets of
ACHCA shall be distributed to any person other tharorganization organized and operated exclusfeely
charitable, educational, religious, or scientificposes and qualifying as an exempt organizatioetuSection
501(c)(3) of the Internal Revenue Code of 1954t{ercorresponding provision of any future law & thnited
States).
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Article XVI. Indemnification of the Governing Board M embers and the Committees

Section 1. Purpose
To afford adequate protection to each member ofjtiverning Board and the committees, hereinafferned to as
members, while acting in or on behalf of the Amani€ollege of Health Care Administrators.

Section 2. Indemnification

As a safeguard against any potential lawsuit oerdtgal proceeding, each member of the governmaydBand the
committees, while acting in or on behalf of ACHGHhall be indemnified by ACHCA against costs, expens
judgments, and liabilities, including fees for #iteorneys retained by ACHCA, reasonably incurredbinposed
upon her/him in connection with or resulting frane taction, suit or proceedings, civil or criminalwhich she/he
is or may be made a party by reasons of her/higgeimember, except in relation to matters as tochwshe/he
shall be finally adjudged, without right of furthappeal, to have been liable for willful miscondincthe
performance of her/his duties as a member. Su@mindication shall be made with respect to settlemiand
compromises. The right of indemnification is subjechaving acted in good faith in what she/he orably
believed to be the best interest of ACHCA and wisaid member has not been found to have beendeiifict in
the performance of her/his duties as a member.

Section 3. Determination by Committee

In a matter falling within the scope encompasseadiwithe above paragraph, unless the governingdBoiar
ACHCA by three-fourths majority find the membertave been willfully derelict in the performancehefr/his
duties as a member, she/he shall be eligible todemnified by ACHCA unless otherwise so prohibited

Standing Rules

Standing Rule 1
Rules for National Elective Office (see Article,I8ection 3, Article V, Section 1. and Article 13ection 1)

a) The Nominating Committee shall issue a call to terpand the membership to seek eligible candidates
for National Officers, Board of Directors, Nominaji Committee and Professional Advancement
Committee at least one hundred eighty (188)s in advance of the annual membership meetiAgratal
Convocation. Any candidate for an elective offibalsnotify the national office in writing not lesisan
one hundred fifty (150) days prior to the dateh&f annual membership meeting at Annual Convocé#tion
order to allow enough time to finalize the ballotigublish information to be disseminated to thinep
membership. The Nominating Committee shall anneuhe slate of candidates ninety (d@ys in
advance of thannual membership meeting at Annual Convocation.

b) Each candidate shall prepare a comprehensive lglbgran a form developed by the Nominating
Committee, covering her/his experience, educatibaekground, community activities, and other pertin
data, together with a short exposition describiagtis aims, progress toward fulfilling those aisd
why the candidate believes she/he is qualifiecetelbcted.
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c) All candidates seeking elective office will be exfael to adhere to the "Standards of Conduct for
Candidates Seeking Elective Office."” This docunmgmbade available to each candidate following the
announcement of her/his candidacy. Any allegedatimhs by a candidate or unresolved issues in
connection with these standards shall be repoot#aet Nominating Committee for appropriate action.

d) Copies of a long version of candidates' biograpldeseloped by the Nominating Committee, will be
available at the time of the mail ballot electi@andidates may have the opportunity to discussrgene

and/or specific ACHCA-related subjects and shalptepared to answer relevant questions from members

at chapter meetings and other informal gatherifigsambership. The spirit of professionalism shall
prevail.

e) Any alleged violation or unresolved issue in conioecwith Standing Rule 1 shall be reported toBoard
of Directors for appropriate action.

f) Ballots or passwords for an email ballot will beileé and/or emailed out to the membership for \gptin
sixty (60) days in advance of the annual membenstagting at Annual Convocation and will be counted
no less than thirty (30) days before the annual begship meeting at Annual Convocation and resuilts w
be publicly announced at Annual Convocation. Caaigis shall be notified individually of election
outcomes prior to Annual Convocation. Following thail and/or electronic ballot election, all btdlo
shall be retained at the national office in a sedocation until the next annual election.

Standing Rule 2

In event of a tie for Directors and/or Nominatingn@mnittee position during mail and/or electroniddigala runoff
shall be conducted at the annual membership meatiAgnual Convocation. Only voting members presea
eligible to participate. Tellers shall be idemdfito assist with voting process. The Chair ofNloeninating
Committee shall supervise the process. Each cataiday appoint someone to oversee the countibgliofts.

Standing Rule 3

Candidates for officers of the National Board ofdators shall respond to a prepared list of questwhich have
been developed by the current Board of Direct&lections shall be by secret ballot. Votes willdoeinted by the
Nominating Committee Chair, who will not participah the vote except to break a tie.

Standing Rule 4

The Standing Rules for conducting business athea membership meeting shall be distributed ¢oviiting
members for consideration at least thirty (30) daysr to the first day of Annual Convocation. Téoption of
these Standing Rules for conducting business artheal membership meeting shall be at the finsuah
membership meeting at Annual Convocation and skqllire approval by a majority of voting membersseant.

Amended: May 2008
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