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Artidel. Name

The name of the Chapter shdl be the Nationa Capita Headthcare Executives and shdl include, for
purposes of uniformity, “an independent chapter of the American College of Hedlthcare Executives'.
Hereinafter in these bylawsit will be identified as the “ Chapter”. The American College of Hedthcare
Executives will be identified as“ACHE”.

Artidell. Misson and Affiliation

Section 1: Mission.

The mission of the Chapter, in the territory designated by ACHE, isto be the professona membership
society for hedthcare executives, to meet its members professiond, educationd, and leadership needs,
to promote high ethical standards and conduct; to advance hedlthcare leadership and management
excdlence; and to promote the misson of ACHE.

Section 2: Affiliation with ACHE.

So long as this Chapter remains a Chapter of the ACHE, the Chapter shall operate in accordance with
the ACHE Ciriteriafor Chapter Status. Chapter Bylaws shall be further enacted as necessary to satisfy
any governmenta regulations. Any disbursement of funds shal be for services rendered to or for the
benefit of the Chapter in meeting its purpose. All such payments shal be made in accordance with the
Bylaws.

Section 3: Organizational Identity.

The Chapter isadigtinct, separate entity from ACHE. The Chapter is therefore responsible for
maintaining the Chapter’ s financia records, filing appropriate notices and forms with state and federa
authorities, and maintaining necessary insurance coverage for the Chapter except where specific
arrangements have been made for ACHE to serve as the Chapter’ s registered agent. ACHE shall not
be liable for the debts and obligations of the Chapter. The Chapter shall not be liable for the debts and
obligations of ACHE.

Artidelll. Offices

The Chapter may have such offices, either within or without the states of Maryland or Virginia, or the
Didrict of Columbia, as the business of the Chapter may require from time to time.

ArtidelV. Mambership
Section 1: Eligibility.
Membership in the Chapter shal be available to dl individuds who hold at |least a baccalaureate degree

from an accredited college or university and have an interest in or commitment to the profession of
hedlthcare management, and agree to abide by the ACHE Code of Ethics and the Chapter Bylaws.
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Section 2: Establishment of Membership.
Membership in this Chapter shal become effective when a completed forma application and when the
designated dues payment, if required, has been received by the Chapter.

Section 3: Types of Membership.

The Chapter will have the fallowing three (3) classes of members

A. Active Members. Active members shdl be entitled to vote and shdl be digible to serve on the
Chapter Board of Directors.

B. Student Members. Student members shdl be individuals who are enrolled in either an undergraduate
or agraduate program. Student members shall not be eigible to vote or to serve on the Chapter
Board of Directors.

C. Honorary Members. Honorary membership may be recommended by any Board Member for
individuals who have made sgnificant contributions to the hedlth care fidld. Honorary members
must be approved by at least two-thirds of those Board members present and voting at any regular
meeting of the Board of Directors. Annual dues are waived for Honorary members. Honorary
members are not digible to vote or to serve on the Board of Directors.

Section 4: Resignation.
A member may resign a any time, by providing written notice to the Chapter.

Section 5: Termination, Suspension or Expulsion.

The Chapter Board of Directors may suspend or expd any member for cause after giving such member
the opportunity to have a hearing. Membership may be terminated by action of the Chapter Board of
Directors as aresult of violaion of the ACHE Code of Ethics, nonconformity with the Chapter Bylaws,
or conduct unbecoming a member, as determined by the Chapter Board of Directors. The Chapter
Board of Directors may reingtate any member suspended or expelled.

ArtideV. Medingsof Members

Section 1. Regular Meetings.

There shdl be no fewer than six (6) regular meetings of the membership each year for educationd and
networking purposes. The meeting content and locations shall be determined by the designated Board
members. Notices will be communicated to members as well in advance asis reasonably possble.

Section 2. Annual Meeting.
There shall be an annua meseting of the members on such date, hour, and place as the Board of
Directors determines.

Section 3. Special Meetings.

Specid meetings of the members may be held at any time on the call of the President or upon written
request Sgned by ten percent (10%) of the voting members and filed with the President or the
Secretary. Any such request of the members shdl state the purpose for which the meeting is desired.
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Section 4. Notice of Meeting.

Notice of the regular meetings, annua mesting or any specia meeting shal be communicated to each
member not less than five (5) days nor more than sixty (60) daysin advance of the date for which the
mesting iscaled. The notice shdl state the date, time, place and purpose of the meeting.
Communication of speciad meetings may occur by such methods as are reasonable under the
circumstances.

Section 5. Quorum.

At any meeting of the members, ten percent (10%) of the active memberswill conditute a quorum in
order to transact business. The vote of a smple mgority of the votes entitled to be cast by the
members present at a meeting at which a quorum is present shal be necessary for the adoption of any
matter voted upon by the members.

ArtideVI. Board of Directorsand Officars

Section 1. General Powers.
The affairs of the Chapter shdl be managed by the Board of Directors.

Section 2: Eligibility of Directors.
Directors must be dues paying members of the Chapter whom have completed one year of
membership.

Section 3: Eligibility of Officers.

Officers must be dues paying members of the Chapter who have completed at least oneterm asa
Director. In addition to these requirements, the Chapter President and Chapter President-elect must be
afiliates of ACHE.

Section 4: Board Composition.

The Board of Directors shall consist of four (4) elected Officers and at least two (2) elected Directors.
The Officers of the Chapter shdl be President, Vice President, Secretary and Treasurer. Directors
include the Immediate Past President and may aso include Program Director(s), Operations
Director(s), and Membership Director(s). With the exception of the Immediate Past President, who
shdl be the dected President of the previous year, the Officers and Directors of the Chapter shdl be
elected by a smple mgority vote of the members represented in person or by proxy at the annua
meseting. Each Officer and Director shdl hold office until the next annuad meeting of the members and
until a successor has been dected. An active member who has served two consecutive terms as
Presdent may not succeed him/hersdf. No active member may serve more than six consecutive terms
on the Board.

Section 5. Term of Office.

The term of Officers and Directors shal commence a the beginning of the fiscdl year and shal continue
for aperiod of one year, or until replaced by a subsequent eection. Any Director elected may be
removed by mgority vote of the members present in person or by proxy at any meeting whenever in
their judgment the best interest of the Chapter would be served thereby. A vacancy in any office
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because of deeth, resgnation, removd, disqualification or otherwise, may befilled by the Board of
Directors for the unexpired portion of the term.

Section 6. Officers.

1) ThePresident shdl be the chief executive officer of the Chapter and shdl, in generd, supervise
and control dl of the busness and affairs of the Chapter. She shdl, when present, preside a dl
mestings of the members and the Board of Directors. The Presdent shdl be an ex officio
member of al committees The President shdl serve as liaison with ACHE.

2) TheVice Presdent shdl, in the absence of the Presdent, perform al functions and duties of the
Presdent, shdl coordinate the corporate sponsorship program, and shal perform other such
functions and duties as may be delegated by the President or the Board of Directors. The Vice
Presdent isthe defacto President-elect of the Chapter and shall prepare plans for his or her
term of office. The Vice Presdent shal advance to Presdent &t the completion of the preceding
Presdent’s term of office without an eection once eected to the office of Vice President.

3) The Secretary shdl: (a) keep the minutes of meetings of the members and of the Board of
Directors mestings, (b) assure that al notices are given as prescribed by these Bylaws or as
required by law; (c) be custodian of the corporate records; and (d) ensure the publication of the
quarterly Chapter newdetter and coordinate the maintenance of the web ste.

4) The Treasurer shal: (8) keep financid records of the Chapter activities and provide periodic
written financia reportsto the Board of Directors; (b) maintain bank accounts as directed by
the Board of Directors, (C) prepare an annua budget; (d) oversee thefiling of al required sate
and federd tax forms and (€) arrange for areview or audit of the books as directed by the
Board of Directors.

Section 7. Directors.

1) TheProgram Director shdl: (@) direct the activities of the Program Council (see Article VI,
Section 3); (b) appoint at least three (3) members to serve and assist on the Program Council.

2) The Operations Director shdl: (a) direct the activities of the Operations Committee (see Article
VI, Section 4); (b) appoint at least three (3) members to serve and assist on the Operations
Committee.

3) The Membership Director shdl: (a) direct the activities of the Membership Committee (see
Article VI, Section 5); (b) appoint &t least three (3) membersto serve and assist on the
Membership Committee.

4) The Presdent from the previous year shal continue to serve on the Board of Directorsin an
advisory capacity, for aterm of one year following hisgher term as Presdent. The Immediate
Past President shall (a) direct the activities of the Nominating Committee (see Article VI,
Section 6); (b) gppoint a minimum of three (3) members to serve and assst on the Nominating
Committee.
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Section 8. Regular Meetings.
Mestings of the Board shdl be held at such time and place as the Board may determine from time to
time and such natice shal be given as the Board may prescribe.

Section 9. Special Meetings.

Specid meetings may be held at any time or place when called by the Presdent. Notice of specid
mesetings sating the time, place and subject of the meeting shdl be mailed to each Director a his
residence or business address on or before the fifth day prior to the day of the meeting, unless, in the
case of an emergency, the President may provide notice be given by telephone or eectronicaly.

Section 10. Quorum.

At any mesting of the Board, a smple mgority of the Directors shall condtitute a quorum. The act of a
sample mgority of the Directors present at ameeting at which aquorum is present shdl be the act of the
Board of Directors unless otherwise required by law.

Section 11. Policies.
The Board will establish policies that are deemed relevant and are dated.

ArtideVIl. Committess

Section 1. Committees of the Board of Directors.

Standing committees shdl be the Executive Committee, the Program Council, the Operations
Committee, the Membership Committee and the Nominating Committee. Each committee shal make
reports and recommendations to the Board of Directors,

Section 2. Executive Committee.

The Executive Committee shdl consst of the President, Vice President, Secretary, Treasurer and
Immediate Past President and shdl function generdly to promulgate and propose policy to the Board of
Directors and members.

Section 3. Program Council.

The Program Council shal be chaired by the Program Director and shal coordinate with the Board of
Directorsin planning and organizing all mestings of the members, including arranging and sponsoring
educationa and networking events within a geographica area of the Chapter territory.

Section 4. Operations Committee.
The Operations Committee shdl be chaired by the Operations Director and shall coordinate with the
Board of Directorsin planning and organizing al mestings

Section 5. Membership Committee.
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The Membership Committee shdl be chaired by the Membership Director and shdl coordinate with the
Board of Directorsin planning and organizing al membership activities.

Section 6. Nominating Committee.

The Nominating Committee shall be chaired by the Immediate Past President and shdl have the duty of
nominating, a the annual meeting of the Chapter, Directors and Officers for the Chapter’s Board of
Directors.

Section 7. Special Committees.

The Board of Directors may designate special committees with limited authority as prescribed in such
resol utions which authorized the specid committee. Each specid committee shal submit reports to the
Board of Directors, shal be appointed by the President, and shall stand discharged when the committee
has completed the task for which it was designated.

Section 8. Quorum.

A smple mgority of the members of a committee shal congtitute a quorum and the act of asmple
mgority of the committee members present in ameeting at which aquorum is present shal be the act of
the committee.

ArtideVIIl. Powe of TheChapter

Section 1. The chapter shdl have the powers necessary or convenient to effectuate any and all
purposes for which the chapter is organized and dl such powers as are provided under the laws
governing non-stock corporations in the state of Maryland.

Section 2. The Chapter shdl not carry on any activities not permitted to be carried on by a corporation
exempt from Federd income taxation under the Internd Revenue Code as amended, and by a
corporation contributions to which are deductible under the Internal Revenue Code as amended.

ArtidelX. Contracts Loans Checks and Deposts

Section 1. Contracts.

The Board of Directors may authorize any officer, agent, or agents, to enter into any contract or execute
and ddiver any ingrument in the name of and on behaf of the Chapter and such authority may be
generd or confined to specific instances. No Officer, agent, or employee shall have any power or
authority to bind or obligate the Chapter by any commitment, contract, or engagement, or to pledgeits
credits to render it liable for any purpose or in any amount unless duly authorized by the Chapter Board.
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Section 2. Loans.

No loans shdl be contracted on behdf of the Chapter and no evidence of indebtedness shdl beissued
in its name unless authorized by the Board of Directors and approved by the membership. Such
authority may be genera or confined to specific instances.

Section 3. Checks, Drafts, etc.

All checks, drafts or other orders for payment of money, notices or other evidence of indebtedness
issued in the name of the Chapter, shal be sgned by such Officer or Officers, agent or agents, of the
Chapter and in such manner as shal from time to time be determined by resolution of the Board of
Directors.

Section 4. Deposits.
All funds of the Chapter not otherwise employed may be deposited from time to time to the credit of the
Chapter in such banks or other financia ingtitutions as the Board of Directors may select.

ArtideX. Disolution

In the event of the dissolution of the Chapter for whatever reason, dl of its assets of whatever nature
remaining after the payment of al debts and liahilities shdl be transferred to such organization(s) then
qualified as tax-exempt under the Internal Revenue Code of 12954, which may be sdlected by the
Board of Directors of the Chapter.

ArtideXI. Fisa Year

Thefiscal year of NCHE shall be determined by the Board of Directors.

Audits of the Chapter funds shal be conducted as required under the direction of the Board of
Directors.

ArtideXIl. Dues

The Board of Directors may determine from time to time the amount of annual dues payable to the
Chapter by members of each class. Dues may be accepted throughout the year and shdl be effective
for 12 months. When any member of any class shdl be in default in payment of dues for a period of
three (3) months, such membership may thereupon be terminated by the Board of Directors, after
reasonable notice to the member.

ArtideXIIl. Amendments

Section 1: Amendments
The Bylaws may be dtered or amended by mgority vote of the Chapter Board.
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Section 2: Review of Chapter Bylaws

Prior to enactment or modification, Chapter Bylaws will be reviewed and approved by ACHE in
accordance with exigting policies and procedures. ACHE and the Chapter shal maintain arecord of al
revisonsto the Bylaws, including effective dates.

ArtideXIV. Conflict of I nterest

Section 1: General.

The Chapter Board and its Officers shdl administer Chapter affairs honestly and economicaly and
exercise their best care, kill, and judgment for the benefit of the Chapter and ACHE. The Chapter
Officers shdl exercise the utmost good faith in dl transactions relating to their duties for the Chapter. In
their dedlings with and on behdf of the Chapter, they are held to adtrict rule of honest and fair dedlings
with the Chapter. They shdl not use their position, or knowledge gained there from, so that a conflict
might arise between the Chapter interest and that of the individud.

Section 2: Disclosure of Conflict of Interest.

Each nominee for a Chapter Board or committee position shal make written disclosure of any interest
that might result in a conflict of interest upon nomination to office, before appointment to fill avacancy in
office, and annudly thereafter. Such awritten disclosure shal be made on such form or forms as may be
adopted by the Chapter Board for that purpose.
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