
THE CENTER FOR HOSPICE AND PALLIATIVE CARE, INC.          

BY-LAWS              

I.  TITLE:  NAME, AIMS, AND PURPOSES
1.10     Name

     The name of this Corporation shall be The Center for Hospice and Palliative Care, Inc., d/b/a Center for Hospice Care (hereinafter referred to as "Corporation").

1.20     Aims, Purposes, and Powers

     Corporation is a not-for-profit, non-political organization serving citizens of St. Joseph, Marshall, Starke, Fulton, Elkhart, LaPorte, Kosciusko and LaGrange Counties in the State of Indiana.  Its aims, purposes, and powers are:


1.21
To improve the quality of living.
1.22 
To operate primarily as a state licensed and Medicare certified hospice, but also 

provide palliative care programs and services for persons with life threatening illnesses and their families as a state licensed and Medicare certified home health agency.

1.23 To have and exercise all the general rights, privileges and powers permitted under   

The Indiana Nonprofit Act of 1991, as amended, (hereinafter referred to as the "Act") provided that it shall engage in no activity which is not permitted by a corporation which is exempt from Federal Income Tax under Section 501(c)(3) of the Internal Revenue Code of 1954 or any corresponding future provision of the Revenue Code (hereinafter referred to as the "Code").  The Corporation shall not intervene in, or participate in, any political campaign on behalf of any candidate for public office.  No part of the net earnings of this Corporation shall inure to the benefit of any private individual and no director or officer of the Corporation shall receive any pecuniary benefit from the Corporation, except such reasonable compensation as may be allowed for services actually rendered to the Corporation.


II.  MEMBERSHIP

2.10
Membership in Regional and/or National Organizations

     The Corporation may maintain membership in other regional and/or national organizations whose purposes are consistent with those of the Corporation.  The Corporation may support financially such an organization to the degree deemed appropriate and as allowed by the Act and the Code.

2.20
Management

     Management of the Corporation shall rest with the Board of Directors elected by the procedures set forth in Article 3.00 of these By-laws.

2.30
Fiscal Year

     The fiscal year shall begin January 1st and end on December 31st of each calendar year.

III.  BOARD OF DIRECTORS
3.10
Government

     The management of the affairs of the Corporation and corporate power shall be vested in a Board of Directors.  New members of the Board of Directors shall be elected by current Board Members at the Annual Meeting of the Board of Directors and at other times throughout the year, as the Board may deem appropriate. 

3.20    Disqualification of Board Members
     No individual, who is a Director of the Corporation, can at the same time be an employee of the Corporation.

     If any situation should arise in which a board member may have interests in conflict with the interests of the Corporation, such board member shall promptly report such conflicts of interests to the Board of Directors and shall be disqualified from voting or otherwise acting for and on behalf of the Corporation with respect to that matter.  The Board of Directors shall approve a formal Conflict of Interest Policy that shall be reviewed every three years during the triennial review of these By-laws.

3.30
Number 

     The Board of Directors shall consist of not less than twelve (12) nor more than twenty-one (21) members.  The terms of office for members of the Board of Directors shall be three (3) years.  Board members may serve no more than two (2) consecutive three (3) year terms.  The term of a board member shall commence at the first board meeting of the fiscal year.  If a board member is serving as an officer of the board at the expiration of his second board term, then his board term shall be extended to coincide with the expiration of his position as an officer of the board.  In addition, former Board members shall be eligible for re-election to the Board of Directors following a lapse of one year as a member of the board.

3.40
Duties
     The duties of the Corporation's Board of Directors include the following:

     
3.41
To review and approve the annual operating budget of Corporation.


3.42
To be charged with the responsibility of reviewing, approving, and developing a    

 

total program of quality services.


3.43
To assess community needs for services to patients with a life threatening illness   



and  their families.

3.44
To review and approve program planning and development of long range objectives to meet those identified needs.


3.45
To recommend implementation, modification, termination, or monitoring of programs and services of the Corporation.


3.46
To hire and discharge the President/CEO based upon recommendations from the Executive Committee of the Board of Directors.

3.47
To support The Hospice Foundation in its efforts to raise and allocate funds in the 
best interest of the Corporation’s mission

3.48
To perform any other duties the Board of Directors of a non-profit Corporation 



can perform consistent and in accordance with the Act.

3.50
Resignation

     A director may resign at any time by filing his/her written resignation with the secretary of the

Board of Directors.

3.60
Removal
     Any director may be removed for cause by the affirmative vote of the majority of the Board of Directors of the Corporation.  Any director who has been absent from three (3) consecutive regular meetings may be removed by the affirmative vote of the majority of the Board of Directors present at the meeting.  In other respects, a member of the Board of Directors can be removed as allowed by the Act.

3.70
Vacancy

     Any vacancy in the Board of Directors caused by death, resignation, increase in number of

directors or otherwise may be filled by appointment by the Board of Directors for the remainder

of the vacated term.
3.80
Order of Business

     Robert's Rules of Order are to apply at all meetings of the Board of Directors unless waived by a majority of Directors present.

3.90
Delegation of Authority Among the Board of Directors

     It is agreed that the Board of Directors shall elect, at its annual meeting each year—applicable to the two-year term of the position, a Chairman, Chairman Elect, Immediate Past Chairman, Secretary, and Treasurer of the Board of Directors to assume and perform the following responsibilities:


3.91
Chairman of the Board of Directors

     
The Chairman shall preside at all meetings of the Board of Directors.  S/he shall have chief official responsibility for directing and implementing each meeting of the Board of 

     
Directors, and shall be responsible to perform other duties as may be prescribed from time to time by the Board of Directors, by the By-laws, or the Articles of Incorporation of the Corporation, or as deemed appropriate within the discretion of said Chairman.

            3.92
Chairman Elect of the Board of Directors

     
The Chairman Elect shall assist in the discharge of the duties of the Chairman of the Board of Directors, and shall serve as the Chairman of the Board of Directors in the Chairman's absence.  Said Chairman Elect shall perform such other duties and responsibilities as may be prescribed from time to time by the Board of Directors, by the By-laws, or the Articles of Incorporation.

     
3.93
Secretary of the Board of Directors

     
The Secretary of the Board of Directors shall keep correct and complete record of all of the proceedings of the Corporation and shall, in general, perform all of the duties which are incident to the office of Secretary of the Board of Directors and prescribed from time to time by the Board of Directors, the By-laws, or the Articles of Incorporation.

     
3.94
Treasurer of the Board of Directors

     
The Treasurer shall have supervisory responsibility and control of all Corporate funds and assets belonging to the Corporation subject to the authority of the Board of Directors of the Corporation.  An account of the financial condition of the Corporation shall be rendered to the Chairman and other directors at the regular meeting of the Board of Directors and whenever requested by them.  


3.95
Immediate Past Chairman of the Board of Directors

     
The Immediate Past Chairman shall continue to serve as a member of the Executive Committee for the two-year period immediately following his/her service as Chairman of the Board.    The primary purpose of this position is to ensure continuity and to serve in an advisory capacity.    

     
3.96
Right to Vote

     
The Chairman, Chairman Elect, Immediate Past Chairman, Secretary, and Treasurer of the Board of Directors shall be members of the Board of Directors and shall be entitled to vote on all matters submitted for a vote of the Board of Directors.

3.100    Election of Officers on Board of Directors

     The Chairman, Chairman Elect, Secretary, and Treasurer of the Board of Directors shall be elected by the Board of Directors at the time of the Annual Meeting of the Board of Directors for two (2) year terms.  

IV.  OFFICERS OF CORPORATION
4.10
Appointment
     The officers of the Corporation shall include a President/CEO, a Vice-President/COO, and a Chief Financial Officer.  The President/CEO shall be appointed by the Board of Directors based upon a recommendation from the Executive Committee and according to Board approved policy in place at the time.  The President/CEO shall appoint a Vice-President/COO, a Chief Financial Officer and shall be responsible for the hiring and discharging of all paid staff of the Corporation. 

4.20
Duties


The principle duties of the officers are as follows:


4.21
President/CEO

The President/CEO shall attend all meetings of the Board of Directors.  The President/CEO shall be the chief executive officer of the Corporation and shall have the general supervision, direction, and active management of the property, affairs and business of the corporation subject to the discretion, control and approval of the Board of Directors.  S/he shall perform such other duties as may be prescribed from time to time by the Board of Directors, by the By-laws, or the Articles of Incorporation of the Corporation.  S/he shall be a non-voting member of the Board of Directors and all standing committees.  The President/CEO shall also be the President/CEO of The Hospice Foundation and shall be responsible for the overall relationship between the two entities.

4.22 
Vice-President/COO

The Vice-President/COO shall help with the discharge of duties of the President/CEO and shall serve in his/her absence and shall perform such additional duties as may be prescribed from time to time by the Board of Directors, by the By-laws, or by the Articles of Incorporation.  The Vice-President/COO shall be a non-voting member of the Board of Directors and standing committees as appointed by the President/CEO.

4.23.
Chief Financial Officer


The Chief Financial Officer shall help with the discharge of duties in the absence of both the President/CEO and the Vice-President/COO and shall perform such additional duties as may be prescribed from time to time by the Board of Directors, by the By-laws, or by the Articles of Incorporation.  The Chief Financial Officer shall be responsible and accountable for the receipt of the Corporation's funds and pay out of the same under policies approved by the Board of Directors and under the direction of the President/CEO.  The Chief Financial Officer shall be accountable for the deposit of all moneys, checks and other credits to the account(s) of the Corporation in accordance with policies approved by the Board of Directors.  The Chief Financial Officer shall enter regularly into the books of the Corporation to be provided for that purpose a full and accurate account of all moneys received and paid out on account of the Corporation.  The Chief Financial Officer shall be a non-voting member of the Board of Directors and standing committees as appointed by the President/CEO.  The Chief Financial Officer shall also be the Chief Financial Officer of The Hospice Foundation and be responsible and accountable for the financial relationship between the two entities.
4.30     Vacancies
     Whenever any vacancies occur in the office of the President/CEO of the Corporation, such vacancy shall be filled by the appointment of an Interim President/CEO as detailed within Board approved policy in place at the time.

4.40
Loans to Officers and Directors
     No loans of money or property shall be made to any officer or director by the Corporation.

V.  AUTHORITY TO OBLIGATE CORPORATION
5.10
Checks, Drafts, and Similar Negotiable Instruments
     The President/CEO, the Vice-President/COO, and the Chief Financial Officer of the Corporation shall have authority to sign checks or similar negotiable instruments on behalf of the Corporation.  Any of the three can sign checks up to $25,000.00 for ordinary budgeted items.  Any check over $25,000.00 would require two of the three signatures.

5.20
Authority to Borrow Funds
     The President/CEO of the Corporation along with the Chairman of the Board of Directors or the Treasurer of the Board of Directors shall have the authority to obligate the Corporation for lending transactions on behalf of the Corporation as approved by the Board of Directors from time to time.

5.30
Execution of Documents
     The President/CEO of the Corporation shall have the authority to bind the Corporation, to contracts or other similar business agreements entered during the ordinary course of the Corporation's business.
VI.  MEETINGS

6.10
Annual Meeting

     The Annual Meeting of the Board of Directors shall be the final meeting of the fiscal year and shall be designated as the Annual Meeting for election of directors, officers of the Board of Directors and the Corporation, and for conducting any other business that may come before the Board of Directors.

6.20
Regular Meetings

     Regular meetings of the Board of Directors shall be held at least four (4) times a year.  Directors shall be notified, in writing, in advance of all meetings.

6.30
Special Meeting of Board of Directors

     Special meetings of the Board of Directors may be called by the President/CEO or on written application of five (5) directors made to the Secretary who shall mail notices to all Board members not less than one (1) week prior to the meeting stating the purpose of the meeting, unless waived.  No other business may be transacted at a special meeting.

6.40
Quorum for Board Meetings

     A majority of the Directors shall constitute a quorum.  Directors must be present, in person.

6.50
Voting
     Each director shall have one (1) vote on all issues presented for the vote of the Board of Directors of the Corporation.

VII.  COMMITTEES
7.10 
Standing Committees

     All Standing Committees, except for the Executive Committee, shall be appointed by the Chairman of the Board of Directors for one (1) year terms and may be reappointed, and may have non-directors as members.

     
7.11
Executive Committee

     
The Executive Committee shall consist of the Chairman, Chairman Elect, Immediate Past Chairman, Secretary, and the Treasurer of the Board of Directors.  The committee shall perform the duties of the Board of Directors in the interim between board meetings and shall report all actions for ratification at the earliest meeting of the Board of Directors.


The Executive Committee of the Board of Directors shall make recommendations with regard to hiring and termination of the President/CEO according to Board approved policy in place at the time.  The full Board of Directors shall have final determination.  The Executive Committee shall have the sole authority to conduct reviews of the President/CEO’s performance and determine compensation and benefits according to the Board approved policies in place at the time. 

7.12
Finance Committee

     
The Finance Committee shall consist of the Treasurer of the Board of Directors who will Chair the Committee and other appointees by the Chairman of the Board of Directors.  This committee is responsible for review and recommendations to the Board of Directors regarding the financial matters of the Corporation.  Specifically, this committee shall:

   
Review budgets for proposed lands and projects, review and approve annual recommended budget proposals to be submitted to the Board of Directors and review the annual audit after each fiscal year.

       
Review and plan long-range financial goals for the Corporation. 


7.13
Personnel Committee

     
The Personnel Committee shall consist of appointees by the Chairman of the Board of Directors, and be chaired by the Chairman of the Board of Directors.  This committee shall concern itself with the review and recommendations for approval of the Personnel Policies governing the staff of the Corporation. 

     
7.14
Professional Advisory Group
     
This Committee shall advise the Corporation on professional clinical issues, participate in the review of the Corporation's clinical programming, patient care policies, procedures and clinical records as required by the federal and/or state Home Health regulations.
  
Membership is to include but not be limited to:

            •   At least one physician

•   One registered nurse

•   Appropriate representatives of disciplines involved in delivery of Home Health 
    services under the Corporation's state home health license and federal certification to
    provide home healthcare services.  

The chairman shall be the Corporation’s current Chief Medical Officer.  Other members are appointed for one (1) year terms by the Chairman of the Board of Directors and may be reappointed.

     
7.15
Nominating Committee

     
The Nominating Committee shall consist of appointees by the Chairman of the Board of Directors in such numbers as they deem necessary.  It shall have responsibility for nominating candidates for positions on the Board and officers of the Board of Directors.

7.20
Special Committees

     Special committees may be appointed by the Chairman of the Board of Directors as the need arises.

7.30
Appointment of Permanent Committees
     New permanent committees, as needed, may be appointed by a majority vote of a quorum of the Board of Directors from time to time.

7.40
Terms

     Terms of all committees shall expire at the annual meeting of the Board of Directors.

VIII.  NONDISCRIMINATION PRACTICES

8.10
Services

     There shall be no discrimination in service based on sex, race, color, creed, age, sexual orientation, national origin, or physical disability.

8.20
Employment

     There shall be no discrimination with regard to hiring, assignment, promotion, or other condition of staff employment on the basis of sex, race, color, creed, age, sexual orientation, national origin, or physical disability.

IX.  INDEMNIFICATION AND CONFLICT OF INTEREST
9.10
Indemnification of Representatives

     The Corporation shall indemnify its employees, officers, directors and agents from any claim, lawsuit, administrative action or other proceeding, provided that

(a) Such indemnification shall be entirely covered by policies of insurance purchased by the Corporation, and

(b) The indemnified persons’ conduct for which indemnity is provided meets the standards set forth in Indiana Code Section 23-17-16-8, as it may be amended form time to time.

     The Corporation may purchase policies of insurance which shall include, but not be limited to, general liability, medical or health care malpractice, and directors’ and officers’ liability.

     This section of the Corporation’s by-laws shall not obligate the Corporation to purchase any of the foregoing insurance coverage but shall, provided any coverage is purchased, permit and require any insurance company or surety to fulfill its coverage obligations under the policies issued to the Corporation, as provided in Indiana Code Section 23-17-16-14. This section of the Corporation’s by-laws shall not prevent the Corporation from providing indemnification which exceeds the scope of the foregoing insurance coverage, but any such excess indemnification must be provided only by special resolution of the Corporation’s Board of Directors.

X.  DISSOLUTION OF CORPORATION
10.10
Resolution to Dissolve

     In the event that proceedings for dissolution of the Corporation are undertaken according to law, the Board of Directors shall set forth a summary of the assets of the Corporation after providing for the payment of creditors and the approximate value thereof, together with the resolution of the Board of Directors to dissolve the corporation as provided by the laws of the State of Indiana.  Any monies or properties remaining after all amounts designated in this section shall have been paid shall be transferred to a local not-for-profit agency providing health services consistent with the purposes of the Corporation.

10.11
Winding Up
     During the dissolution process, the Corporation shall continue the Corporation's corporate existence, but shall not carry on any activities except those appropriate to winding up and liquidating the Corporation's affairs.            

10.12
Administrative and Judicial Dissolution

     The Corporation shall also be dissolved by administrative dissolution and judicial dissolution in addition to voluntary dissolution.

XI.  REQUIREMENTS AS TO OPERATIONS
11.10
Investment and Distribution of Income and Prohibitions
            11.11
All income of the Corporation for each taxable year shall be managed, invested, 

distributed and maintained in such a manner, and shall be distributed at the appropriate time and manner so as to not subject the Corporation to tax under Section 4942 of the Code, as amended, or any other tax.


11.12  
The corporation is prohibited in engaging in any act of self dealing (as defined in 


Section 4941(d) of the Code, as amended, from obtaining any excess business holdings as defined in Section 4943(c) of the Code, as amended, from taking any investments in such manner as to subject the Corporation to tax under Section 4944 of the Code, as amended, and for making any taxable expenditures as defined in Section 4945(d) of the Code, as amended.

XII.  AMENDMENTS
12.10
Procedure
     These By-laws may be altered, amended, or repealed in any regular or special meeting of the Board of Directors, in which a quorum is present by a vote of two-thirds (2/3) of those directors present.  At least ten (10) days advanced written notice of proposed changes and of the time and the place of the meeting to amend the By-laws shall be required.  Said notice shall state that the purpose of the meeting is to consider proposing amendment to the By-laws.  Additionally, the notice must contain or be accompanied by a copy of a summary of the amendment(s) or state the general nature of the amendment(s) to the By-laws of the Corporation.

12.20
Review
     These By-laws shall be reviewed by a committee appointed by the Chairman of the Board of Directors not less than every three (3) years beginning with 1994.

     These By-laws were approved at a meeting of the Board of Directors on the 6th day of July, 1978, were first amended by the Board of Directors on the 18th day of September, 1990, amended a second time by the Board of Directors on the 17th day of May, 1994, amended a third time on the 24th day of March, 1998, amended a fourth time on the 19th of September, 2000, amended a fifth time on the 16th day of September, 2003, amended a sixth time on the 19th day of April, 2005, amended a seventh time on the 20th day of May, 2008, amended an eighth time on the 16th day of February, 2011, and amended a ninth time on October 23, 2013.
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ATTEST:

By:__________________________________________________     ______________________

       Secretary, Board of Directors
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