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Bylaws of the

Southern California Renal Disease Council, Inc.

Article I — Name and Location

Section 1:  Organization Name

A.
This corporation shall be known as the Southern California Renal Disease Council, Inc., hereinafter referred to as the Corporation.

Section 2:  Principal Office

B.
The principal office for the transaction of the business of the Corporation shall be at a location fixed by the Board of Directors.  The Board of Directors may, at any time, change the location of the principal office.

Article II — Purposes

Section 1:  Organization

A.
The Corporation is organized pursuant to 42 U.S.C. §1395rr (Title 18, §1881 of the Social Security Act) and all applicable federal and state laws and regulations.

B.
The purposes of the Corporation are:

1.
To assure effective and efficient administration of services for patients with end-stage renal disease (ESRD).

2.
To coordinate quality assurance/improvement activities for ESRD patients.

3.
To encourage the use of treatment settings most compatible with the successful rehabilitation of patients.

4.
To serve as a resource and perform community outreach and clearinghouse activities.

5.
Other activities as designated by law, regulation or contractual agreement.
Section 2:  Affiliations

A. The Corporation will be a participating member of the Forum of ESRD Networks nationally.

Article III — Membership
Section 1: Voting Members

There shall be two types of voting members who shall be selected or elected as provided herein. As used in these Bylaws, the term “member” does not mean member as defined in Sections 5056 and 5057 of the California Corporations Code:

A.
Facility members

1.
Facility definition:  For the purposes of these Bylaws, a facility must meet all of the following conditions:

(a)
Geography:  Must be located within one or more of the following counties in California:

	Imperial
	Orange
	Santa Barbara

	Inyo
	Riverside
	Tulare

	Kern
	San Bernardino
	Ventura

	Kings
	San Diego
	

	Los Angeles
	San Luis Obispo
	


(b)
Reimbursement:  Must be eligible for reimbursement of end-stage renal disease services under the provisions of Title XVIII of the Social Security Act as amended.

(c)
Services:  Must provide directly at least one of the following services as defined by the federal regulations: Medicare certified dialysis services, renal transplantation, organ procurement or histocompatibility testing.

(d)
Agreement:  Must execute a membership agreement with the Corporation upon initial Medicare certification or upon change of ownership or provider number.

(e)
Responsibility:  As provided in the ESRD Federal Regulations, Section 405.2134, the facility agrees to:

1.
Provide representation to the Corporation;
2.
Participate in the activities of the Corporation;
3.
Provide data to the Corporation and the Medical Review Board;

4.
Participate in Medical Review Board studies; and

5.
Pursue Corporation Goals.

It is understood that while membership in the Southern California Renal Disease Council, Inc. is voluntary, participation in Corporation activities is a condition for Medicare approval of and reimbursement for the provision of ESRD services.

2.
Membership:  Each facility shall designate one representative as the voting representative, and an alternate, in compliance with Section 1881 of the Social Security Act and the amended 42 C.F.R., Sections 405.2112 and 405.2113 and the CMS required guidelines published in the Scope of Work.  The representative and alternate shall serve for a length of time determined by the facility.  The facility shall submit information regarding its representative and alternate at least annually to the Corporation.  A facility has the right to change representation.  If a change in representation occurs, the facility must notify the Corporation in writing as soon as possible and no later than 15 business days prior to the Annual Election Date.
B.
Non-facility members

1.
Election:  The Corporation shall elect additional members to the Board of Directors in order to conform to federal law or regulation.  The number of non-facility members shall not exceed one-fifth of the number of facility members.

2.
Term of Office:  Non-facility members shall be nominated by the Nominating Committee and elected by the Board of Directors for a two year term.  They shall be eligible for re-election but can only serve two consecutive terms.

Section 2:  Compensation

A. Expenses of attendance shall be reimbursed to Directors for certain or all Corporation activities as determined by the Board of Directors.

Section 3:  Rights And Privileges

A.
Each voting member shall have equal rights, interests, and privileges.

Section 4:  Assessments And Dues

A.
All memberships shall be non-assessable and there shall be no dues payable to the Corporation by the Members.  Fees may be required for special activities or services organized by or provided by the Corporation at the discretion of the Board of Directors.

Section 5:  Transferability Of Membership

A.
Membership in the Corporation is non-transferable and non-assignable.

Section 6:  Membership Roster

A. The Corporation shall keep a membership roster containing the name, address, telephone number and, as applicable, e-mail address of each facility representative and alternate and each non-facility representative.  Termination of the membership of any member shall be recorded, together with the date on which the membership ceased.  The roster shall be kept at the Corporation’s principal office and shall be provided to any facility representative or alternate upon written request.

B.
It is the responsibility of each Member to provide the Corporation with timely notice of any change in the information required by this Article.  Any notice required by federal or state law or these Bylaws shall be sent to the address in the membership roster and notice sent to that address shall be deemed proper notice.  On the written request of any representative or alternate, note may be sent to that person’s e-mail address.

Section 7:  Termination Of Membership

Membership in the Corporation shall automatically terminate:

A.
On written request for such termination delivered to the Corporation office by certified mail, Federal Express, Overnight Express or any other form of express mail, such membership to terminate when the request is received in the Corporation office; or

B.
In the case of a facility member, the failure or inability of the facility to fulfill the conditions specified in Article III.1.A.1.

SECTION 8:  DEFINITION OF PHYSICIAN

A. As used in these Bylaws, the term Physician shall mean a physician licensed to practice medicine in the State of California, whose license is in good standing.

Article IV — Governing Body

Section 1:  Board  Of Directors

A. The Board of Directors shall serve as the Network Council required by Section 1881(c) of title XVIII of the Social Security Act.  The property and affairs of the Corporation shall be managed and controlled by the Board of Directors, hereinafter referred to as "Board.”  There shall be twenty (20) Directors, including four (4) Officers of the Corporation, the Chairperson of the Medical Review Board, the Past-President of the Corporation and the Patient Advisory Council Chairperson.  At least twenty-five (25%) percent of the Directors shall be non-physicians, at least one of whom shall be a patient.  Only Corporation facility or non-facility representatives and alternates are eligible to be Directors.  The Executive Director shall be an ex-officio, non-voting member of the Board and all of its Committees.

B. To the extent practicable, the Directors shall be representative of the geography, the types of professionals, and the types of providers/facilities in the entire Network area.

C. As representatives of the Network Council, the members of the Board of Directors will serve as the liaison between the provider membership and the Network.  In this capacity, they shall provide feedback and information about provider/facility interests and issues.

Section 2:  Powers

A.
The Board of Directors or Executive Committee shall supervise the performance of the Executive Director who shall be responsible for the performance of the Corporation staff, review and approve the Corporation’s Annual Report prior to submission, approve any request for modifications to its contract, review and approve any recommendations for sanctioning of ESRD facilities prior to transmission to CMS and review all contract deliverables.

B.
In addition to general powers and responsibilities, the Board shall have the specific responsibility for:
(1) Approval of the selection, evaluation and dismissal of the Executive Director of the Corporation;

(2) Establishing personnel policies and procedures, including selection and dismissal procedures, salary and benefit scales, employee grievance procedures, and equal opportunity practices.

(3) Adopting policies for financial management practices, including a system to assure accountability for corporate resources, approval of the annual corporate budget, corporate priorities, eligibility for services including criteria for partial payment schedules, and long-range financial planning;

(4) Evaluating corporate activities including services utilization patterns, productivity, patient satisfaction, achievement of objectives, and development of process for hearing and resolving patient grievances; 

(5) Assuring that the Corporation is operated in compliance with applicable federal, state, and local laws and regulations.

Section 3:  Term Of Office

A.
The Directors shall be elected at the Annual Election Date of the Corporation, which shall be the same day as the Annual Election Date set out in Article VI, Section 2.A, below, for a two-year term.  Each Director’s term of office, unless elected to fill a vacancy, shall begin on the January 1st following the election and continue until the third January 1st following the election.  They may serve two consecutive terms if re-elected for a second term. Two terms shall be considered consecutive if there is a break of less than two (2) full years between the terms.  If a Director is elected to serve as an officer, the Director may serve more than the two consecutive terms allowed for Directors.  If a Director is elected by the Board to fill an unexpired term, and he/she fills more than one-half of the unexpired term, he she is eligible for another consecutive term. 

Section 4:  Meetings

A.
Meetings of the Directors shall be held at least four (4) times a year and shall be called by the President of the Corporation.  All meetings of the Directors shall be open to all Members and the Public except meetings held in executive session.  Meetings must be held in executive session to discuss personnel matters concerning specific employees, patient grievances and other matters concerning confidential patient or facility information, litigation and pre-litigation claims.  No other matters may be discussed in executive session.  Directors may not discuss outside executive session any information received in executive session.  Such a designation is to be made by the President of the Corporation or at the request of any Director.  Notice of each meeting and a proposed agenda for that meeting shall be posted on the Corporation’s website at least fifteen (15) days before each meeting.  No further notice will be provided.  Special meetings may be called by the President or at the request of any four (4) Directors.  Notice of the time, place and purpose of any special meeting shall be posted on the Corporation’s website at least twenty-four (24) hours prior to the meeting.  Minutes of all meetings of the Directors shall be available to all members of the Corporation upon request with deletion of confidential or proprietary information as designated by the President of the Corporation.
B.
Meetings may be held by conference call or other electronic means provided that every person participating in the meeting can hear and reply to every other person participating.

Section 5:  Vacancies

A.
If any position on the Board of Directors becomes vacant, the Nominating Committee shall prepare a slate of candidates and the Directors shall vote to fill the position until expiration of the term of the vacated position.  Election shall be by written ballot from the slate of nominees.  The candidate with the highest number of votes for each office or vacancy to be filled shall be elected.  Ballots must be received within ten (10) business days.  If the vacancy occurs within 6 months after the general election, the Board of Directors can consider a prior candidate with the next highest number of votes for the position, providing that individual is available and willing to serve.

Section 6:  Removal

A.
Any Director may be removed for cause at any time by a majority vote of the Board of Directors at a regular meeting, or at a special meeting held for that purpose.  Cause shall include but not be limited to the unauthorized disclosure of confidential information.  Any Director who misses three or more consecutive regularly scheduled meetings shall be removed from office by a majority vote of the Board, unless an absence is due to illness or disability.  

Section 7:  Quorum

A.
The presence in person, or participation through electronic means, of a majority of the Directors then in office shall constitute an official meeting of the Board of Directors.

Section 8:  Non-Liability Of Directors

A.
The Directors shall not be personally liable for the debts, liabilities, or other obligations of the Corporation.
Section 9:  Restrictions on Interested Persons as Directors

A. No more than 49% of the persons serving on the Board may be interested persons.  An interested person is (1) any person compensated by the corporation for services provided to it within the previous twelve (12) months, whether as a full-time or part-time employee, independent contractor, or otherwise, excluding any reasonable compensation paid to a Director as Director; and (2) any brother, sister, ancestor, descendant, spouse, domestic partner, brother-in-law, sister-in-law, son-in-law, daughter-in-law, mother-in-law, father-in-law or step-family of such person.  However, any violation of the provisions of this paragraph shall not effect the validity or enforceability of any transaction entered into by the corporation.

B. Directors shall follow all other applicable federal and state laws and regulations concerning conflicts of interest.

C. In the event that a Director is an interested person or has some other conflict of interest concerning a matter to be voted on at a meeting of the Board of Directors, the Director shall announce the existence of an interest or conflict and recuse himself or herself from voting.  The Director may participate in the discussion of the matter as a member of the public.  Any question about a conflict of interest on the part of any Director shall be resolved by the Executive Director.  

Article V — Officers

Section 1:  Officers

A.
The officers of the Corporation shall be a President, President-elect, Secretary, and Treasurer.  All officers shall be elected by the Members and shall be a facility or non-facility representatives or alternates of the Corporation.
Section 2:  Term Of Office

A.
The officers shall hold office for one term (two consecutive years) or until their successors are elected and take office.  The term of office shall begin on January first (1st) after the Annual Election Date at which they are elected.  No officer may hold more than one office at a time.  An officer may not serve more than two (2) consecutive terms in the same office. 

Section 3:  President

A.
The President shall be the Chief Executive Officer of the Corporation.  The President shall preside at all meetings of the Corporation, Board of Directors and the Executive Committee.  The President may, with the Treasurer or other designee(s) sign and execute all authorized bonds, mortgages, contracts, checks, notes or other obligations in the name and on behalf of the Corporation, except in cases where the signing and execution thereof shall be expressly delegated by the Directors to some officer or agent of the Corporation.  The President shall have general charge and supervision of the business and affairs of the Corporation and shall do and perform such other duties as may be assigned from time to time by the Directors.

B. The President shall serve as, or appoint, the Corporation representative to the National Forum of ESRD Networks.

C. The President shall supervise the Corporation’s Executive Director in accordance with Article VII, Section 2. A(10).

Section 4:  President-Elect

A.
The President-elect shall succeed to the office of President of the Corporation at the conclusion of the President's term or sooner if the office of the President becomes vacant.  The President-elect shall assist the President in the overall administration and business affairs of the Corporation, and shall perform such other duties as may be delegated by the President or the Directors.  In the President's absence, the President-elect shall preside at Council, Board of Directors or Executive Committee meetings.

Section 5:  Secretary

A.
The Secretary shall direct the Executive Director to keep the minutes of all meetings of the Corporation and its committees.  The Secretary shall also direct the Executive Director to maintain a list of the names and addresses of all facilities, Corporation members, officers and employees of the Corporation.  The Secretary shall give or cause to be given notice of meetings of the Corporation and Board of Directors as designated in these Bylaws.  The Secretary shall perform such other and further duties as may be prescribed or required from time to time by the Directors or Corporation.
Section 6:  Treasurer

A.
The Treasurer shall direct the Executive Director to keep and maintain adequate and correct accounts of the receipts and disbursements of the Corporation, including accounts of its assets, liabilities, receipts, disbursements, gains and losses.  The books of account shall be open at all reasonable times to inspection by any Corporation member.  The Treasurer shall deposit and maintain custody of all monies, funds and other valuables in the name of and to the credit of the Corporation with such depositories as may be designated by the Corporation in compliance with the law of the State of California.  The Treasurer shall disburse the funds of the Corporation as directed by the Corporation and authorized officers and shall render to the Directors an account of all transactions and of the financial condition of the Corporation at each Director's meeting.  The Treasurer shall prepare and submit an annual written and audited report concerning the financial condition of the Corporation.  The Treasurer shall perform such other and further duties as may be prescribed or required from time to time by the Corporation or the Bylaws.  

Section 7:  Vacancies

A.
In the event of a vacancy in any office except the Presidency, the Board of Directors shall elect a new officer.  A vacancy on the Board may occur at any time after the election of the officer, even if the officer’s term has not begun pursuant to Section 3.  Nominations shall be made from the floor, or by the Nominating Committee, or both as the Board determines.  Unless a Director requests a written ballot, the election shall be by show of hands.  The new officer shall begin serving upon election and shall complete the term left by the vacating officer.  

Section 8:  Removal

A.
Any officer may be removed for cause at any time by a majority vote of the Board of Directors at a regular or special meeting held for purposes of removal.  Any officer who misses two or more regularly scheduled Board Meetings during the term may be removed from office by a majority vote of the Board.

Article VI —Network Council Meetings

Section 1:  General

A.
Meetings of the Network Council will be held at a place and time which shall be designated by the Directors.  There shall be a least one meeting of the Council during every calendar year.

Section 2:  Annual Election Date

A.
The Board of Directors shall select a date in the Fall of each year for the purpose of timing the annual elections.  This date shall be the Annual Election Date.  Newly elected Officers and Directors shall assume responsibilities January first (1st) of the calendar year following the Annual Election Date.

Section 3:  Notice Of Meetings

A. Notice of each Council meeting shall be given to each Member at least thirty (30) days prior to each meeting and shall be posted on the Council’s web-site.   Such notice shall specify the place, day and hour of the meeting and shall state the general nature of the business to be considered. 

Section 4:  Special Meetings

A. Special meetings may be called by the President upon a majority vote of the Board of Directors or upon the written request of not less than twenty-five percent of the voting Members.  Notice of each special meeting shall be given to each Member at least seven (7) days prior to each meeting and shall be posted on the Council’s web-site.  Such notice shall specify the place, day and hour of meeting and shall specifically state the nature of the business to be conducted.

B.
At the discretion of the Board of Directors, any special meeting of the Corporation may be designated an annual meeting.

Section 5:  Minutes

A.
Minutes of all Council meetings shall be posted to the Corporation’s website.
Section 6:  Elections

A.
The Nominating Committee will send a Call for Nominations to each facility voting representative at least seventy (70) days prior to the Annual Election Date.  The "call" will be accompanied by Federal Regulations and SCRDC Bylaws, as relevant, which qualify an individual for nomination.  Each facility voting representative member may submit no more than one nomination for each vacancy to be elected.  Each nomination shall be accompanied by a statement that the person nominated has agreed to the nomination.  The nominations must be received at the SCRDC office within twenty (20) days of the mailing date of the Call for Nominations.  The Nominating Committee shall prepare a slate of all qualified candidates from the names submitted as a result of the "call". 

B.
No person shall accept nomination for more than one office but a person may accept nomination for an officership and a directorship.  In the event a person is nominated for more than one office, the Nominating Committee shall so advise the nominee and ask him or her which office he or she wishes to run for.  In the event a person nominated for an officership and a directorship wins both positions he or she shall be considered elected to the officership and the votes he received for a directorship shall not be counted and the remaining candidates with the highest number of votes for directorships shall be elected.

C.
At least thirty (30) days prior to an Annual Election Date, the Nominating Committee must send to each voting representative of the Council a ballot containing at least one name for each vacancy to be elected. The instructions accompanying the ballot will inform the voting representative that should they not be satisfied with the slate, the facility voting representative may write in the name of other candidates.  The "write in" candidate must also be qualified to serve and agree to serve.  Completed ballots must be received by the Nominating Committee at least five (5) business days prior to the Annual Election Date.

D.
In the case of special elections, the Board of Directors shall determine the nominating and voting schedule for the Nominating Committee.

Section 7:  Voting

A.
Each facility voting representative and non-facility voting member is entitled to one vote per office to be filled in each election and one vote on any other matter submitted to the Members.  As set out in Article III, Section 6.A, it is the responsibility of the facility or member to provide the Corporation with current information concerning the representative and alternate.  Only facility representatives or their alternates, and non-facility voting members may vote.

B.
Facility voting representatives and non-facility members vote by mailed ballot at elections or on any other matter the Board of Directors determines should be submitted to a vote of the representatives and non-facility members.  On the recommendation of the Executive Director, the Board of Directors may exclude any ballot that has not been filled out or submitted in accordance with the rules of the Corporation.

C.
Upon demand by 20% of Members present, or by decision of the majority of the Directors voting on any question, excluding elections before the Council, voting shall be by secret or roll call ballot.  All elections shall be by written ballot.  In any election, the candidate with the highest number of votes for the position to be filled shall be elected.  

Article VII — Committees

Section 1:  General

A.
Standing Committees shall have the responsibilities listed herein and shall report their deliberations and actions in writing and verbally at regular meetings of the Corporation and the Board of Directors.  The President of the Corporation may appoint ad hoc committees which includes a Bylaws Committee and their chairpersons as they are needed.  Each ad hoc committee will be charged with specified duties and given a fixed time limit within which to operate.  All committees shall be subordinate and responsible to the Corporation.  The President of the Corporation shall be an ex-officio member of all committees on which he/she is not a designated member.

Section 2:  Executive Committee

A. There shall be an Executive Committee consisting of the Officers of the Corporation, the past-President of the Corporation and the Chairperson of the Medical Review Board that is empowered to develop and enforce all personnel policies and matters.  The Executive Committee shall meet at least quarterly or more frequently as deemed necessary by the President who shall serve as the Chairperson.  The Executive Committee shall have all powers of the Board, except that it may not:  
(1) Elect Officers; 

(2) Create or fill vacancies on any committee that has the authority of the Board;

(3) Fix compensation of the directors for serving on the Board of any committee.  Except, the Executive Committee may approve indemnification for normal and routine travel and business expenses of Directors, so long as such expenses are reported to the Board at the Board’s next meeting.

(4) Amend or repeal bylaws or adopt new bylaws;

(5) Amend or repeal any resolution of the Board that by its express terms in not so amendable or repealable;

(6) Expend corporate funds to support a nominee for Director or Officer;

(7) Approve any contract or transaction to which the corporation is a party and in which one or more of its Directors has a material financial interest, except as special approval is provided in Section 5233(d)(3) of the California Corporation Code;

(8) Remove any member of the Board;

(9) Indemnify any agent of the corporation, other than for normal and routine travel and business expenses incurred by employees, Directors and Officers of the Corporation.

(10) The Executive Committee shall serve as the Evaluation Committee for each evaluation of the Executive Director. The Executive Director shall be evaluated at least annually but may be evaluated no more than three times a year.  The Evaluation Committee shall present its evaluation and any recommendation it may have for an increase in compensation to the Board of Directors.  The evaluation and any recommendation shall be considered by the Board of Directors in executive session.

Section 3: Nominating Committee

A.
The Nominating Committee shall consist of seven (7) members appointed by the Board of Directors after each Annual Election Date on January first (1st) of the calendar year following the Annual Election Date.  The Chair shall be a member of the Board of Directors.  Members shall be appointed from members of the Board of Directors and the Medical Review Board.  The Committee members shall serve a two (2) year term or until a subsequent committee is appointed.
B.
The purpose of the Nominating Committee is to present a list of qualified candidates to the Council to serve as officers of the Council, and as members of the Board of Directors and the Medical Review Board including the MRB Chairperson before its Annual Election Date (see Article VI, Sec. VI).  The committee shall confer at least ninety (90) days prior to the Annual Election Date.  

C.
The Committee shall prepare a slate of candidates to be submitted to the Board of Directors if any office other than President, President-Elect or the Medical Review Board Chairperson becomes vacant on the Board of Directors or Medical Review Board.  If vacancies occur, the Board of Directors shall appoint new members from the Board of Director and/or Medical Review Board.
Section 4:  Medical Review Board (MRB)

A.
The Council shall elect the Medical Review Board Chairperson. The MRB Chairperson must have served on or currently be a member of either the MRB or the Board of Directors.  The MRB shall serve as an advisory panel to the ESRD Network Administrative Organization on matters of quality and appropriateness of care.

B.
The policies and procedures of the MRB shall be subject to review by the Council.  The MRB shall consist of 14 members and the Patient Advisory Committee Chairperson.  The composition of the MRB shall conform to federal and state laws and regulations.  Members elected or appointed prior to January 1, 1999 shall serve out their four-year terms.  All members, including any member serving as Chairperson, elected or appointed after January 1, 1999, whether for the first time or for a further term, shall serve two years terms or until a successor has taken office.  Members may not serve more than two consecutive terms.  Terms shall be deemed consecutive if they are less than two years apart.  

C.
In addition to the position already designated for a Nephrologist, at least four of the Members of the Medical Review Board shall be nephrologists licensed to practice in the State of California.  To accomplish this, in the first election after the adoption of this Amendment and at every election thereafter, at least two memberships on the MRB shall be designated for physicians and only qualified physicians shall be nominated and elected to those memberships.  Nothing contained in this or any other section shall limit the number of qualified physicians on the board to five.
D.
In the election to add the four new MRB members required by the amendment to the bylaws in 1999, notwithstanding section 4(b), the two members receiving the highest number of votes shall each serve a three year term and the two members receiving the next highest number of votes shall each serve a two year term.  In the event of a tie vote, members shall be allocated to two and three years terms by lot.  Thereafter, their successors shall each serve a two-year term.

E.
Notwithstanding Section 4(b), an individual elected as MRB Chairperson may serve two (2) two-year terms as Chairperson in addition to two (2) two-year terms as Medical Review Board Member for a total of eight (8) consecutive years.

F. In any election, the candidate with the highest number of votes for each position to be filled shall be elected.  If they fill more than one-half of the unexpired term, they are eligible for only one additional term if re-nominated and elected.

G.
VACANCIES:  If the Medical Review Board Chair becomes vacant, the Nominating Committee shall nominate a Chairperson, to fill the unexpired term, from the current MRB membership. If current members are unable to serve as Chair, the Nominating Committee may nominate prior MRB members who served within the last 2 years.  Elections shall be by written ballot and by majority vote of all Directors.  If a Medical Review Board member vacancy occurs, the Nominating Committee shall nominate a candidate.  If the vacancy occurs within 6 months after the general election, the Board of Directors can consider a prior candidate with the next highest number of votes for the position, providing that individual is available and willing to serve.

H. Any Medical Review Board member who misses three or more consecutive regularly scheduled meetings shall be removed from office by a majority vote of the Board of Directors, unless an absence is due to illness or disability.

Section 5:  Patient Advisory Committee (PAC)

A.
There shall be a Patient Advisory Committee (PAC) to advise the Board of Directors and Medical Review Board on issues of concern to patients in the Network area, and to provide input on quality projects and initiatives. The PAC will be comprised of a minimum of 10 members. The Corporation shall maintain policies and procedures to invite patient participation and ensure that the Committee is broadly representative of the demography/geography of the Network area and the modalities of treatment offered.   Patient representatives from each modality (hemodialysis, peritoneal dialysis, transplant) will be represented, and Network regions with the largest dialysis population will be eligible for more than one patient representative.  
Section 6:  Ad Hoc Committees

A.
Additional committees shall be constituted to meet as the Board of Directors deems necessary.  The committee members may be elected from the Board of Directors, by majority vote of the Board members, to serve for the time period of the committee activity, or by the end of the committee member’s BOD term of office, whichever is applicable.  Ad hoc members may also be appointed by the President in cases where specific skills/experience are needed, or if there is no quorum of BOD membership present.

Section 7:  Audit Committee

A. There shall be an Audit Committee to review SCRDC finances and advise the Treasurer and Board of Directors.  The committee shall consist of the BOD Treasurer, a representative from the current SCRDC accounting firm, and another BOD member with business experience.  The SCRDC Executive Director and Office Manager will participate and offer background information as directed.

Section 8:  Bylaws Committee

A.
There shall be a Bylaws Committee formed on an ad hoc basis to review the organization’s bylaws, as relevant issues arise.  The committee shall consist of the current President, President-Elect or Past President, and at least one other BOD member as appointed by the President.  The review process will consist of bylaws committee review, review by the SCRDC legal counsel, and a final review by the full Board of Directors, prior to submission to the Network Council membership for formal vote (see Article XI, Amendment of Bylaws).
Article VIII — Parliamentary Authority

The rules contained in the Robert's Rules of Order, Newly Revised, shall govern the Council in all cases to which they are applicable and in which they are not inconsistent with these Bylaws, with the Articles of Incorporation of the Council, with law or with any special rules of order the Council may adopt.

Article IX — Miscellaneous Provisions

Section 1:  Fiscal Year

A.
The fiscal year of the Corporation, the official body authorized to conduct the business of the ESRD Administration Organization, shall correspond to the dates of the CMS contract.

Section 2:  Execution Of Instruments

A.
The Board of Directors, except as otherwise provided in these Bylaws, may by resolution au​thorize any officer or agent of the Corporation to enter into any contract or execute and deliver any instrument in the name of and on behalf of the Corporation, and such authority may be gen​eral or confined to specific instances.  Unless so authorized, no officer, agent, or employee shall have any power or authority to bind the Corporation by any contract or engagement or to pledge its credit or to render it liable pecuniarily for any purpose or in any amount.

Section 3:  Confidentiality Of Data

A.
All personnel and ESRD-related data gathered by this ESRD Network Organization, whether specific to a patient, physician, or facility, or aggregate of the areas included in the Council, is confidential and subject to the federal Health Insurance Portability and Accountability Act (HIPA) and the California Confidentiality of Medical Information Act, Civil Code §§56 et seq.  Such information may be released only when the Board of Directors or its Executive Committee finds that such release is consistent with federal and state laws and any contractual obligations agreed to by the Directors.

Section 4:  Corporate Seal

A.
The Corporation shall have a seal, which shall be in such form and contain such matter as shall be specified by resolution of the Board of Directors.  The seal shall be affixed to all corporate instruments, but failure to affix it shall not affect the validity of any such instrument.

Section 5:  Effective Date Of Bylaws

A.
These bylaws shall become effective immediately upon their adoption.  Amendments to these Bylaws shall become effective immediately upon their adoption unless the members, in adopting them as hereinafter provided, allow them to become effective at a later date.

Article X — Indemnification

Section 1:  Right Of Indemnity

A.
To the fullest extent permitted by law, the Corporation shall indemnify its members, directors, officers, employees, and other persons described in Section 5238(a) of the California Corporations Code, including persons formerly occupying any such positions, against all expenses, judgments, fines, settlements, and other amounts actually and reasonably incurred by them in connection with any “proceeding”, as that term is used in that Section and including an action by or in the right of the Conference, by reason of the fact that such person is or was a person described by that Section.  “Expenses", as used in this Article, shall have the same meaning as in Section 5238(a) of the California Corporations Code.

Section 2:  Approval Of Indemnity

A.
Upon request to the Board of Directors (“Board”) by a person seeking indemnification under Section 5238(b) or Section 5238(c) of the California Corporations Code, the Board shall promptly determine in accordance with Section 5238(a) of the California Corporations Code whether the applicable standard of conduct set forth in Section 5238(b) or Section 5238(c) has been met and, if it has, the Board shall authorize indemnification.

Section 3:  Advancement Of Expenses

A.
To the fullest extent permitted by law and except as it otherwise determined by the Board in a specific instance, expenses incurred by a person seeking indemnification as specified above in these Bylaws in defending any proceeding covered by this Article shall be advanced by the Corporation before final disposition of the proceeding, on receipt by the Corporation of an undertaking by or on behalf of that person that the advance will be repaid unless it is ultimately determined that the person is entitled to be indemnified by the Corporation for those expenses.

Article XI — Amendment of Bylaws

These Bylaws can be amended or repealed and new Bylaws adopted by a two-thirds vote of the total voting membership of the Corporation by mail ballot.  A Bylaws amendment may be proposed either by a majority vote of the Board of Directors at a duly constituted “Board” meeting, or by a vote or petition by twenty percent of the Corporation voting membership.  The mail ballot must be received at the SCRDC office within thirty (30) days of the mailing date of the voting ballot. 
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