BYLAWS

OF

INDIANA SOCIETY OF SLEEP PROFESSIONALS

ARTICLE 1

NAME

The name of the corporation is the Indiana Society of Sleep Professionals, hereinafter referred to as “the Corporation” or as “the ISSP”.

ARTICLE 2

PURPOSES AND GOALS

The corporation has been organized to promote and advance the mutual interests   of its members engaged in Sleep Disorders Medicine and more specifically:

A. To establish, update, and maintain standards for the evaluation and treatment of Sleep Disorders Medicine. 

B. To provide an opportunity for the exchange of information pertaining to Sleep Disorders Medicine.

C. To increase public awareness of Sleep Disorders Medicine.

D. To uphold and support both the patient and the public trust in polysomnographic technology related to Sleep Disorders Medicine.

E. To encourage advancement of professional standards and effectual communication in the field of Sleep Disorders Medicine.

F. To represent Sleep Disorders Medicine in relation to health professional organizations, federal and local regulatory entities and federal and private health care providers.

G. To exercise all the powers conferred upon Corporation formed under the State of Indiana law in order to accomplish the Corporation’s purposes.

ARTICLE 3

EARNING AND ACTIVITIES

No part of the net earnings of the Corporation shall inure to the benefit of its officers, directors, members or any private individual.  Notwithstanding any other provision of these Bylaws, the Corporation shall not carry on any activity not permitted

to be carried on by a corporation exempt from Federal income tax under Section 501(a) of the Internal Revenue Service, Department of the Treasury.

ARTICLE 4

DISSOLUTION OR LIQUIDATION

In the event of the dissolution or final liquidation of the Corporation, none of the property of the Corporation nor any proceeds thereof shall be distributed to or divided among any of the Directors or Officers of the Corporation or inure to the benefit of any individual.  After all liabilities and objections of the Corporation have been paid, satisfied, and discharged, or adequate provisions made therefore, all remaining property and assets of the Corporation shall be distributed to, and only to, one or more organizations which are organized and operated exclusively to promote and advance the practice of sleep disorder medicine and which are described under Section 501(a) of the Internal Revenue Service, Department of the Treasury.

ARTICLE 5

REGISTERED OFFICE

The registered office of the Corporation, if any will be maintained in the state of Indiana.  The Board of Directors of the Corporation may, from time to time, change the location of the Registered Office.  A certificate of change for location and post office address of the new Registered Office shall be filed with the Secretary of the state of Indiana as provided by law on or before the day of change is to become effective.

ARTICLE 6

FISCAL YEAR


The fiscal year of the corporation shall include 365 days from the date of our initial legal incorporation.  

ARTICLE 7

MEMBERS


Section 7.1 Active Members (Voting):  

Membership is open to all interested parties.  A regular member shall be defined as any member with currently paid dues.  Each regular member shall be entitled to one (1) vote on each matter submitted for a vote of members.


Section 7.2 Institutional Members (Non-Voting):  

Organizations or institutions such as, but not limited to, sleep disorders labs and centers, hospitals, durable medical equipment companies, sleep diagnostic and therapeutic equipment manufacturing companies, and pharmaceutical companies. Institutional Members will not have voting privileges.


Section 7.3 Elections of Members:  

All prospective Members shall apply for admission to the Board of Directors.  The Corporation’s Board of Directors shall make the final membership decision.

Section 7.4 Resignation of Members:  

Any member may withdraw from the Corporation after fulfilling all obligations to it by giving written notice of such intention to the Board of Directors.

Section 7.5 Suspension of Members:  

A member may be suspended for a period or expelled with or without cause.  Suspension or expulsion shall be by a two-thirds vote of the Board of Directors. Notification of suspension or expulsion shall be delivered by registered mail to the member at his last recorded address at least fifteen (15) days before final action is taken thereon.


Section 7.6 Membership Dues:  

The Board of Directors shall establish dues.  Dues shall be payable in advance in US currency on the date of admission and on the first day of January in each succeeding calendar year.  When any member is in default in payment thirty (30) days, such membership benefits will lapse.  Reinstatement shall require the payment of membership dues.


Section 7.7 Annual Meeting of Members: 

There shall be an Annual Meeting of the Members.  Notice of the Meeting shall be mailed to the last recorded address of each Member at least sixty (60) calendar days before the time appointed for the meeting. All notices of meetings shall set forth the place, date, time, and purpose of the meeting.


Section 7.8 Special Meeting of Members:  

Upon the written request of ten (10) percent of the Regular Members, the Board of Directors shall call a special meeting of the Members to consider a specific subject.  No business other than specified in the notice of meeting shall be transacted at any special meeting.  Notice of the meeting shall be given at least thirty (30) days in advance before the time appointed before the special meeting. 

Section 7.9 Waiver:

Notwithstanding the provisions of any of the foregoing sections, a meeting of the Members of this Corporation may be held at any time and at any place within or without the State of Indiana, and any action permitted to be taken at an Annual or Special Meeting may be taken at the meeting, if notice is waived in writing by every member having the right to vote at the meeting.

Section 7.10 Quorum:

 The members present a regularly scheduled or properly announced Special Meeting shall constitute a quorum for the transaction of business, provided that at least fifteen (15) Active Members, other than the Board of Directors, are present.

Attendance at a meeting shall include conference telephone calls as well as physical attendance.  The President shall, also, have the ability to call for votes by the Board of Directors by email if the business being voted upon was discussed at a previous Board of Directors meeting.


Section 7.11 Voting By Members: 

Only Active Members in good standing shall be entitled to vote. Except as otherwise provided, members may vote using any means deemed appropriate and secure by the Board of Directors.

ARTICLE 8

BOARD OF DIRECTORS


Section 8.1 General Powers:

The affairs of the Corporation shall be managed by its Board of Directors (which may be also referred to as the Board of Trustees).  The Board of Directors shall exercise all corporate powers, except as otherwise expressly required by the Articles of Incorporation, these bylaws, or by the law.


Section 8.2 Number, Tenure and Qualification Board of Directors:

The Board of Directors shall consist of the following: 

A. President – Two (2) year term, shall be a D, ABSM or RPSGT 

B. Vice-President - Two (2) year term, shall be a RPSGT

C. President Elect – One (1) year term, shall be a D, ABSM or RPSGT

D. Past President – One (1) year term, shall be a D, ABSM or RPSGT

E. Secretary/Treasurer – Two (2) year term, shall be D, ABSM or RPSGT

F. (1) Directors-at-Large – Two (2) year term, shall be a D, ABSM or RPSGT

G. Medical Advisor – Two (2) year term, DBASM or Licensed Health Care Professional

All of the above stated positions shall be elected by the active membership, by majority approval.  

Section 8.2 (a) Number, Tenure and Qualification of Appointed Public Advisors:

A. Legal Advisor – Two (2) year term, shall be an Attorney at Law in the state of Indiana

B. Accounting Advisor – Two (2) year term, shall be a professional involved in the Business of Accounting and/or holds a Degree in Accounting, or CPA.

C. (2) Patient Advisors – Two (2) year term, shall be a patient currently receiving medical care for a sleep-related problem.

The President, upon approval of the Board of Directors, defines the above stated appointed positions.

Section 8.3 Annual Meetings:

There shall be an Annual Meeting by the Board of Directors.  Notice of the meeting, signed by the Secretary/Treasurer, shall be mailed to the last recorded address of each Director at least ten (10) days before the time appointed for the meeting.  All notices of meetings shall set forth the place, date, time and purpose of the meeting.

Section 8.4 Quorum:

 
A quorum for the transaction of business shall be defined as six (6) members of the Board of Directors.  Attendance at a meeting shall include conference telephone calls as well as physical attendance.  The President shall, also, have the ability to call for votes by the Board of Directors by email if the business being voted upon was discussed at a previous Board of Directors meeting.  


Section 8.5 Manner of Acting:

 
The act of the majority of the Directors present at a meeting at which a quorum is present shall be the act of the Board of Directors, except where otherwise provided by law or by these Bylaws.  Unless the Board provided otherwise, attendance at Board Meetings will be limited to the Board and the Executive Directors.  Individuals whose presence is necessary to discussion of a specific agenda may be invited to attend that part of the meeting.

Section 8.6 Vacancies in Elected Directors:

Any vacancy in the position of an Elected Director, because of death, resignation, removal, disqualification or otherwise shall be filled by the affirmative vote of a majority of the other Directors for the unexpired portion of the term.  


Section 8.7 (a) Compensation:

 
Directors as such shall not receive any salaries for their services, provided that nothing herein contained shall be construed to preclude any Director from serving the Corporation in any other capacity and receiving compensation therefore.

Section 8.7 (b) Compensation:

The Board of Directors may, at its discretion, hire an Executive Director who shall be paid by the corporation for his/her services and who shall serve under the directions of the Board of Directors.  The Board of Directors shall decide upon the Executive Director’s compensation.  The Board of Directors shall have the right to hire and to fire said Executive Director.  

Section 8.9 Voluntary Resignation and Retirement:

Any Director may resign or retire at any time notifying the President or the Secretary/Treasurer in writing.  Such resignations or retirements shall take effect at the time herein specified.


Section 8.10 Action without a Meeting:

Any action which is required to be taken, or which may be taken, at a meeting of the Directors, may be taken without a meeting if there is consent in writing, setting forth the action so taken, which shall be signed by all of the Directors.  Such consent shall have the same force and effect as a unanimous vote.


Section 8.11 Committees:

 
The Board of Directors by resolution adopted by a majority of the Directors in office, may designate and appoint one or more committees, each of which shall consist of two or more Directors, which committees, to the extent provided in said resolution or in the Bylaws of the Corporation, shall have and exercise the authority of the Board of Directors in the management of the Corporation may be designated and appointed by a resolution adopted by a majority of the Directors present at which a quorum is present.

ARTICLE 9

OFFICERS

Section 9.1 General:

 Officers of the Corporation shall be a President, Vice President, President –Elect, Past-President, and Secretary/Treasurer. The Board of Directors may elect or appoint such other Officers, as it shall deem necessary. No two offices may be held by the same person. All Officers shall take office immediately following the Annual Meeting, or in the event of a vacancy, at such earlier tie as the Board may determine.

Section 9.2 Removal:

Any Board Member, Officer of Agent elected or appointed by the Board of Directors may be removed as an Officer or Agent, with or without cause, by a majority of the Board of Directors whenever in its judgment the best interest of the Corporation would be served thereby, but such removal shall be without prejudice to the contract rights, if any, of the person so removed.

Section 9.3 Resignations:

 
Any Officer may resign at any time by giving written notice to the Board of Directors or the President or the Secretary/Treasurer.  Any such resignation shall take effect at the date or receipt of such notice or at any later time therein specified, and, unless otherwise specified, the acceptance of such resignation shall not be necessary to make it effective.

Section 9.4 Vacancies:

Except as provided in Section 8.6, Officers, Agents, or Agents of the Corporation, in addition to the Officers so authorized by these Bylaws, to enter into any contract or execute and deliver any instrument or document in the name of and on behalf of the Corporation and such authority may be general or confined to specific instances.


Section 9.5 President:

A. The President shall be the Chief Executive Officer of the Society and shall preside at all meetings of the Society and the Board of Directors. The President shall have the responsibility for the general supervision, direction and control of the business affairs of the Society in conformity of the Society by-laws.

B. The President shall be the liaison officer to the physician affiliates and technologist credentialing bodies.

C.  The President shall have the power to appoint committees and chairpersons of committees from among the members, from time to time, as he/she may in his/her discretion decide is appropriate to assist in the conduct of the affairs of the Society with the approval of the Board of Directors.

Section 9.6 Vice-President:

A. If the President is not present at a meeting of the Board of Directors, the Vice-President Elect shall preside. 

B. The Vice-President shall assume the duties of the president when necessary.

C. The Vice-President shall appoint and provide changes to Advisory committees.

D. If at any time the office of President is vacant, the Board of Directors shall designate the Vice-President to serve as President and a new Vice-President shall be appointed by action of the Board of Directors, both of whom shall serve the remaining un-expired portions of their respective terms of office.


Section 9.7 President Elect

A. The President-Elect shall become familiar with all the activities of the ISSP and be prepared to assume the office of the president.

B. The President-Elect shall assist the Secretary/Treasurer with the preparation of budget of the association. 

Section 9.8 Past-President

A. The Past President shall advise and consult with the President and perform such other duties as shall be assigned by the President of the Board of Directors.


Section 9.9 Secretary/Treasurer:

A. The Secretary/Treasurer will keep the minutes of the meetings of the Board of Directors and of committees having any of the authority of the Board of Directors in one or more books provided for that purpose.

B. The Secretary/Treasurer will see that all notices are duly given in accordance with these Bylaws or as required by law.

C. The Secretary/Treasurer will be custodian of the corporate records and of the Seal of the Corporation.

D. The Secretary/Treasurer will see that the Seal of the Corporation is affixed to all documents, the execution of which on behalf of the Corporation is duly authorized in accordance with the provisions of these Bylaws.

E. The Secretary/Treasurer in general will perform all duties incident to the Office of Secretary, and other such duties as from time to time may be assigned by the President or Board of Directors.

F. The Secretary/Treasurer shall have the responsibility for the Association’s funds and securities and shall be responsible for keeping full and accurate financial records, and books of accounts showing all receipts and disbursements, for preparing all required financial statement and for the deposits of Monies and other valuable effects in the name of the Association or the managing agent in such depositories as any, from time to time, may be designated by the Board of Directors.

G. The Secretary/Treasurer shall be responsible for the preparation of the budget of the Association along with the President-Elect.

H. The Secretary/Treasurer shall have the sole responsibility to make deposits, collect dues, meeting registration fees, vendor fees, and all other funds of the Association.
Section 9.10 Director at Large (2)

Section 9.11 Medical Advisor

Section 9.12 Disclosure of Conflict of Interest

All officers of the Board of Directors will be required annually to submit a Conflict of Interest form. A conflict of interest exists when an individual in a position of trust is required to exercise judgment on behalf of others. The relationships of either a financial or professional nature with commercial or private entities need not preclude service by individuals on the Board of Directors from participating in the process of making certain decisions.

Disclosure should be made in full, in writing, and annually as a matter of record.  Updated disclosure forms must be submitted at times when either a new financial or professional relationship is established or terminated.  In addition, the person should make public disclosure at the time in which an issue involving a conflict of interest is discussed.

ARTICLE 10

CONTRACTS, LOANS, CHECKS, AND DEPOSITS


Section 10.1 Contracts and Other Documents:  

The Board of Directors, except as otherwise required by law, Articles of Incorporation, or these Bylaws, may authorize any Officer or Officers, Agent or Agents of the Corporation, in addition to the Officers so authorized by these Bylaws, to in the name of and on behalf of the corporation and such authority may be general or confined to specific instances.


Section 10.2 Checks, Drafts and Loans:  

All checks, drafts, loans, or other orders for the payment of money, notes or other evidence of indebtedness shall be issued in the name of the Corporation in such manner as shall be from time to time determined by the Board of Directors.  In the absence of such determination, the Secretary/Treasurer shall sign such instruments.


Section 10.3 Deposits:  

All funds of the Corporation shall be deposited to the credit of the Corporation in such banks, trust companies, or other depositories as the Board of Directors may from time to time select.


Section 10.4 Gifts: 

The Board of Directors may accept on behalf of the Corporation any contribution, gift, bequest, or devise for the general purpose of or for any special purpose of the Corporation.  


Section 10.5 Charitable contributions: 

No officer shall make charitable contributions in the name of, from the funds of, or on behalf of the Corporation without prior authorization by the Board of Directors.

ARTICLE 11
BOOKS AND RECORDS

The Corporation shall keep correct and complete books and records of account and shall also keep minutes of the proceedings of its members and Board of Directors, and shall keep at the principal office a record giving the names and addresses of the Directors entitled to vote.  Any director, or his agent or attorney may inspect all books and records of the Corporation, for any proper purpose at any reasonable time.

ARTICLE 12

VOLUNTEER DIRECTOR LIABILITY


A volunteer director shall not be personally liable to the Corporation or its members for monetary damage for breach of the director’s fiduciary duty.  This provision shall not eliminate or limit the liability of a director for any of the following:

A. A breach of the director’s duty of loyalty to the Corporation or to its members.

B. Acts or omissions not in good faith of that involving intentional misconduct or a knowing violation of the law.

C. An act or omission occurring before the filing of the Corporation’s Articles of Incorporation.

D. An act or omission that is grossly negligent.

The Corporation shall assume all liability of any person other than the Corporation of its Members of all acts or omissions of a volunteer director occurring on or after the filing of the Corporation’s Articles of Incorporation.  For purposes of this provision a volunteer director means a director who does not receive anything of value from the Corporation for serving as a director other than reasonable per diem compensation and reimbursement for actual, reasonable, and necessary expenses incurred by a director in his or her capacity as a director.

ARTICLE 13

INDEMNIFICATION


Section 13.1 Definitions:

A. “Corporation” includes the Indiana Society of Sleep Professionals, an Indiana corporation, and any domestic corporation that was the predecessor of the Corporation in a merger or other transaction in which the predecessor’s existence ceased upon consummation of the transaction.

B. “Official capacity” means (1) with respect to a director, the position of director in the Corporation, (2) with respect to a person other than a director, the elective or appointive office or position held by an officer, member of a committee of the board, or the employment or agency relationship undertaken by an employee or agent of the Corporation, and (3) with respect to a director, officer, employee, or agent of the Corporation who, while serving at the request of the Corporation or whose duties in that position involve or involved service as a director, officer, partner, trustee, employee or agent, as the case may be, of the other organization or employee benefit plan.
C. “Proceeding,” means a threatened, pending, or completed civil, criminal, administrative, arbitration, or investigative proceeding, including a proceeding by or in the right of the Corporation.
D. “Special legal counsel” means counsel who has not represented the Corporation of a related corporation, or a director, officer, employee, or agent whose indemnification is an issue.
Section 13.2 Indemnification Mandatory; Standard:
A. Subject to the provisions of section 13.4, the Board of Directors may indemnify any person for any liability, claim, proceeding, or expenses incurred or to be incurred, by reason of the fact that such person was or is a director, officer, employee, agent or committee member of the Corporation, or was or is serving at the request of the Corporation as a director, officer, employee, agent or committee member of the Corporation, partnership, joint venture, trust or other entity owned, in whole or in part, by the Corporation, or established by the Board of Directors of the Corporation.  The extent and terms of such indemnification shall be determined by the Board of Directors of the Corporation, either in advance or on a case by case basis; provided however, (1) such indemnification shall not be broader or more inclusive than permitted by law either at the time of the act or omission to be indemnified against or at the time of carrying out such indemnification; and (2) such indemnification shall not be provided to any person if, with respect to the acts or omission of the person, the person:

B. Has not been indemnified by another organization or employee benefit plan for the same expenses with respect to the same acts of omissions;

C. Acted in good faith;

D. Received no improper personal benefit;

E. In the case of a criminal proceeding, had no reasonable cause to believe the conduct was unlawful; and

F. In the case of acts or omissions occurring in the official capacity described in Section 13.1, paragraph (c), clause (1), or (2), reasonably believed that the conduct was in the best interests of the Corporation, or in the case of acts or omissions occurring in the official capacity described in Section 13.1, paragraph (c), clause (3), reasonably believed that the conduct was not opposed to the best interests of the Corporation.  If the person’s acts or omissions complained of in the proceedings relate to conduct as a director, officer, employee, or agent of a benefit plan, the conduct is not considered to be opposed to the best interests of the Corporation if the person reasonably believed that the conduct was in the best interests of the participants or beneficiaries of the employee benefit plan.

G. The termination of a proceeding by judgment order, settlement, conviction, or upon a plea of nolo contenders or its equivalent does not, of itself, establish that the person did not meet the criteria set forth in this section.

Section 13.3 Advances:  

Subject to the provisions of Section 13.4, if a person is made or threatened to be made party to a proceeding, the person is entitled, upon written request to the Corporation, to payment or reimbursement by the Corporation of reasonable expenses, including attorneys’ fees and disbursements, incurred by the person in advance of the final disposition of the proceeding, (a) upon receipt by the Corporation of a written affirmation by the person of a good faith belief that the criteria for indemnification have been satisfied and a written undertaking by the person to repay all amounts so paid or reimbursed by the Corporation, if it is ultimately determined that the criteria for indemnification have not been satisfied, and (b) after a determination that the facts then known to those making the determination would not preclude indemnification under this section.  The written undertaking required by clause (c) is an unlimited general obligation of the person making it, but need not be secured and shall be accepted without reference to financial ability to make the repayment.

Section 13.4 Prohibition or Limit on Indemnification or Advances:  

There are no prohibitions or conditions on indemnification or advances of expenses other than as set forth in this Article.

Section 13.5 Reimbursement to Witnesses: 

This section does not require, or limit the ability of the Corporation to reimburse expenses, including attorney’s fees and disbursements, incurred by a person in connection with an appearance as a witness in a proceeding at a time when the person has not been made or threatened to be made a part to a proceeding.

Section 13.6 Determination of Eligibility: 

All determinations of whether indemnification of a person is required because the criteria set forth in Section 13.2 have been satisfied and whether a person is entitled to payment or reimbursement of expenses in advances of the final disposition of a proceeding as provided in Section 12.3 shall be made:

(a) By the board by a majority of a quorum.  Directors who are at the time parties to the proceeding shall not be counted for determining either a majority or the presence of a quorum;

(b) If a quorum under clause (1) cannot be obtained, by a majority of a committee of the Board, consisting solely of two or more Directors not at the time parties to the proceeding, duly designated to act in the matter by a majority of the full Board including Directors who are parties;

(c) If a determination is not made under clause (1) or (2), by special legal counsel, selected either by a majority of the Board or a committee by vote pursuant to clause (1) or (2) or, if committee cannot be established, by a majority of the full Board including Directors who are parties;

(d) If an adverse determination is made under clauses (1) to (3), or it no determination is made under clauses (1) to (3) within 60 days after the termination of a proceeding, or after a request for an advance of expenses, as the case may be, by a court in this state, which may be the same court in which the proceeding involving the person’s liability took place, upon application of the person and any notice the court requires.

(e) With respect to a person who is not, and was not at the time of the acts or omissions complained or in the proceedings, a director, officer, or person of the management or policies of the Corporation, the determination whether indemnification of the person is required because the criteria set froth in Section 13.2 have been satisfied and whether this person is entitled to payment or reimbursement of expenses in advance of the final disposition of a proceeding as provided in Section 13.3 may be made by an annually appointed committee of the Board concerning its action.

Subsection 13.1.7 Insurance:  

The Corporation may purchase and maintain insurance on behalf of a person’s official capacity against any liability asserted against and incurred by the person’s official capacity against any liability asserted against and incurred by the person in or arising from that capacity, whether or not the Corporation would have been required to indemnify the person against the liability under the provisions of this section.

       ARTICLE 14

WAIVER OF NOTICE


Whenever any notice whatever is required to be given under the provisions of these bylaws, or under the provisions of the Articles of Incorporation, or under the provisions of the corporation laws of the State of Indiana, waiver thereof in writing, signed by the person or persons, entitled to such notice, whether before or after the time stated therein, shall be deemed equivalent to the giving of such notice.

ARTICLE 15

REIMBURSEMENT FOR TRAVEL EXPENSES


Members of the Board of Directors are eligible for consideration of reimbursement for travel and accommodation expenses.  The Corporation treasury shall pay expenses for those Officials if funds are available and if funding is not available possibly from other sources. Reimbursement may include food and/or other incidental expenses. An itemized, substantiated claim for reimbursement must be submitted to the Treasurer before payment will be made.

ARTICLE 16

AMENDMENT OF BYLAWS


 Amendments to the bylaws may be proposed by a majority of the Board of Directors and become effective by a two-thirds majority of the voting 
membership. In the event of a properly proposed amendment, the Executive 
Committee will either prepare a ballot containing the proposal or send it to 
the voting membership for their approval/disapproval, or voting on the 
proposal will take place during the annual meeting.  
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