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ARTICLE I
OFFICES

The corporation shall maintain its principal office in Fargo, North Dakota.

ARTICLE II

PURPOSE

The purpose of the corporation is to provide community based primary health care services in an effective, efficient, dignified and personal manner regardless of ability to pay.

ARTICLE III

MISSION


To provide quality family-centered health care that is accessible, culturally competent, and efficient in an environment of learning.
ARTICLE IV
OBJECTIVES OF THE CORPORATION

The objectives of the corporation are:

A. To promote the general health of the community.

B. To integrate health care services to people of Cass County, North Dakota and Clay County, Minnesota.

C. To serve as a primary resource to all appropriate health care facilities and providers by identifying and communicating the needs of the underserved in the community.

D. To care for the sick and afflicted without regard to race, sex, color, political or religious beliefs, or ability to pay.

E. To support training of health professionals.

F. To recommend amendments and revisions to the health facility project such as location of services, determining priorities for allocation of project funds among services; and to determine health facility policies as they relate to community needs.

G. To maintain proper professional standards.

H. To direct the Executive Director in carrying out policies.

I. To provide adequate financing and budgeting.

J.
To promote and support the cooperative effort between Family HealthCare Center and other health, social, and community providers.
ARTICLE V
GOVERNING BOARD OF FAMILY HEALTHCARE CENTER

SIZE:

The Board shall consist of at least 9 but not more than 25 members, except that this requirement may be waived by the Secretary for good cause shown (42 CRF Part 51c.304(a)).

COMPOSITION and SELECTION OF MEMBERS:

(1) A majority of the Board members shall be individuals who are or will be served by the center and who, as a group, represent the individuals being or to be served in terms of demographic factors, such as race, ethnicity, sex (42 U.S.C. § 254b (H) (i)). (2) The remaining members of the Board shall be representative of the community in which the center’s catchment area is located and shall be selected for their expertise in community affairs, local government, finance and banking, legal affairs, trade unions, and other commercial and industrial concerns, or social service agencies within the community (42 CFR Part 51c.304(b)).  (3) No more than one-half of these remaining members of the Board may be individuals who derive more than 10 percent of their annual income from the health care industry. 

When openings occur for representatives on the Board, the Board Development Committee identifies  persons  appropriate for Board membership (based on the stipulations above) and willing to serve; the names of those persons are presented to the full Board for election.  The intent is that consumer Board members give substantive input into the health center’s strategic direction and policy. As such, the consumer representatives should utilize the health center as their principal source of primary health care. Non-consumer Board members are identified based on their expertise (example:  legal, banking, accounting, health). Employees and their relatives are ineligible for Board membership (42 CFR Part 51c.304(c)). .  FHC strives for diversity of expertise and perspective among the Board members.
FUNCTIONS AND RESPONSIBILITIES:

(1) The governing Board for the center shall have authority for the establishment of policy in the conduct of the center. (2) The governing Board shall hold regularly scheduled meetings, at least once each month, for which minutes shall be kept. (3) The governing Board shall have specific responsibility for:  (i) Approving  the selection and dismissal of the  Executive Director of the center; (ii) Establishing personnel policies and procedures, including selection and dismissal procedures, salary and benefit scales, employee grievance procedures, and equal opportunity practices; (iii) Adopting policy for financial management practices, including a system to assure accountability for center resources, approval of the annual project budget, center priorities, eligibility for services including criteria for partial payment schedules, and long-range financial planning; (iv) Evaluating center activities including services utilization patterns, productivity of the center, patient satisfaction, achievement of project objectives, and development of a process for hearing and resolving patient grievances; (v) Assuring that the center is operated in compliance with applicable Federal, State, and local laws and regulations; and (vi) Adopting health care policies including scope and availability of services, location and hours of services, and quality-of-care audit procedures.  

TERMS OF OFFICE:
Members of the governing Board shall be appointed for staggered, three (3) year terms starting on November 1 and terminating on October 31 of the third year or until their successor is elected. No member may serve more than three (3) consecutive terms. 

VACANCIES:  

Any vacancy in the governing Board that may arise may be filled by the majority vote of the Board for an eligible person.

ELECTIONS:  
Elections shall be held no later than October each year at a location designated by the Board. The Directors shall elect the officers who shall be a President, Vice President, Secretary and Treasurer. A slate of officers shall be presented to the Board by the Board Development Committee. Board members and Officers elected in October shall take office at the first meeting in November.  

COMPENSATION:
Members shall serve without compensation. Reasonable expenses shall be paid, which may include travel or child care, with the approval of the Board of Directors.

TERMINATION  
Membership on the Board may be terminated by the resignation of the member or by resolution of the Board after any member has missed more than three (3) meetings per year without cause.

ANNUAL MEETING
There shall be an annual meeting of the governing Board held in November. Written minutes from each of the Board’s committees may be filed with the president of the governing Board prior to the annual meeting.
REGULAR MEETINGS
Meetings of the governing Board shall be held at least once a month (42 U.S.C. § 254b (H) (ii)) at such time and place as may be signed by the Board.

SPECIAL MEETINGS

Special meetings may be called by the president or by a majority of the governing Board by giving notice to each Board member
EXECUTIVE SESSION:

An executive session is a session where no records of the conversation are kept (except results) and where only those participants having official reasons to be involved are allowed to be in the conversation. Normally, that includes the voting members of the group and any others that the chair of the meeting feels are necessary due to some contribution they would make to the group’s discussion. After the executive session, any official actions taken are announced. Meetings of the FHC Board are open meetings unless the Board determines it must go into executive session to consider litigation or personnel matters. For this reason, reports to the Board do not include information that is confidential, such as patient information and peer review details.  

QUORUM:
A majority of the voting members of the Board of Directors shall constitute a quorum.

MINUTES:

Minutes will be recorded at each meeting. The minutes from the prior meeting will be distributed prior to the next meeting to each Board member. Minutes are stored on a computer and in a binder on site at the clinic. And will be kept for a minimum of seven (7) years.  
VOTING
All questions at a meeting of the governing Board shall be decided by majority vote of the members entitled to vote . Each member shall be entitled to one (1) vote. The President shall cast a vote only in the event of a tie.  In the event that a quorum is not present, action voted by those present may be affirmed or defeated by polling absent Board members electronically or by phone within one week of the Board meeting.  A record of the votes of absent Board members will be maintained with the minutes of the meeting at which the vote occurred.  A failure by absent members to respond by one week prior to the next Board meeting will constitute approval of the action.   If Board action is required between regular Board meetings and a special meeting is not possible, a vote may be taken by polling Board members electronically or by phone. 
CONFLICT OF INTEREST:
FHC prohibits conflicts of interest or the appearance of conflicts of interest by Board members, employees, consultants and those who furnish goods or services to FHC. No member of the Board shall be an employee of the center or spouse or child, parent, brother or sister by blood or marriage of such an employee. The Executive Director may be a non-voting, ex-officio member of the Board (42 CFR Part 51c.304(b)).  Each Board member must complete the Center Conflict of Interest Statement and Disclosure for Members of the Board of Directors.
ARTICLE VI

OFFICERS

OFFICERS
The officers of the corporation shall consist of the President, Vice President, Secretary, Treasurer, and such other officers as may be determined by the governing Board.

PRESIDENT

The President shall be elected from among the members of the governing Board. The President shall preside over all meetings of the Board. The President shall be kept advised of the general affairs of the corporation and ensure that all orders, resolutions and policies of the Board are carried into effect. The President shall serve as chairperson of the Executive Committee and may be an ex-officio member of all other committees. The President of the Board shall have the powers and duties customarily vested in the office of the President and shall perform such other duties as may be assigned to them from time to time by the Board.

VICE PRESIDENT
The Vice President shall, in the absence of the President, perform such duties of the President and be subject to all restrictions upon the President, and shall perform such other duties as may be assigned from time to time by the governing Board.

SECRETARY

The Secretary shall attend all meetings of the governing Board, keep minutes of the proceedings, give all notices required by statute, law or resolution, and shall perform such other duties as may be delegated by the governing Board from time to time.

TREASURER

The Treasurer shall be responsible to monitor the funds and securities of the corporation and shall be kept advised regarding the receipt and disbursement of funds as required by law, and perform such other duties as may be required by the governing Board from time to time.

NOMINATION OF OFFICERS

A Board Development Committee will meet in August of each year and submit names of nominees to the Board at the regular meeting held in September of each year. Additional nominations may be made from the floor. All nominations must have the consent of the nominee. Board Development Committee members are not eligible for election as officers of the corporation. Officers shall be elected as the first order of business at the October meeting of the Board each year and shall take office at the first meeting in November.

TERM OF OFFICE:
Installation of new officers will take place at the annual meeting in November.  All officers shall hold their respective offices until their successors assume the duties of such offices.  There shall be automatic succession by the Vice President (President-Elect) to the office of President.  

ARTICLE VII
INDEMNIFICATION OF DIRECTORS AND OFFICERS

INDEMNIFICATION

Each director and officer, whether or not then in office, shall be indemnified by the corporation against all judgments, fines, penalties, settlements and reasonable expenses, including reasonable attorneys’ fees and costs imposed in connection with or arising out of any action, suit or proceeding involving a director or officer of the corporation; which indemnification shall include the cost of settlements made to curtail the cost of litigation.

The corporation shall not, however, be required to indemnify any director or officer if:

A.
the director or officer has been indemnified by another organization for the same judgments, penalties, fines, or costs with respect to the same proceeding and the same acts or omissions;

B.
the liability of the director or officer was the result of his or her lack of good faith;

C.
the director or officer received improper personal benefit or the conduct complained of resulted from a conflict of interest involving the director or officer as defined in N.D.C.C. 10-19, 1-51;

D.
in case of any criminal proceeding; there is reasonable cause to believe conduct was unlawful or that the conduct of the director or officer involved was opposed to the best interest of the corporation; or

E.
the director or officer failed to give reasonable notice of the claim or proceeding.

ARTICLE VIII
COMMITTEES

COMMITTEES

In addition to the Executive Committee, Finance Committee, and the Board Development Committee, the Board shall name other committees, as needed.

EXECUTIVE COMMITTEE
1.
Membership. The Executive Committee shall consist of the President, Vice President, Secretary, Treasurer, and immediate past President. 51% of the members of the Executive Committee shall constitute a quorum for the transaction of business.

2.
Meetings. The Executive Committee shall meet at such time and place as it may designate and shall make its own rules for the conduct of its business and shall keep a record of all its proceedings. When given authority by the Board to act on a specific issue, any vote or resolution signed by a majority of the members of the Executive Committee shall be as valid for all purposes as a vote or resolution passed at a meeting.

3.
Special Meetings. Special meetings of the Executive Committee may be called on one (1) day’s notice by the President or by three (3) members of the Executive Committee. Notice of such meetings may be waived before the meeting.

4.
Vacancies. Vacancies on the Executive Committee shall be filled by the governing Board at a regular meeting with notice for that purpose.

BOARD DEVELOPMENT COMMITTEE

The Board Development Committee shall consist of a chairperson, and at least three (3) other members of the Board. The Executive Director shall also be a non-voting member of the committee. This committee shall be charged with the responsibility of Board effectiveness, the Board education plan, and recruitment of new Board members and officers.

FINANCE COMMITTEE

The primary purpose of this committee is to provide oversight and guidance to the full Board regarding FHC financials. The Finance Committee does not have the authority to take action unless specifically directed by the Board. The treasurer and vice president will serve as members of the committee. Additional expertise will be sought from the community and individuals invited to serve on the committee. The committee also performs the following:
1. Reviews monthly financial reports, comparing expenses and revenues to the Board approved period and year-to-date budget;

2. Recommends budget revisions, as necessary, for consideration and approval by the Board;

3. Develops financial and budgeting policies and procedures; and

4. Functions as the Board’s financial planning group to develop long range financial goals and objectives.
SPECIAL COMMITTEES

The President, with Board concurrence, may appoint special committees comprised of Board members and non-Board members for such special tasks as shall be needed for the organization.

ARTICLE IX

AMENDMENTS

These Bylaws may be amended by a majority vote of the governing Board at any regular or special meetings, provided 30 days notice in writing has been given of such amendment. Such notice should set forth the entire text of the amendment.

ARTICLE X

PROXIES

An absent member shall not be allowed to vote by proxy.

ARTICLE XI

AUTHORITY

The parliamentary authority of the governing Board shall be Roberts Rules of Order, Revised. Duly adopted by the Board of Directors on the 20th day of September, 1994.

ARTICLE XII

DISSOLUTION

Upon the dissolution of FHC, the Board of Directors shall, after paying or making provision for the payment of all the liabilities of FHC, dispose of all of the assets of FHC exclusively for the purposes of FHC in such manner as compliant with FHC funding. 
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