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VALLEY COMMUNITY HEALTH CENTERS

BYLAWS

ARTICLE I

OFFICES

The corporation shall maintain its principal office in Northwood, 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
OJBECTIVES OF THE CORPORATION

The objectives of the corporation are: 

A.
To provide comprehensive primary healthcare to the population of Grand Forks, Steele and Traill County, North Dakota, including the medically underserved through the cooperative Health Center in accordance with the requirements set forth in 42 U.S.C. 254c (3) (3) (G), and in cooperation with and under the fiscal and personnel statutory and administrative authorities of the Valley Community Health Centers.

B.  To promote the general health of the community. 

C.
To integrate health care services to people of North Dakota. 

D.
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. 

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

F.
To recommend amendments and revisions to the community health clinic 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 provide adequate financing and budgeting. 

H. To promote and support the cooperative effort between the local provider, the local public health departments, and other community providers. 

ARTICLE IV
BOARD OF DIRECTORS 

Section 1.

NAME 

The governing authority shall be known as the Board of Directors of Valley Community Health Centers. 

Section 2. 

POWERS 

The property, funds, affairs, and business of the corporation shall be managed by the Board of Directors.  The Board shall have, and is vested with, unlimited powers and authority, except as may be expressly limited by law, the corporate charter, or these bylaws.  The Board shall have the power to do or delegate to the president, chief executive officer, or others, any or all of its power, privileges and franchises, to seek the accomplishments of its objectives and purposes.  Policies that govern individual health care providers will be approved by the Board.  The chief executive officer will report to the Board and be a participating, non-voting member of the Board. 

Valley Community Health Centers will specifically have the authority to:

A. Make all program and policy decisions affecting the delivery of services and fiscal and personnel decisions within the purview of Valley Community Health Centers as set forth by federal code for applicant governance.

B. Select and dismiss the Chief Executive Officer, including annual evaluation.

C. Evaluate the Community Health Center activities including services, utilization and productivity, patient satisfaction, achievement of objectives and fiscal operations.

Section 3.

COMPOSITION 

A Board of Directors will consist of nine (9) to twenty-five (25) members who shall broadly represent the communities served.  At least fifty one percent (51 %) of the board membership shall be recipients of services from the program and be representative of the total health facility population.  Board membership shall include representatives, with expertise in community affairs, government, finance, health services delivery, legal affairs, unions and/or social services. No more than one-half of the non-user board members may be individuals who derive more than 10% of their annual income from the health care industry.
Section 4.

TERMS OF OFFICE 

Members of the Board of Directors shall be appointed for three (3) year terms, however, the members of the initial Board of Directors shall agree to a method through which one-third of the members shall have an initial term which terminates March 31, 2005; one-third of the three members shall have an initial term which terminates March 31, 2006; and one-third of the three members shall have an initial terms which terminates March 31, 2007.  After fixing the term of the initial Board of Directors, the term of each member of the Board of Directors shall start on April 1 and, terminate on March 31 of the third year or until their successor is elected.     Members who serve a term less than three years may serve two additional consecutive three-year terms

Section 5.

VACANCIES 

Any vacancy in the Board of Directors that may arise may be filled by the majority vote of the Board, by selection of an eligible person from the area represented by the former member.  The person selected shall complete the remainder of the term of the person who is being replaced.  
Section 6.

ELECTIONS TO THE BOARD

A Nominating Committee shall be appointed by the President of the Board in December of each year.  The appointment shall consist of three board members who shall meet in January of each year.  Board officers or members whose terms are expiring may not be included on the committee.  The committee shall submit names of nominees to the Board at the regular meeting held in February of each year.  Additional nominations may be made from the floor.  All nominations must have the consent of the nominee.  Nominating committee members are not eligible for election.  Elections of members to the Board of Directors shall be held no later than March each year.  
Section 7.

COMPENSATION 

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

Section 8.

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. 

Section 9.

ANNUAL MEETING 

There shall be an annual meeting of the Board of Directors held in April.  Written minutes from each of the board's committees will be filed with the president of the Board of Directors prior to the annual meeting. 

Section 10.
REGULAR MEETINGS 

Meetings of the Board of Directors shall be held at least once a month at such time and place as may be assigned by the board.  Meetings may be conducted by teleconference and by videoconference at the convenience of the Board of Directors.  
Section 11.
SPECIAL MEETINGS 

Special meetings may be called by the president or by a majority of the Board of Directors by giving two (2) days written or oral notice, or without notice if waived in writing by a quorum of the board.

Section 12.
QUORUM

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

Section 13.
VOTING 

All questions at a meeting of the Board of Directors at which a quorum is present shall be decided by majority vote of the members entitled to vote and present in person at the meeting.  Each member shall be entitled to one (1) vote.  

Director action by consent:  Any action required or permitted to be taken at a meeting of the Board of Directors may be taken without a meeting if the number of directors that would be required to take the same action at a meeting of the Board of Directors were present consent in writing which sets forth the action so taken.  The writing setting forth the action taken shall be signed by all of the directors who consent and delivered to the corporation for inclusion in the minute book.  A consent signed under this section has the effect of a meeting vote and may be described as such in any document.  Board members may vote by e-mail or by telephone.  Votes received in such a manner must at the next meeting be verified by the director's signature, with the voting so noted and the documentation then attached to the minutes of the meeting. 

Section 14.
COMMITTEES 

The Board shall name committees as needed. 

Section 15.
CONFLICT OF INTEREST 

1. Board members of Valley Community Health Centers have a duty to conduct themselves to inspire confidence, respect, and trust and to strive to avoid professional impropriety including the appearance of impropriety.
2. Members must represent loyalty to the interests of the community and the populations served by VCHC.  Members should not be swayed by partisan interest, public sentiment, or fear of criticism. 

3. Board members must not use their positions to obtain employment for themselves, family members, or close associates.  Should a member desire employment at VCHC, he or she must first resign from the Board.

4. Board members will respect the confidentiality appropriate to issues of a sensitive nature.

5. Members must avoid conflict of interest with respect to their fiduciary responsibility. 

A. There must be no self-dealing or any conduct of private business or personal services between any Board member and VCHC except as procedurally controlled to assure openness, competitive opportunity, and equal access to inside information.

B. Members will annually sign a statement that affirms they have received a copy of the conflict of interest policy; understand the policy, and agree to comply with the policy.

C. Determining conflict of interest:  Financial interest is present if the person has, directly or indirectly, through business, investment or family (which are spouse, children and step children, and other relatives living with such person):

1) An ownership or investment interest in any entity with which Valley Community Health Centers has a transaction or arrangement (including but not limited to grants);or

2) A compensation arrangement between VCHC and any entity or individual with which VCHC has a transaction or arrangement; or

3) A potential ownership or investment interest in, or compensation arrangement with, any entity or individual with which Valley Community Health Centers is negotiating a transaction or arrangement (including but not limited to grants).
D. Disclosure:  Members will disclose any actual or possible conflicts of interest, the existence and nature of his or her financial or fiduciary responsibility and all material facts to the Board considering the proposed transaction or arrangements. 

1) In the event a Board member disclosures a potential conflict, the member will provide information regarding the situation.  After any discussion with the member, he or she shall leave the Board or committee meeting while the final determination of a conflict of interest and appropriate action is discussed and voted upon.  
2) The chair of the Board or committee shall, if appropriate, appoint a disinterested person or committee to investigate alternatives to the proposed transaction or arrangement.

3) After exercising due diligence, the Board or committee shall determine whether it can obtain a more advantageous transaction or arrangement with reasonable efforts from a person or entity that would not create a conflict of interest.

4) If a more advantageous transaction or arrangement is not reasonably attainable under circumstances that would not give rise to conflict of interest, the Board or committee shall determine by majority vote of the disinterested Board members whether the transaction or arrangement is in Valley Community Health Centers best interest and for its own benefit and whether the transaction is fair and reasonable to VCHCC and will make its decision as to whether to enter in the transaction or arrangement.

E. Deliberation:  When the Board is to decide upon an issue about which a member has an unavoidable conflict of interest, that member will excuse themselves from not only the vote but also the deliberation.  In addition, the interested person should not be counted in determining whether a quorum is present for the Board or committee meeting at which the transaction or arrangement that results in the conflict of interest is to be voted upon.

F.  Violations of the Conflicts of Interest Policy:  If the Board or committee has reasonable cause to believe that a member has failed to disclose actual or possible conflicts of interest, it will inform the member of the basis for that belief and provide the member an opportunity to explain the alleged failure to disclose.  If, after hearing the response of the member and making any further investigations as may be needed, the Board or committee determines that the member has in fact failed to disclose an actual or possible conflict of interest, it will take appropriate disciplinary and corrective actions.

G. Records of Proceedings: The minutes of the Board and all committees where conflict of interest is of concern will; 

1) Document the names of the persons who disclosed or otherwise were found to have a financial interest, the nature of the financial interest or fiduciary responsibility, any action taken to determine whether a conflict of interest was present, and the Board’s or committee’s decision as to whether a conflict of interest in fact existed.  

2) Document the names of the persons present for discussions and votes relating to the transaction or arrangement, the names of the persons who recused themselves from such discussion and votes, the content of the discussion, including any alternatives to the proposed transaction or arrangement, and a record of any votes taken in connection with the matter.

Board members shall not be employees of the corporation or related to employees of the corporation or have another relationship which could provide a conflict of interest.  Such relationships could include  


Husband
Wife
Children


Father
Life Partners
Mother

Brother
Sister
Sister-in-law

ARTICLE V

OFFICERS

Section 1.

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 Board of Directors. 

Section 2.

PRESIDENT 

The President shall be elected from among the Board of Directors.  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 as 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. 

Section 3.

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 Board of Directors. 

Section 4.

SECRETARY 

The Secretary shall attend all meetings of the Board of Directors, 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 Board of Directors from time to time. 

Section 5.

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 Board of Directors from time to time. 

Section 6.

NOMINATION OF OFFICERS 

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 Nominating Committee, which will be appointed by the Board for this purpose.  Board members and officers elected in March shall take office at the first meeting in April.   Nominating committee members are not eligible for election as officers of the corporation.

Section 7.

TERM OF OFFICE 

Installation of new officers will take place at the annual meeting in April. The term of office shall be a one (1) year term and no member may hold the same office for more than two (2) full terms after the date of acceptance of these bylaws. 

Section 8.  VICE PRESIDENT TO PRESIDENT PROGRESSION

The President and Vice President offices shall be progressive positions with the Vice President assuming the position of President as that chair is vacated.  

ARTICLE VI

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 VII

COMMITTEES

Section 1.

EXECUTIVE COMMITTEE 

1.
Membership.  The Executive Committee shall consist of the President, Vice President, Secretary, Treasurer and Immediate Past President.  Two-thirds of the members of the Executive Committee shall constitute a quorum for the transaction of business.  The CEO will be a non-voting member of the committee

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 two (2) 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 Board of Directors at a regular meeting with notice for that purpose.

5. Duties.  Subject to any prior limitations imposed by resolution of the Board the Executive Committee shall meet as needed between scheduled Board meetings and take action as required on behalf of the Board, when it is not feasible to bring the full Board together in time to address an issue.  All such actions shall be reported to the Board at the next regularly scheduled Board meeting

Section 2.

FINANCE COMMITTEE 

The Finance Committee shall consist of the Treasurer of Corporation, who chairs the committee,  and at least two (2) other board members appointed by the President.  The Chief Executive Officer shall also be a non-voting member of this committee.  It shall act as financial advisor to the Board in all financial affairs, including the annual operating budget and related financial matters. 

Section 3.

PERSONNEL COMMITTEE 

The Personnel Committee shall consist of a chairperson and at least two (2) other Board members appointed by the President.  The Chief Executive Officer shall also be a non-voting member of this committee.  It shall act as an advisor to the board in all matters with respect to personnel policies.  The committee shall review policies for compliance with all local, state, and federal laws and regulations, and recommend employment practices, employee benefits and other personnel issues. 

Section 4.

CLINICAL CARE COMMITTEE 

The Clinical Care Committee shall consist of a chairperson and members of the Board as appointed by the President.  The Chief Medical Officer shall also be a non-voting member of the committee.  This committee shall be charged with the responsibility of addressing issues of patient care, Quality Assurance, education, and research. 

Section 5.

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 community health clinic. 

Section 6.  COMMITTEE CREATION. In addition to the above described standing committees, the Board of Directors, by majority vote, may from time to time, create committees to perform specific and designated functions and delegate to such committees the power to carry out their responsibilities.  

Section 7.  COMMITTEE QUORUMS.  A majority of committee members shall constitute a quorum and the act of a majority of the members present at a meeting at which a quorum is declared shall be the act of the committee.
ARTICLE VIII

AMENDMENTS

These bylaws may be amended at any meeting of the Board of Directors by a majority of the members present and voting, provided notice of such amendment has been provided to the Directors at least  fourteen days (14)  days in advance of the meeting of the Board of Directors

ARTICLE IX

PROXIES

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

