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ARTICLE I
NAME, MISSION AND LOCATION OF CORPORATION

Section 1.  Name.  The name of this corporation shall be Southeast, Inc.
Section 2.  Mission.  Southeast, Inc. is a comprehensive provider of mental health, chemical dependency, healthcare, and homeless services assisting diverse populations regardless of their economic status. With the belief that all people have the capacity to grow and change, we provide our services to people of all ages, cultures, races, religious preferences, genders, and sexual orientations in order to enhance wellness and recovery, thereby improving families, workplaces, and communities.
Section 3.  Service Area.  The primary areas to be served by this corporation are Franklin, Delaware, Morrow, Tuscarawas, Carroll, Belmont, Harrison, and Monroe Counties, Ohio.  The Corporation may contract to serve other areas from time to time as appropriate and consistent with the health and human services needs of people and communities.
Section 4.  Office Location.  The principal office of the corporation is to be located within Franklin County.

Section 5.  Non-Discrimination Provisions.  The corporation will not discriminate regarding employment, appointment, or election to the Board of Directors or as an Officer, or to be a member of the corporation on the basis of race, color, national origin, ancestry, religion, veteran status or veterans of the Vietnam-era, ethnicity, age, gender, gender identity, disability, marital status and/or sexual orientation.  Services will not be denied  on the basis of race, color, religion, veteran status or veterans of the Vietnam-era, ethnicity, age, national origin, gender, gender identity, disability, marital status and/or sexual orientation.

ARTICLE II

PURPOSE

Section 1.  The purpose of this corporation shall be:

a.
To establish, equip, staff, maintain and operate comprehensive healthcare services exclusively for charitable purposes and for not-for-profit purposes;

b.
To provide a comprehensive range of coordinated and integrated mental health, chemical dependency and physical health care services; and, to provide human and social services including vocational, employment and emergency shelter and housing interventions for people who are homeless;

c..
To cooperate and/or contract, when necessary, with public, not-for-profit, and for-profit organizations to provide needed services;

d.
To provide opportunities for training and research in the areas of health, vocational and homeless services;

e.
To provide, administer and foster programs for the prevention of illness, and the promotion of wellness and recovery; 

f.
To assure the maximum utilization of all existing resources and initiate services not in existence for the benefit of persons living in the geographic areas served by the organization;

g.
To solicit and receive direct and indirect contributions from private and public sources, to be used exclusively for the exercise or performance of the not-for-profit purposes for which this corporation is formed;

h.
To provide education, training, internship and residency opportunities; and
i.   To do any and all things incident and appropriate to the foregoing purposes .

ARTICLE III

BOARD OF DIRECTORS
Section 1.  Governing Powers.  The property and affairs of the corporation shall be managed and controlled by a Board of Directors and such officers and agents as they shall from time to time duly elect and appoint.  The Board shall retain full authorities, responsibilities, and functions as prescribed in legislation and/or regulations of all local, state, and federal funding authorities including but no limited to:  Board composition; executive committee function and composition; selection of Board President; selection of Board members; strategic planning; approval of the annual budget; selection/dismissal and evaluation of the CEO/executive director; adoption of policies and procedures for personnel and financial management and policies for all other enterprise operations; establishment of organizational priorities; establishment of eligibility requirements for consumer/patient partial payment for services; adoption of organization’s healthcare policies including scope and availability of services, sites and locations, hours of operation and quality of care and quality improvement/assurance plan.
Section 2.  Number and Qualifications.  The Board of Directors shall consist of no fewer than nine (9) members and no greater than twenty-five (25) who have interest in the mission of the organization.  In the event board membership falls below 13, at least one board member must be added within three (3) months. The members shall be residents, be employed, or have a nexus of interest in areas in which Southeast, Inc. is a service provider. No fewer than fifty-one percent (51%) of members of the Board will receive services from the organization’s Federally Qualified Health Center, and as a group, will be reprsentative of the Health Center’s sevice area. The user members must live or work in the Health Centers’s service area. The Board shall provide representation of service area residents taking into consideration geographic location, age, gender, economic, consumer and patient status, race and ethnic origin, and sexual orientation of the service area population.  At least one member will be a person who is homeless or formally homeless. A majority of non-patient board members shall not derive more than 10% of their annual income from the healthcare industry.  No person shall be eligible for membership on the Board of Directors of Southeast, Inc. if he/she holds another position or board membership which is incompatible with Board membership of this corporation as this conflict of interest is defined in an Attorney  General's opinion or regulations of the State of Ohio.  Directors will sign a conflict of interest statement annually.  No person is eligible to be elected to Board membership if an immediate family member holds a current Southeast, Inc. Board of Directors membership.
Section 3.  Election, Vacancies, and Orientation. Elections to the Board of Directors shall be made and vacancies, including Board Officer vacancies, shall be filled by the nominating and selection procedure of the Board of Directors of Southeast, Inc. Should the Board President resign, the Vice-Chair shall  assume the position as President of the Board.  No Board Member shall be appointed by a third party.  Opportunity shall be open to all members of the Board to make recommendations to fill a vacancy to the chair of the Nominating Committee. Upon the recommendation of the Nominating Committee, a vacancy shall be filled by action of the remaining members of the Board of Directors. All newly elected Directors shall participate in an orientation process.  
Section 4.  Term of Office.  The term of office of a Director shall be up to twelve (12)  automatically renewing one-year terms beginning on the date of election to the Board. Board members who do not wish their term to renew shall notify the Board President in writing.  At the completion of twelve (12) terms, a Director must retire from the Board. Any retired Director shall be eligible to re-apply for Board membership after an absence of one full year. During the one-year absence, a retired Director shall be eligible to serve on ad-hoc committies as appointed by the Board President or CEO. Notwithstanding the foregoing,the President of the Board shall be eligible to remain in that role to complete three (3) full one-year terms of office as outlined in Article V. Section 2. The immediate past President of the Board shall be eligible to remain on the Board in the role of President Emeritus for at least one full year regardless of length of service. 

Section 5. Leave of Absence: Board members may take a declared leave of absence for up to four (4) continuous months.  Board members on a leave of absence for more than four (4) months, will be considered to have resigned and must reapply for Board membership.
Section 6.  Resignation and Disqualification.  Any member of the Board of Directors may resign by tendering a written resignation to the President of the Board.  No person may sit on the Board who is an employee of the organization.  Former Board Members seeking employment at Southeast, Inc. must have resigned their position on the Board at least two years prior to applying for an employment position. Any member will automatically vacate his/her position on the Board if he/she accepts a position or Board membership which is incompatible as defined in Section 2 of this Article.  Any member who has an unexcused absence (no call, no show) from two (2) consecutive Board meetings, displays conduct detrimental to the Organization and its Mission, or is suspended or disbarred from participation Federal programs, may be removed from membership subject to review by the Nominating Committee with recommended action taken to the Board. The Executive Committee of the Board may introduce a motion to the full Board to terminate a Director/Officer for any action or behavior determined to be detrimental to the Organization.
Section 7.  Compensation.  No officer or member of the Board shall receive compensation or payment except as reimbursement for funds actually expended in conduct of the business for the Board.

ARTICLE IV

MEETINGS

Section 1.  Regular Meeting.  The Board shall meet every month for a minimum of twelve (12) regular meetings per year.  To be considered a Regular Meeting, a quorum must be present.  
Section 2.  Annual Meeting.  The annual meeting of the Board shall be the regular meeting held in December.

Section 3.  Special Meetings.  Special meetings of the Board may be called by the President or at the request of any four (4) members and must include a quorum for tranactions of business..

Section 4.  Notice of Meetings.  Notice of each regular meeting of the Board shall be sent by mail or email in advance of the meeting and shall include an agenda.  Notice of special meetings may be made by mail or by telephone, or by email and shall give members at least forty-eight (48) hours notice and shall state the purpose of the meeting.
Section 5.  Waiver of Notice.  Before, at or after any meeting of the Board of Directors, any Director may, in writing, waive notice of any meeting and such waiver shall be deemed equivalent to the giving of notice.  Attendance by a Director at any meeting of the Board shall be a waiver of notice by him/her of the time and place thereof.  If all Directors are present at any meeting of the Board, no notice shall be required and any business may be transacted at the meeting.  To the extent permitted by law, any lawful action of the Board of Directors may be taken without a meeting, if done pursuant to the unanimous consent of the Directors.

Section 6.  Quorum.  Seven (7) Board Members present at any Board meeting shall constitute a quorum of members for the transaction of business.  Authority is given to the President of the Board, or his/her designee, to poll by telephone or by email the members of the Board to determine the will of the Board on special or urgent matters. 100% of the membership must respond to the poll and a majority of the respondents must respond in the affirmative to approve proposed action. Such action shall be subject to formal approval at the next regular Board Meeting and such action shall be reflected in the minutes of the next Board meeting.  Time sensitive urgent matters may be taken to the Executive Committee of the Board.  Action of the Executive Committee must be presented to the full Board at the next schedued meeting and ratified by the Board.
ARTICLE V
OFFICERS
Section 1.  Designation and Election.  The officers of the Board shall be a President, Vice President, Secretary and Treasurer.  Officers shall be elected by the Board from membership of the Board at the Annual Meeting and shall take office immediately upon the conclusion of such meeting.  The immediate Past President shall be a designated officer of the Board.

Section 2.  Term.  The term of office for Officers shall be for one (1) year with opportunity for election to a maximum of three (3) consecutive terms.  No elected officer may serve more than three (3) consecutive terms in the same office unless current elected officer has specific skills that benefit a specific officer role then the officer can be eligible to be elected to additional term. 
Section 3.  President.  The President shall preside at all meetings of the Board and shall be an ex-officio member of all committees of the Board, except the Nominating Committee.  The President may designate the Vice President to sit on such committees in his/her place.  The President shall  be the Chair of the Board and shall in addition exercise such authority and perform such duties as the Board may, from time to time, assign to him or her. 

Section 4.  Vice President.  The Vice President shall perform the duties of the President during the absence of the President or the inability of the President to discharge the duties of office, and shall perform such other duties as the President or Board may from time to time assign to him or her.

Section 5.  Secretary. The Secretary shall be responsible for the minutes and records of the meetings of the Board and shall perform such other duties as the President or Board may delegate, or from time to time may assign to him or her or as determined by the needs of the organization.

Section 6.  Treasurer.  The Treasurer shall have oversight of all monies and securities of the Board and may delegate these responsibilities with the approval of the Board.  The Treasurer shall be responsible for assuring that sound fiscal policies are maintained concerning all funds of the Board and shall perform other duties as the President or Board may delegate or from time to time may assign to him or her.

Section 7.  Immediate Past President.  The immediate Past President shall provide historical perspective for the President and the Board.  In addition, the Immediate Past President shall perform such other duties as the President the Board may from time to time delegate or assign.

Section 8.  CEO.  The Board shall select, appoint, directly employ, evaluate, and/or dismiss a CEO who shall be directly responsible to the Board of Directors.  The CEO shall be the Chief Executive Officer of the corporation and will be responsible for the day-to-day operation of corporate affairs.  Board members and Board officers may not usurp or unneccissarily  impinge upon the authority of the CEO for the day to day management and operaton of the Organization.  The CEO shall also be an ex-officio member, without vote, of the Board of Directors and other standing and ad hoc Committees as the Board may from time to time assign and direct.  The general duties and responsibilities of the CEO shall be as follows:
a.
Day-to-day operations of all corporate affairs.

b.
Preparing and submitting to the Board of Directors an annual budget representing the projected operations of the Corporation.

c.
Administering the operational and fiscal affairs of the Corporation consistent with the policies as determined by the Board of Directors.

d.
Recruiting, selecting, hiring, assigning, supervising, evaluating and removing when indicated, personnel of the Corporation.

e.
Negotiating and entering into contractual agreements on behalf of the Corporation as outlined and authorized by the Board of Directors.

f.
Preparing and presenting any and all manner of information and/or reports as may from time to time be assigned by the Board.

g.
Functioning as a staff resource to the Board in the formulation of Corporate policy.

h.
Performing any other related and/or appropriate duties and tasks as may be assigned by the Board of Directors.

The CEO's professional performance will be reviewed and evaluated annually by the Board of Directors.

ARTICLE VI

COMMITTEES

Section 1. Committee Memberships. It is expected that all Board members will serve on at least one committee of personal interest or ability based on the need of the organization. Members may serve on more than one committee. Each committee shall keep minutes of committee meetings. Committee memberships will be reviewed annually by the Board at the meeting following the annual meeting.  Committees shall assume responsibilities delegated by the Board and shall make recommendations to the full Board with regard to authorities and responsiblities of the Board as defined in Article III, Section 1, Governing Powers. Committees will take all recommended action to the full board in the form of motions. Term limits for committee chairs and members will not exceed overall term limits.  
Section 2.  Standing Committees.  In addition to those committees defined herein, the President may appoint committees he/she feels are necessary from within the Board, to carry out the functions and purposes of the Board.  Each committee shall consist of at least two (2) members of the Board.

Section 3. Special Committees. The President may appoint committees he/she feels are necessary from without the Board, to carry out the functions and purposes of the Board.  Each committee from without shall consist of at least two (2) members of the Board. 

Section 4.  Executive Committee.  The Executive Committee will be composed of the President, Immediate Past President, Vice President, Treasurer and Secretary.  The Executive Committee will be chaired by the President or, in his/her absence, the Vice President or his/her designee. In the event the Immediate Past President position is vacant, the Board will elect an at-large member to serve on the Executive Committee.  The Committee will meet as determined by the President to review and determine substantive matters of Board Policy and/or action for recommendation to the full Board.  The Executive Committee may take action on behalf of the Board of Directors in emergency situations, or when the Board cannot meet and delay would have a detrimental effect on operations of the Corporation.  Such action will be reviewed by the full Board at the next scheduled meeting for ratification.  The Executive Committee shall confirm all committee appointments made by the President and provide counsel and advice to the President; other officers of the Board and CEO. The Executive Committee shall also serve as the Corporate Compliance Committee.

Section 5.  Finance Committee.  The Finance Committee shall be responsible for formulating, supervising and evaluating the fiscal policies of the corporation.  The Finance Committee will be chaired by the Treasurer and shall meet prior to the regular meeting of the Board of Directors or as determined by the Treasurer. The Finance Committee shall also serve as the Audit Committee and shall be responsible for the hiring, review and oversight of the auditor’s activity.  The Finance Committee will review and recommend budget priorities and budget approvals to the full Board.
Section 6.  Nominating Committee.  The Nominating Committee shall present nominations for the election of officers at the Annual Meeting, and shall serve for the following year to recommend individuals to fill vacancies. The Nominating Committee shall make recommendations to the Board regarding the appointment of new members and shall assure orientation for newly elected members of the Board.

Section 7.  Program and Quality Improvement Committee.  The Program and Quality Improvement Committee shall provide the ongoing review, evaluation and recommendation of Southeast service area needs and service delivery within  Behavioral Health, Community Health Center (FQHC), Homeless Programs Vocational Programs, and all other Human Services Programs.   The committee shall evaluate patient satisfaction and client grievance reports and program and services outcome data and make quality improvement recommendations to the full Board for review and action. The Committee shall monitor and evaluate the Southeast Quality Improvement Plan and activies, review reports from the Southeast Quality Council and look for trends, potential problem areas or deficiencies and participate in the evaluation of corrective actions and make recommendations for further actions. Areas of focus will include service utilization and efficiency and at least an annual review of the Organization’s Unified Data (UDS) as submitted to HRSA  and the Health Center’s scope and availabiity of services, sites and hours of service.  The Program Committee, in cooperation with the CEO, will establish community advisory and advocacy committees if and when appropriate and as defined by the Board of Directors to meet a funder’s contractual obligation.  These committees will meet on a scheduled basis and will provide a means for flow of information both to and from the community and clients of Southeast.  

Section 8.  Human Resources Committee.  The Human Resources Committee shall review and approve a system of personnel policies to guide the administration on personnel matters.  The Committee shall review FQHC staff credentialing and all staff applications for privileging and make recommendations to the full Board.  Personnel Policy and Procedures will be reviewed for update and/or amendment on an annual basis with a review and recommendations presented to the full Board.  The committee will also serve as a consultative resource to the CEO and/or designee, relative to personnel administration matters and will regularly review the affirmative action reports of the organization.  This committee is also responsible for conducting the annual performance evalution of the CEO and annually reviewing staff officers’ salaries and benefits and staff salary scales.
.
ARTICLE VII

FISCAL MANAGEMENT
Section 1.  The fiscal year of Southeast, Inc. shall be July 1 to June 30 of each year.

Section 2.  The Southeast Fiscal Audit shall be conducted by an independent accounting firm.  Results of fiscal audits will be reviewed by the Finance Committe and reported to the full Board on an annual basis.

ARTICLE VIII

VOTING
Section 1.  Each Board member shall have one vote. Members may be present in person, via phone or video.  A simple majority at any duly called meeting of the Board at which a quorum is present at the time of the vote, will decide all other matters, unless otherwise specified herein.  A Board member is required to abstain in a vote on any matter,  if the matter presents a conflict of interest. A Board member with a conflict of interest in any Board proceeding shall not participate or be present in the discussion and shall not be present for the vote.  Any Board member on a leave of absence is not eligible to vote.
Section 2.  A two-thirds (2/3) majority of eligible members of the entire board membership is required for the approval of the following: amendments to the By-Laws, termination of the CEO, accepting a settlement in which the Board has standing equal to or greater than $50,000, initiating a lawsuit, removing a Board member, or approving a merger or acquisition.
ARTICLE IX

EXPENSES
Section 1.  It is clearly intended that this Board will operate on a not-for-profit basis.  Neither the corporation itself nor members of the Board shall at any time receive compensation for any expenses except those incurred in the business of the Board.

Article X

CONFLICT OF INTEREST

Section 1.  No Board member shall be an employee or an immediate famiy member of an employee of Southeast, Inc.  No Board member shall be considered for employment in any position of Southeast, Inc., until at least one year has elapsed since the person was a Board member.
Section 2.  No Board member shall discuss or participate in any Board action in which a conlict of interest exists due to a financial or other benefit that exists directly or indirectly with an immediate family member, the Board member’s business or place of employment or with the Board member him or herself.  In such situations, the Board member shall leave the Board meeting during any discussion of the action and vote.  
Section 3.  An immediate family member is defined as a person’s spouse or domestic partner; parents immediate in-laws, children, siblings, grandparents, and grandchildren whether biological, through marriage or through adoption.  
ARTICLE XI
DISSOLUTION 

Section 1. Upon the dissolution of the corporation, the Board of Directors shall, after paying or making provision for the payment of all of the liabilities of the corporation, dispose of all of the assets of the corporation exclusively for the purposes of the corporation in such a manner, or to such organization or organizations organized and operated exclusively for charitable, educational, religious or scientific purposes as shall at the time qualify as an exempt organization or organizations under Section 501 (c) (3) of the Internal Revenue Code of 1954 (or the corresponding provision of any future United States Internal Revenue law), as the Board of Directors shall determine. Any of such assets not so disposed of shall be disposed of by the Court of Common Pleas of the county in which the principal office of the corporation is then located, exclusively for such purposes or to such organization or organizations, as said court shall determine, which are organized and operated exclusively for such purposes.
ARTICLE XII
BOARD RELATED DOCUMENTS

Section 1. Organizing documents, articles of incorporation, by-laws, amendments and minutes will be retained as long as the corporation is in existence. The most recent three years of Board minutes are kept in the Executive Assistant’s office.  Electronic minutes are stored on the server. Older paper records are archived. 

ARTICLE XII

AMENDMENTS

Section 1.  These articles may be amended by a two-thirds vote  of the eligible members of the entire board membership and after written notice of the proposed changes has been distributed to the members at least two (2) weeks prior to the meeting.

