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ARTICLE I


MISSION
We are committed to bringing hope and health to our communities, one life at a time..


ARTICLE II


BOARD OF DIRECTORS
SECTION I.
The Governing Body, hereinafter called the Board of Directors of Ouachita Regional Counseling and Mental Health Center, Inc., dba Ouachita Brhavioral Health and Wellness. (OBHAW) shall be composed of twelve members representing the communities served and an additional member representing a consumer or family of consumer.
Board members shall be nominated as follows:  Nominees will be presented by the Nominating Committee of the Board and solicited from the floor.

A.
The Board of Directors of Ouachita Regional Counseling and Mental Health Center, Inc., shall be responsible for, but not limited to:

1. The adequacy and quality of patient care

2. The financial solvency of the Center and the appropriate use of its funds

3. The implementation of standards set forth in the rules and by-laws

4. The advancement of the OBHAW mission :

B.
The Board of Directors of Ouachita Regional Counseling and Mental Health Center, Inc., shall be responsible for any acts or undertakings by the Corporation operating under fictitious names registered with the Arkansas Secretary of State.  Use of fictitious names may be authorized by the Executive Director.  A fictitious name currently being used is Ouachita Behavioral Health and Wellness, Inc.

C.
The Board of Directors of Ouachita Regional Counseling and Mental Health Center, Inc. shall also serve as the Board of Directors for Affiliates Central City Apartments, Inc. and Reach Out II Apartments, Inc.

D.
The Board of Directors may delegate to an Executive Committee thereof, consisting of the Chairman, Vice-Chairman, Secretary of the Board and the Executive Director (ex officio), the duty and authority to act on behalf of the Corporation and on behalf of the Board of Directors, as may be proper or necessary in the Executive Committee's discretion for operation of the Corporation between regularly scheduled Board meetings.  All actions of the Executive Committee shall be taken by majority vote of the members thereof.  Reports of all Executive Committee decisions and actions shall be presented to the Board by e-mail and at the next Board meeting immediately after such action or decision.

SECTION II.
The Board of Directors shall reside in a county served by the organization (Clark, Garland, Hot Spring, Montgomery, and Pike). The term shall be based on a Fiscal Year July 1 through July 31. Board members may be re-elected for additional terms. Replacements of resigning directors will fill an open Board position serving out the term of the directors they replace

The Board of Directors shall meet at least quarterly.  Board members will be notified by the Executive Director or his agent in writing five (5) days in advance of regular meetings, and tentative agenda of the meeting will be included with the notification.  Special meetings may be called by the Chairman or upon petition of any five members of the Board.  Telephone conference meetings may be held with proper notification of Board members.  A quorum shall consist of at least half of the current members of the Board of Directors.

SECTION III.
Vacancies on the Board shall be filled by the Board to complete the unexpired term created by the vacancy. Election to membership and office shall be by majority vote.  Removal from membership and office shall be by majority vote. Any member of the Board who, during any 12-month period, is absent from regular meetings three consecutive times of the Board shall create a vacancy in his/her membership on the Board.  Board members who have missed two consecutive meetings or five meetings in toto will be notified by the Secretary.  Notification of Board member's termination by virtue of absence will be made by the Secretary.  Exceptions may be made by the other members of the Board, acting in a regularly scheduled Board meeting, upon satisfactory explanation by the affected Board member.

SECTION IV. - OFFICERS
The officers of the Board shall consist of a Chairman, Vice-Chairman, Second Vice-Chairman, and  Secretary.  The Vice-Chairman shall be Chairman-Elect.  Upon a vacancy in the office of Chairman, the Vice-Chairman shall automatically succeed for the duration of the current term, and the Second Vice-Chairman shall become Vice-Chairman.  Officers of the Board will be elected at the last meeting of the fourth quarter meeting and take office on July 1.  The officers shall serve for two years or until their respective successors are selected.

The Ouachita Regional Counseling and Mental Health Center, Inc. shall also have Corporate officers consisting of a PRESIDENT who shall be the Executive Director, SECRETARY who shall be the Secretary of the Board, and TREASURER who shall be the Chief Financial Officer.  The Executive Director shall be an ex-officio non-voting member of the Board.

Committees shall be appointed by the Chairman of the Board on "as needed" basis.


ARTICLE III

PROFESSIONAL STAFF
SECTION I. - EXECUTIVE DIRECTOR
The Executive Director of the Ouachita Regional Counseling and Mental Health Center, Inc., is employed by two-thirds vote of the full current Board of Directors to be the chief executive officer of the Corporation.  Termination is conducted in the same manner.  

The Executive Director shall be a Master's level health care professional with at least five years of work experience in a supervisory position, preferably in a behavioral health related program. It is preferable that this person be a qualified mental health professional (e.g., LCSW social worker; Psy.D. , Ph.D. or Ed.D. psychologist, or R.N., or psychiatrist who has an approved residency in psychiatry and is Board eligible), licensed or license eligible in the state of Arkansas. Duties should have included financial and management responsibilities.

The Executive Director shall be responsible for:

1.
The general administration of the Center within the constitution and/or by-laws, guidelines, and rules and regulations prescribed by the governing body

2.
The appropriate delegation of authority and responsibility and the establishment of a formal means of accountability on the part of the subordinates

3.
Effective liaison between the governing body and the programs and staff of the Center or Clinic

4.
Providing the governing body and the staff with the information required for the proper discharge of their duties

5.
Sharing with the governing body and the staff the responsibility for providing high quality care for those who seek its services

7. The preparation of the personnel policies with the Board of Directors' approval

9.
Such other responsibilities as the governing body may delegate.


ARTICLE IV

AMENDMENTS
SECTION I.
These by-laws may be amended by a majority vote of the Board of Directors, providing the proposed amendment shall have been read at a previous meeting of the Board, and providing it has been distributed to each member at least ten (10) days before action is taken.


ARTICLE V

PARLIAMENTARY AUTHORITY
SECTION I.
Any rules of parliamentary procedure not covered by these by-laws shall be governed by the latest edition of Robert's Rules of Order.


ARTICLE VI

INDEMNIFICATION AND LIABILITY OF DIRECTORS AND OFFICERS
SECTION I.
Each person who is or was a director or officer of the corporation or is or was serving at the request of the corporation as a director or officer of another corporation (including the heirs, executors, administrators or estate of such person) shall be indemnified by the corporation as of the right to the full extent permitted or authorized by the laws of the State of Arkansas, as now in effect and as hereinafter amended, against any liability, judgment, fine, amount paid in settlement, cost and expense (including attorneys' fees) asserted or threatened against and incurred by such person in his capacity as or arising out of his status as a director or officer of the corporation or, if serving at the request of the corporation, as a director or officer of another corporation.  The indemnification provided by this by-law provision shall not be exclusive of any other right to which those indemnified may be entitled under any other by-law or under any agreement, vote of Board members or disinterested directors or otherwise, and shall not limit in any way any right which the corporation may have to make different or further indemnification with respect to the same or different persons or classes of persons.

No person shall be liable to the corporation for any loss, damage, liability or expense suffered by it on account of any action taken or omitted to be taken by him as a director or officer of any other corporation which he serves as a director or officer at the request of the corporation, if such person (i) exercised the same degree of care and skill as a prudent man would have exercised under the circumstances in conduct of his own affairs, or (ii) took or omitted to take such action in reliance upon advice of counsel for the corporation or of such other corporation, which he had no reasonable grounds to disbelieve.

ARTICLE VII

CONFLICT OF INTEREST
Members of the Board of Ouachita Regional Counseling and Mental Health Center, Inc. shall serve without pay; however, the Board members may be reimbursed for any projects, activities or functions of the Ouachita Regional Counseling and Mental Health Center, Inc. deemed appropriate and necessary by the Board.

Members of the Board should avoid at all times any conflict of interest with the Ouachita Regional Counseling and Mental Health Center, Inc. and should guard against otherwise proper conduct that would have a tendency to diminish the public confidence in the Ouachita Regional Counseling and Mental Health Center, Inc. or any activity which may be misunderstood or may tend to subject the member of the Ouachita Regional Counseling and Mental Health Center, Inc. to criticisms.  In other words, each member should avoid not only professional impropriety in dealing with the Ouachita Regional Counseling and Mental Health Center, Inc., but also the appearance of any impropriety.

Board members shall not use their position on the Board of Directors for undue personal gain.

In the event materials or supplies can only be obtained locally through a business enterprise owned by a Board member or through a business in which a Board member has a majority interest, a full and complete disclosure of the purchase or purchases should be made to the Board, and an approval from the Board should be obtained before any such business is conducted between the Ouachita Regional Counseling and Mental Health Center, Inc. and the Board member.  This will not apply unless the purchase exceeds $5,000.00.
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