FINAL DRAFT – REVISED BY-LAWS


HARBOR HOMES, INC.
BY-LAWS

ARTICLE I

Name and Purposes
The name and purposes of the Corporation shall be as set forth in the Articles of Agreement.

ARTICLE II
Offices

The principal office of the Corporation shall be 45 High Street, Nashua, NH 03060.  The Corporation may also have offices at such other places as the Board of Directors may designate, or as the business of the Corporation may require from time to time.

ARTICLE III

Board of Directors
1. General Powers  The management, control and operation of the affairs and properties of the Corporation shall be the responsibility of the Board of Directors of the Corporation.  The Board selects the President and Chief Executive Officer of the Corporation who shall be responsible for the total day-to-day operation of the organization in a manner consistent with Board approved policies and with the terms of any employment agreement between the Corporation and the President and Chief Executive Officer. 

2. Board Membership   The Board of Directors shall be representative of the geographic area served and shall be solicited from local government, health, human services, business, industry, consumers of mental health services, substance abuse services, as well as the general public.  The number of Directors shall be not less than five (5) and not more than twenty-five (25), but such number within these limitations may be increased or decreased by amendment adopted by the Board of Directors.  The Board of Directors shall serve without compensation. 

3. Term of Office   Members of the Board of Directors are eligible for two (2) consecutive three (3) year terms, but thereafter shall not be eligible for re-election until one (1) year shall have elapsed.  This provision may be waived by the Board of Directors in its discretion for any reason.      

4. Resignation and Removal   Any member of the Board of Directors may resign by submitting a written resignation to the Chair of the Board of Directors of the Corporation.  A member or an Officer of the Board of Directors may be removed from office at any time for conduct deemed to be detrimental to the welfare of the Corporation, and its purposes, by a two-thirds (2/3) vote of the Board of Directors.

5. Vacancies/Additional Directors   In the event of a vacancy on the Board of Directors by reason of death, resignation, or otherwise, the Board of Directors, subject to limitations of these By-Laws, may elect a replacement to serve for the remainder of the unexpired term of such director.  The Board of Directors may elect additional members of the Board to serve until the next Annual Meeting of the Board of Directors.

6. Unexcused Absences   Absence of a Director without prior notification to the Chair of the Board of Directors or Secretary at (3) consecutive Board Meetings shall be considered a resignation from the Board.  The Board of Directors may, in its sole discretion, waive this requirement.

7. Presumption of Assent    A director who is present at a meeting of the Board of Directors or a committee of the Board of Directors when corporate action is taken is deemed to have assented to the action taken unless: (1) s/he objects at the beginning of the meeting (or promptly upon his/her arrival) to holding it or transacting business at the meeting; or (2) his/her dissent or abstention from the action taken is entered in the minutes of the meeting; or (3) s/he delivers written notice of his/her dissent or abstention to the presiding officer of the meeting before its adjournment or to the Corporation immediately after adjournment of the meeting. The right of dissent or abstention is not available to a director who votes in favor of the action taken.
8. Advisory Board.  The Board of Directors shall elect persons to serve as members of an Advisory Board to the Board of Directors to serve for terms to be determined by the Board of Directors.  The Advisory Board shall not have the right or obligation to vote on matters relating to the operation or the business of the Corporation, but shall advise the Board of Directors on issues relating to community needs, fundraising, long range planning, and such other matters as the Board of Directors in its discretion may assign or delegate to the Advisory Board from time to time.
ARTICLE IV

Meetings

1. Annual Meetings  The Board of Directors shall meet annually in April of each year, or at such other time no later than June 1 of each year, for the purpose of electing Directors, and for the transaction of such other business as may come before the meeting.

2. Voting Rights   Each Director shall be entitled to one (1) vote on each matter submitted to a vote of the Board of Directors, except the Chair of the Board, who votes only in the event of a tie.

3. Regular and Special Meetings  Regular and special meetings of the Board of Directors may be called at any time by the Chair of the Board of Directors, or by a majority of the members of the Board of Directors.

4. Notice   Notice of all meetings of the Board of Directors shall be given in writing at least five (5) days prior to the meeting, except in the case of an emergency, in which event notice may be given by telephone or otherwise at least twenty-four (24) hours prior to the meeting.

5. Quorum   A majority of the number of Directors shall constitute a quorum for the transaction of business at any meeting of the Board of Directors.  But, if less than a quorum is present at a meeting, a majority of the Directors present may adjourn the meeting to a specific date and time.  

6. 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.

7. Action by Writing    Any action required or permitted to be taken by the Board of Directors at a meeting may be taken without a meeting if the action is taken by unanimous written consent of the Board of Directors as evidenced by one (1) or more written consents describing the action taken, signed by each director and filed with the minutes or corporate records. Action taken by consent is effective when the last director signs the consent, unless the consent specifies a different effective date. A signed consent has the effect of a meeting vote and may be described as such in any document.
8. Presence Through Communication Equipment   Unless otherwise prohibited by law, the Articles of Agreement, or by these By-Laws, the members of the Board of Directors may participate in a meeting of the Board of Directors by means of a conference by telephone or similar communications equipment, by means of which all persons participating in the meeting can hear each other at the same time, and participation by such means shall constitute presence in person at a meeting.

9. Minutes   Minutes, including the Treasurer’s Report, shall be kept of all meetings of the Board of Directors and shall be available to members of the Board.  The Secretary shall record the votes on all motions acted on by the Board.  Except where all members of the Board present and vote unanimously on a matter without abstentions, the Secretary shall keep a vote of the names of all Directors who voted against such motion and all Directors who abstained from voting.  Any Board member who disagrees with the minutes shall have the right to correct the record and any time before the minutes are accepted by the Board.
10. Duties
a. The Board of Directors shall perform all services and functions necessary, and consistent with the purposes of the Corporation stated in Article I, Section 2, of the Articles of Agreement, as they are or may be amended, and in accordance with such rules and procedures as may be adopted by the Board of Directors from time to time.

b. Not limiting the generality of Section 10A, above, the Board of Directors shall be responsible for the effective administration of its mental health, homeless and substance abuse programs and shall: (1) review and evaluate its community mental health services; (2) recruit and promote local financial support for the programs from private sources such as United Way, business, industrial and private foundations, voluntary agencies, and other lawful sources, and promote public support; (3) promote, arrange, and implement working agreements with other social service agencies both public and private, and with other educational and judicial agencies; and (4) review the annual plans and budgets and make recommendations thereon.

11. Chair  At all meetings of the Board of Directors, the Chair of the Board of Directors or Vice Chair, or in their absence, a chair chosen by the Directors present, shall preside.

12.  Executive Session  The Board of Directors shall act in executive session whenever discussing or acting upon any personnel issue or any legal matter.  In addition, the Board may, upon motion of any member duly seconded and adopted by a majority of the Directors, enter into executive session to discuss any other matter when the disclosure of such discussion or action would unreasonably limit or effect the ability of the Board to carry out its duties and responsibilities or result in the disclosure of information which should remain confidential.
ARTICLE V

Officers

1. Officers  The officers of the Corporation shall be Chair of the Board of Directors, Vice Chair, Secretary, and Treasurer.  All officers shall be chosen from among the duly elected members of the Board of Directors and shall be elected at the Annual Meeting of Directors by the Board of Directors.  The Board may elect such other officers, and prescribe the duties and responsibilities of such officers, as it shall deem appropriate.  The Board may request the Organization Committee to prepare a slate for the election of officers.

2. Election and Term of Office  Officers shall be elected annually by a majority vote of the Board of Directors, provided ten (10) days written notice is given.  Each officer shall hold office until a successor has been duly elected and qualified.  (See Article III, Sections 1 and 4)

3. Chair of the Board    The Chair of the Board shall have general supervision over the affairs of the Corporation subject to the control of the Board, and shall perform all duties otherwise incident to the office of the Chair of the Board, which shall include, but are not limited to:

a. Preparing the agenda for Board meetings in consultation with the President and Chief Executive Officer;

b. Presiding at all meetings of the Board;

c. Signing, with the Secretary and/or Treasurer, any deeds, mortgages, or bonds authorized by the Board;

d. Serving ex-officio as a member of all committees other than the Executive Committee;

e. Signing any contracts or other instruments which the Board has authorized to be executed, except in cases where the signing and execution thereof shall be expressly delegated by the Board or these By-Laws to some other Officer or agent of the Corporation, or shall be required by law to be otherwise signed or executed; and

f. Appointing special committees of the Board whenever the need arises.

g. Appoint sub-committee assignments to new Board Directors.
4. Vice Chair   The Vice Chair of the Board shall have and may exercise all of the powers of the Chair of the Board of Directors during the Chair’s absence or inability to act.  The Vice Chair shall perform such other duties as may be assigned to him/her by the Chair of the Board of Directors.  The Vice Chair shall serve as Chair of the Resource/Development/Planning Committee.

5. Treasurer   The Treasurer shall be responsible for the general oversight of the funds of the Corporation, and shall advise the Board of Directors respecting its financial condition and the handling of its monies and investments and shall perform such other duties as may be assigned to him/her by the Board of Directors.  The Treasurer shall see that Annual Audits and those documents required by State or Federal law dealing with the financial condition and non-profit status of the Corporation are filed in a proper and timely fashion.  The Treasurer may not disburse a sum greater than $5,000 in any single transaction without the signature of the President and Chief Executive Officer, or Assistant Director, appearing on the check, if the disbursement is made by check; or if the disbursement is made in a manner other than by check, the Chair of the Board of Directors must give written endorsement.

6. Secretary   The Secretary shall sign the documents of the Corporation from time to time as required and shall oversee keeping of the minutes/records of the meetings of the Board of Directors; see that all notices are duly given in accordance with the provision of these By-Laws, or a required by-law to the proper and safe custody of the corporate records and of the seal of the Corporation; see that the seal of the Corporation is affixed to all documents as required; sign all documents as required by this office; and shall perform such duties as may be assigned by the Board of Directors.

ARTICLE VI

Committees of the Board of Directors

The Board of Directors, at its discretion, may constitute committees to carry out its responsibilities.  Such committees shall be charged with duties and powers appropriate to their nature.  Each committee so constituted and appointed shall serve at the pleasure of the Board.  The Chair of the Board of Directors shall appoint the members of the committees and the chair for each committee.

In addition to such obligations and functions as may be expressly provided for by the Board of Directors, each committee so constituted and appointed shall, from time to time, report to and advise the Board on affairs within its particular area of responsibility and interest.

1. Finance Committee   The Finance Committee reviews the fiscal plan for the Corporation and the annual operating budget.  The Committee also reviews the annual audit results, as well as the recommendations of other committees that affect the financial status of the Corporation, and will then make its recommendations to the Board of Directors.

2. Executive Committee   The Executive Committee provides development and oversight of all operating policies.  The Committee recommends any changes to the Board of Directors for consideration and action.  The Committee shall review, only as often as deemed necessary by the Board of Directors or the Executive Committee, the Policy and Procedures Manual particularly as it relates to the personnel policies and procedures portion thereof.

  Regular ongoing duties of the Executive Committee are:

a. The evaluation of the President and Chief Executive Officer on an annual basis.

b. Review and evaluate staff compensation and benefit programs with the President and Chief Executive Officer and report to the Board of Directors on a regular basis.

c. Work with the President and Chief Executive Officer in connection with the overall governance and development of programs and services for Harbor Homes and other duties and responsibilities of the President and Chief Executive Officer as determined by the Board of Directors and as set forth in any employment agreement between the President and Chief Executive Officer and the Corporation.
d. Develop and implement Board policies on client confidentiality and protected health information.
e. Other specific issues and consultations as described in policies or requested for consideration by the President and Chief Executive Officer.

3. Organization Committee   The Organization Committee develops future membership and organizational structures including review of corporate operating documents.  It shall be the duty of the Organization Committee to prepare and present a slate of officers for election to the Board of Directors at least one month prior to the Annual Meeting.  The Committee shall also, on an ongoing basis, make recommendations regarding the recruitment and orientation of prospective and new members of the Board.  The Organization Committee is also responsible for review, update and recommending revision of the By-Laws in accordance with Article XIII.  In addition, the Organization shall be responsible for preparing and reviewing all Board policies and procedures manuals for submission to the Board of Directors.
4. Resource/Development/Planning Committee   The Resource/Development/Planning Committee researches, develops and implements a permanent source of funds available to the various corporations in support of program activities.  It also studies and recommends to the Board goals of a long-term nature for the continued growth and successful operation of the programs in existence, and for the successful implementation of new programs and studies. 
5. Other Committees    The Board of Directors may appoint such committees, whether standing or special or “ad-hoc”, as it shall deem desirable, including, without limitation, an ad hoc facilities committee.    

ARTICLE VII

Agents and Representatives

The Board of Directors may employ and otherwise appoint an individual as President and Chief Executive Officer to perform such duties as set forth by the Board of Directors.  The President and Chief Executive Officer shall have such duties and responsibilities as shall be determined by the Board from time to time, and shall be set forth in a written employment agreement with the President and Chief Executive Officer.  The salary of the President and Chief Executive Officer shall be reviewed on an annual basis by the Board of Directors. The President and Chief Executive Officer shall have such power to execute the drafts or checks without a second signature from the Chair of the Board of Directors or Treasurer up to and including the sum of $5,000.  Furthermore, the Board of Directors may appoint such agents and representatives of the Corporation with such power to perform such acts or duties on behalf of the Corporation as the Board of Directors may see fit, so far as may be consistent with these By-Laws, to the extent authorized or permitted by law.

ARTICLE VIII

Contracts

The Board of Directors, except as in these By-Laws otherwise provided, may authorize any officer or agent to enter into any contract or execute and deliver any instrument in the name of and on behalf of the Corporation, and such authority may be general or confined to a specific instance; and unless so authorized by the Board of Directors, no officer, agent or employee shall have any power or authority to bind the Corporation by any contract or engagement, or to pledge its credit, or render it liable pecuniary for any purpose or in any amount.

ARTICLE IX

Fiscal Year

The fiscal year of the Corporation shall commence on July 1st of each year.

ARTICLE X
Prohibition Against Sharing in Corporate Earnings

No Director, Officer, Employee, member of a committee or person connected with the Corporation, or any other private individual, shall receive at any time any of the net earnings of pecuniary profit from the operation of the Corporation, provided that this shall not prevent the payment to any such person of such reasonable compensation for services rendered to or for the Corporation in affecting any of its purposes as shall be fixed by the Board of Directors; and no such person or persons shall be entitled to share in the distribution of any of the Corporate assets upon the dissolution of the Corporation.

All Directors, Officers and Employees of the Corporation have been consulted and alerted regarding apparent and actual conflicts of interest.  It is the obligation of each Director, Officer, and Employee to make known to the Board of Directors any potential or actual conflict of interest as perceived by said individual.

ARTICLE XI

Conflicts of Interest

Each Director, prior to taking his/her position on the Board, and all present Directors, annually, shall submit in writing to the Chair of the Board a list of all businesses or other organizations of which they are an officer, director, trustee, member, owner (either as a sole proprietor or partner), shareholder, employee or agent, with which the Corporation has, or might reasonably in the future enter into a relationship or a transaction in which the Director would have conflicting interest.  The Chair of the Board shall become familiar with the statements of all Directors in order to guide their conduct should a conflict arise.
At such time as any matter comes before the Board in such a way as to give rise to a conflict of interest, the affected Director shall make known the potential conflict, whether disclosed by their written statement or not and after answering any questions that might be asked them shall withdraw from the meeting for so long as the matter shall continue under discussion.  In addition, other Directors who themselves have had pecuniary benefit transactions with the Corporation within the same fiscal year, should also not be present and not participate in the discussion.  Should the matter be brought to a vote neither the affected Director nor any other Director with a pecuniary benefit transaction with the Corporation in the same fiscal year shall vote on it.  The Board will comply with all the requirements of New Hampshire law where conflicts of interest are involved, including but not limited to the requirement of a two-thirds vote where the financial benefit to the director or trustee is between $500 and $5,000 in a fiscal year, and to the requirement of a two-thirds vote and publication in the required newspaper where the financial benefit exceeds $5,000 in a fiscal year.

The New Hampshire statutory requirements dealing with pecuniary benefits (RSA 7:19, II and 292:6a) are hereby incorporated in full into and made an integral part of this conflict of interest policy.  These requirements include, but are not limited to, (i) absolute prohibitions on loans from a charitable trust to a director, officer, or trustee: and (ii) prohibition of any sale or lease (for a term greater than five years) or conveyance of real estate from an officer, director, or trustee without the prior approval of the probate court.  These requirements extend to both direct and indirect financial interests, as defined by the attached statutes.

ARTICLE XII

Distribution of Assets

Upon the dissolution or winding up of the affairs of the Corporation, whether voluntary or involuntary, the assets of the Corporation shall be distributed by the Directors provided that in no event shall the Directors distribute any of the assets of the Corporation other than for one or more exempt purposes excluding religious purposes, as defined by the Internal Revenue Code of 1954, Section 501 (C) (3), as amended, or to the Federal Government for a public purpose; provided that in the event the Directors fail to so distribute any of the assets of the Corporation in accordance with the foregoing, a court of competent jurisdiction may distribute such assets to another organization exclusively dedicated to one or more exempt purposes, other than one created for religious purposes, to be used by such organization in such manner as in the judgment of the court will best accomplish the general purposes for which the Corporation was organized; further provided that in no event shall any assets for the Corporation be distributed to any individuals.   Notwithstanding the foregoing, that the Corporation shall at all times have the power to convey any or all of its property to the Secretary of Housing and Urban Development.

ARTICLE XIII

Amendments

These By-laws may be amended, altered, or repealed, in whole or in part, by a two-thirds (2/3) vote of the Board of Directors present and voting at any meeting of the Board of Directors called for that purpose after notice to the members of the Board of Directors.  Notice of By-law changes must be in writing and given to members of the Board of Directors at least one month prior to the meeting at which voting shall take place.

No amendment to the By-Laws may be inconsistent with the provisions of the Articles of Agreement or any Regulatory Agreement between the Corporation and the Secretary of Housing and Urban Development.

ARTICLE XIV

Exempt Activities

Notwithstanding any provision of these By-Laws, no Director, individual contractor, employee, or representative of this Corporation shall take any action to carry on any activity by or on behalf of the Corporation which is not permitted by Section 501 (C) (3) or related sections of the Internal Revenue Code and its regulations as they now exist or as they may be amended.

ARTICLE XV

Indemnification

To the extent not otherwise restricted by the Articles of Incorporation, the Corporation shall, to the fullest extent permitted by New Hampshire RSA 293-A:8.50 - 8.58, as the same may be amended and supplemented, indemnify all present and future directors and officers of the Corporation from and against any and all of the expenses, liabilities or other matters referred to in, or covered by, said provisions and may to the extent permitted by applicable law,  advance reasonable expenses in advance of the final disposition of any proceeding. The indemnification provided for herein shall not be deemed exclusive of any other rights to which those indemnified may be entitled, both as to action in his/her official capacity and as to action in another capacity while holding such office, and shall continue as to a person who has ceased to be director or officer and shall inure to the benefit of the heirs, executors and administrators of such a person. Any repeal or modification of the foregoing provision by the directors of the Corporation shall not adversely affect any right or protection of any director or officer of the Corporation existing or accrued at the time of such repeal or modification.


IN WITNESS WHEREOF, I have hereunto set my hand this ____ day of April, 2008.

____________________________________
____________________________________
Witness





Joel Jaffe







Corporate Secretary
 

10
6
Revised 2008

