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Provisions to Include in the Health Center’s Corporate Bylaws:  

Checklist
1
 

 

 

 

Provision 

General 

 Do the Bylaws include a statement regarding the health center’s mission? * 

Board Size and Composition, Selection, Term and Removal 

 Does the Board of Directors have at least 9, but no more than 25 members?* 

 Do the Bylaws specify that a majority of the Board members must be persons who are 

health center patients and who, as a group, reasonably represent the individuals served 

in terms of demographic factors, such as race, ethnicity, and gender?* 

 Do the Bylaws specify that patient board members must be current registered 

patients of the health center and must have accessed the health center in the past 

24 months to receive at least one or more in-scope service(s) that generated a 

health center visit? * 

 Do the Bylaws specify that a legal guardian of a patient who is a dependent client 

or adult, or a legal sponsor of an immigrant, may be considered a health center 

patient for purposes of Board representation? * 

 Do the Bylaws specify that the remaining Board members (non-patients) will be 

representative of the community served by the health center and will be selected for 

their expertise in finance, legal affairs, business, health, managed care, social services, 

labor relations, and government?* 

 Do the Bylaws specify that no more than one-half of the non-patient Board members 

may be individuals who derive more than 10 percent of their annual income from the 

health care industry?* 

                                                 
1  

The Authors of these materials include attorneys at the law firm of Feldesman Tucker Leifer Fidell LLP. 

The sample documents offer general guidance based on Federal law and regulations, and do not necessarily 

apply to all health centers under all facts and circumstances. Further, these materials do not replace, and are 

not a substitute for, legal advice from qualified legal counsel. The items listed in this document are examples of 

the types of provisions that should be included in health center corporate Bylaws. This list represents the 

Authors’ view of good practices in attempting to meet the requirements of Federal law, regulation, and 

guidance. Items listed as recommended may otherwise be required under State law. 

  The recommendations made by the Authors in this checklist include a combination of provisions based on 

requirements of Section 330 of the Public Health Service Act and its implementing regulations and provisions 

based on the Authors’ experience and good practice. Those provisions based on statutory or regulatory 

requirements are denoted by an asterisk (*).  

http://www.healthcentercompliance.com/sites/healthcentercompliance.com/files/nachc-file-downloads/section-330.pdf
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Provision 

 Do the Bylaws specify that no Board member may be an employee of the health 

center—or the spouse, partner, child, parent or sibling, by blood, marriage or 

adoption—of such an employee?* 

 If the Chief Executive Officer serves on the Board, do the Bylaws specify that the 

Chief Executive Officer may only serve as a non-voting, ex-officio member of the 

Board?* 

 If the health center serves a special population (such as migrant farmworkers or 

homeless individuals), does the Board include at least one representative from the 

special population group?* 

Selection, Terms, and Removal of Board Members 

 Do the Bylaws specify a process for nominating and selecting Board members (i.e., 

regular elections)?* 

 Do the Bylaws specify that no third party (or parties) may appoint / select a majority of 

the total number of health center board members or a majority of the non-patient 

members? 

 Do the Bylaws specify that no third party (or parties) may preclude the selection of 

Board member candidates not appointed by the third party? 

 Do the Bylaws specify a process for the selection of Board members?* 

 Do the Bylaws specify a process to fill the unexpired terms of Board members no 

longer on the Board (i.e., by resignation, death or removal)? 

 Do the Bylaws specify the length of a Board member’s term? 

 Do the Bylaws specify the number of consecutive terms a Board member may serve? 

 Do the Bylaws provide for periodic changes in Board leadership (i.e., rotation of Board 

members or rotation of officers)? 

 Do the Bylaws specify a process by which Board members may be removed from the 

Board?* 

 Do the Bylaws specify that no third party (or parties) may require the removal of any 

current Board member not appointed by that party? 

 Do the Bylaws specify a process by which a Board member may voluntarily resign his 

or her seat? 
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Provision 

Board Member Responsibilities 

 Do the Bylaws specify that the Board will attend to any matters that it determines are in 

the best interest of the health center, and are within the purposes and objectives of the 

health center corporation? 

 Do the Bylaws specify that the Board will hire, annually evaluate, and, if necessary, 

dismiss the CEO of the health center?* 

 Do the Bylaws specify that the Board will develop, adopt, and periodically update the 

health center’s personnel policies and procedures, including selection and dismissal 

procedures, salary and benefit scales, employee grievance procedures, and equal 

opportunity practices?* 

 Do the Bylaws specify that the Board will develop, adopt, and periodically update the 

health center’s policies for financial management practices, including a system to 

assure accountability for corporate resources and long- range financial planning?* 

 Do the Bylaws specify that the Board will develop, adopt, and periodically update the 

health center’s health care policies, including scope and availability of services, 

location and hours of services, patient confidentiality and bill of rights, and quality of 

care audit procedures?* 

 Do the Bylaws specify that the Board will approve the annual project budget, budget 

priorities and eligibility for services (including criteria for partial payment schedules)?* 

 Do the Bylaws specify that the Board will approve the applications related to the health 

center project, including grants/designation applications and other HRSA requests 

regarding scope of project?* 

 Do the Bylaws specify that the Board will  officially adopt the annual audit report? 

 Do the Bylaws specify that the Board will evaluate the health center’s activities, 

including service utilization patterns, productivity, patient satisfaction, and 

achievement of project objectives, and will develop a process for hearing and resolving 

patient grievances?* 

 Do the Bylaws specify that the Board will assure that the health center’s activities are 

conducted in compliance with applicable Federal, State, and local laws and 

regulations?* 

 Do the Bylaws specify that the Board will engage in long-term strategic planning and 

will evaluate the health center’s achievements and progress in meeting its annual and 

long-term goals at least annually, and use the knowledge gained to revise its mission, 

goals, objectives, plans, and budgets as may be appropriate and necessary?* 
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Provision 

 Do the Bylaws specify that the Board will evaluate itself periodically for efficiency, 

effectiveness, and compliance with all requirements imposed upon health centers, as 

set forth in Section 330 of the Public Health Service Act? 

 Do the Bylaws specify that no third party (or parties) may be granted approval or veto 

rights regarding any of the aforementioned authorities? 

 Do the bylaws specify under what conditions / limitations individual members may act 

or speak on the behalf of the entire Board? 

Officers of the Board 

 Do the Bylaws specify a process for selecting officers (i.e., regular election from Board 

membership)?* 

 Do the Bylaws specify that a Board member appointed / selected by a third party may 

not serve as the chair / president? 

 Do the Bylaws specify a process to fill the unexpired terms of officers no longer in 

office (i.e., by resignation, death or removal)? 

 Do the Bylaws specify the length of an officer’s term of office?* 

 Do the Bylaws specify the number of consecutive terms an officer may serve? 

 Do the Bylaws provide for the periodic rotation of officers? 

 Do the Bylaws specify a process by which officers may be removed from office?* 

 Do the Bylaws specify a process by which an officer may voluntarily resign his or her 

office? 

 Do the Bylaws include an explanation of each officer’s responsibilities?* 

 Do the Bylaws specify that the CEO is an agent of the Board and is accountable to the 

Board? 

Committees of the Board 

 Do the Bylaws describe the standing committees and the process for creating ad-hoc 

committees?*  

 Do the Bylaws specify terms regarding committee membership, appointment, 

and chairpersons? 

 Do the Bylaws include an explanation of each committee’s responsibilities? 

 Do the Bylaws provide for an Executive Committee that is the only committee that is 

authorized to act on behalf of the Board, consistent with Board policy and direction?  

If yes: 
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Provision 

 Is the Executive Committee limited to acting only as necessary between full 

Board meetings? 

 Do the Bylaws require that actions taken by the Executive Committee be 

ratified by the full Board at the next Board meeting? 

 Do the Bylaws specify that a majority of the Executive Committee may not be 

comprised of Board members (or non- Board members) appointed / selected by 

a third party (or parties)? 

 Do the Bylaws provide for a Finance Committee? 

 Do the Bylaws provide for a Quality Improvement Committee? 

 Do the Bylaws provide for a Personnel / Human Resources Committee? 

 Do the Bylaws provide for a Strategic Planning Committee? 

 Do the Bylaws provide for a Corporate Compliance Committee? 

Board Meetings 

 Do the Bylaws specify that the Board will hold regular monthly meetings?* 

 Do the Bylaws provide for an annual Board meeting (if required under State law)? 

 Do the Bylaws specify procedures by which the Board president / chairperson and/or 

Board members can call a special or emergency meeting of the Board? 

 Do the Bylaws provide that a Board member may be considered present at a meeting of 

the Board if he or she participates by telephone conference or by other means of 

communication by which all persons participating in the meeting are able to hear one 

another (if permitted by State law)? 

 Do the Bylaws specify the date, time, and venue of regular monthly meetings? 

 Do the Bylaws specify quorum and voting requirements?* 

 Do the Bylaws specify procedures by which the Board (and its committees) records, 

distributes, approves, and stores minutes of each meeting?* 

 Do the Bylaws provide that, at each Board meeting, the Board will receive reports from 

key health center managers (i.e., Executive, Medical, and Finance Directors)? 

 Do the Bylaws provide that the Board may conduct all or any part of a meeting in 

Executive Session for such purpose as it deems necessary including, but not limited to, 

discussion of litigation (actual or threatened), evaluation of personnel or discussion of 

personnel issues, or receipt of the results of the annual audit? 
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Provision 

Other Provisions 

 Do the Bylaws include a provision defining who has the authority to execute and sign 
contracts and agreements on behalf of the health center? If yes, 

 Are there limitations to such authority? 

 Do the Bylaws require Board approval for contracts / agreements that have 

significant clinical, financial or strategic implications? 

 Do the Bylaws include a provision regarding the disposition of corporate assets upon 

dissolution of the health center corporation?* 

 Do the Bylaws include a provision prohibiting Board members, employees, 

contractors, vendors, volunteers, and other individuals and organizations that affiliate 

with Health Center from taking any action or carrying on any activity by or on behalf 

of the center not permitted to be taken or carried on by a tax exempt organization, 

including the participation in, or intervention in (including the publishing or 

distributing of statements) any political campaign on behalf of any candidate for public 

office without prior written approval from the Board? 

 Do the Bylaws include a provision stating that each Board member has a fiduciary duty 

to the health center and that his or her actions must be in the best interests of the health 

center (i.e., compliance with the duty of loyalty)? 

 Do the Bylaws include conflict of interest provisions?* 

 Do the Bylaws include a provision addressing the disclosure of a conflict of 

interest or the appearance of such conflict by Board members of Staff or those 

providing services / goods to the health center (including requirements that the 

conflicted individual disclose such conflict or potential conflict and recuse him 

or herself from participating in the selection, award or administration of any 

contract or other affiliation involving such conflict)?* 

 Do the Bylaws include a provision specifying that no employee, officer, or agent 

of the health center shall participate in the selection, award, or administration of 

a contract supported by Federal funds if a real or apparent conflict of interest 

would be involved.* 

 If you answered “no” to the questions above, do the Bylaws include a provision 

requiring the Board to establish, adopt, and periodically update a written 

corporate policy addressing conflict of interest or the appearance of such conflict 

(including the disclosure of such conflict or potential conflict) by Board 

members or Staff or those providing services / goods to the health center?* 
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Provision 

 Do the Bylaws include a provision requiring the Board to establish, adopt, and 

periodically update a written corporate policy for maintaining the confidentiality of 

proprietary and other corporate information (i.e., information received as a result of 

being a member of the Board)? 

 Do the Bylaws specify the manner by which the Bylaws and the Articles of 

Incorporation can be amended? 

 Do the Bylaws specify that amendments will not require the approval of a third party? 

 


