
BYLAWS 
OF 

PRIMARY CARE FOR ALL AMERICANS, INC. 
 

ARTICLE I 
OFFICES 

 
Section 1.01 Offices. The address of the registered office of Primary Care for All 

Americans, Inc. (the “Nonprofit”) in the State of Delaware shall be at 8 The Green, Suite A, in 
the City of Dover, County of Kent, Zip Code 19901. The Nonprofit may have other offices, both 
within and without the State of Delaware, as the board of directors of the Nonprofit (the 
“Board”) from time to time shall determine or the purpose of the Nonprofit may require. 

 
ARTICLE II 
PURPOSE 

 
Section 2.01 The purposes of the Nonprofit shall be those set forth in the Certificate of 

Incorporation of Primary Care for All Americans, Inc. (the “Certificate of Incorporation”), as 
amended from time to time. 

 
ARTICLE III 
MEMBERS 

 
Section 3.01 Membership. The directors of the Board shall be the only members of the 

Nonprofit (the “Members”). 
 

Section 3.02 Membership Dues. The Board may establish such other criteria for 
Membership, such as a schedule of dues, as it deems appropriate. 

 
Section 3.03 Classes of Membership. The Nonprofit shall have one (1) class of 

Members. 
 

ARTICLE IV 
MEETINGS OF THE MEMBERS 

 
Section 4.01 Place of Meetings. All meetings of the Members shall be held at such 

place, if any, either within or without the State of Delaware, or by means of remote 
communication, as shall be designated from time to time by resolution of the Board and stated in 
the notice of meeting. 

 
Section 4.02 Annual Meeting. The annual meeting of the Members for the election of 

directors and for the transaction of such other business as may properly come before the 
Members shall be held at such date, time, and place, if any, as shall be determined by the Board 
and stated in the notice of the meeting. 
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Section 4.03 Special Meetings. Special meetings of the Members for any purpose or 
purposes shall be called pursuant to a resolution approved by the Board or may be called by the 
Chair of the Board. Such meetings may also be called by a written demand to the Nonprofit’s 
secretary of fifty percent (50%) of the Members eligible to vote. The secretary upon receiving 
written demand or resolution shall promptly give notice of such meeting as provided in Section 
4.04, or if the secretary fails to do so within five (5) business days thereafter, any Member 
signing such demand may give such notice. The only business which may be conducted at a 
special meeting shall be the matter or matters set forth in the notice of such meeting. 
 

Section 4.04 Notice of Meetings. Notice of the place, if any, date, hour, the record date 
for determining the Members entitled to vote at the meeting (if such date is different from the 
record date for Members entitled to notice of the meeting), and means of remote communication, 
if any, of every Member meeting shall be given by the Nonprofit not less than ten (10) days nor 
more than sixty (60) days before the meeting (unless a different time is specified by law) to 
every Member entitled to vote at the meeting as of the record date for determining the Members 
entitled to notice of the meeting. Notices of special meetings shall also specify the purpose or 
purposes for which the meeting has been called. Notices of meetings to Members may be given 
by mailing the same, addressed to the Member entitled thereto, at such Member's mailing 
address as it appears on the records of the Nonprofit, and such notice shall be deemed to be given 
when deposited in the U.S. mail, postage prepaid. Without limiting the manner by which notices 
of meetings otherwise may be given effectively to Members, any such notice may be given by 
electronic transmission in accordance with applicable law. 

 
Section 4.05 Waivers of Notice. Notice of any meeting need not be given to any 

Member who shall, either before or after the meeting, submit a waiver of notice or who shall 
attend such meeting, except when the Member attends for the express purpose of objecting, at 
the beginning of the meeting, to the transaction of any business because the meeting is not 
lawfully called or convened. Any Member so waiving notice of the meeting shall be bound by 
the proceedings of the meeting in all respects as if due notice thereof had been given. 
 

Section 4.06 Adjournment. Any meeting of the Members may be adjourned from time 
to time to reconvene at the same or some other place, if any, and notice need not be given of any 
such adjourned meeting if the time, place, if any, thereof, and the means of remote 
communication, if any, are announced at the meeting at which the adjournment is taken. At the 
adjourned meeting, the Nonprofit may transact any business which might have been transacted at 
the original meeting. If the adjournment is for more than thirty (30) days, a notice of the 
adjourned meeting shall be given to each member of record entitled to vote at the meeting. If 
after the adjournment a new record date is fixed for members entitled to vote at the adjourned 
meeting, the Board shall fix a new record date for notice of the adjourned meeting and shall give 
notice of the adjourned meeting to each Member of record entitled to vote at the adjourned 
meeting as of the record date fixed for notice of the adjourned meeting. 
 

Section 4.07 Quorum. Unless otherwise required by law, the Nonprofit’s Certificate of 
Incorporation, or these bylaws, at each meeting of the Members, one-third (1/3) of the Members 
of the Nonprofit, present in person or by proxy, shall constitute a quorum. 
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Section 4.08 Voting. At any meeting of the Members, each Member present, in person 
or by proxy, shall be entitled to one (1) vote. Unless otherwise required by law or the Certificate 
of Incorporation, the election of directors shall be decided by a plurality of the votes cast by the 
Members of the Nonprofit present in person or represented by proxy at the meeting and entitled 
to vote in the election. Unless otherwise required by law, the Certificate of Incorporation, or 
these bylaws, any matter, other than the election of directors, brought before any meeting of 
Members shall be decided by the affirmative vote of the majority of the Members present in 
person or represented by proxy at the meeting and entitled to vote on the matter. 
 

Section 4.09 Proxies. Each Member entitled to vote at a meeting of Members may 
authorize another person or persons to act for such Member by proxy, but no such proxy shall be 
voted or acted upon after one (1) year from its date, unless the proxy provides for a longer 
period. A proxy shall be irrevocable if it states that it is irrevocable and if, and only as long as, it 
is coupled with an interest sufficient in law to support an irrevocable power. A Member may 
revoke any proxy that is not irrevocable by attending the meeting and voting in person or by 
delivering to the secretary of the Nonprofit a revocation of the proxy or a new proxy bearing a 
later date. 
 

Section 4.10 Consent of Members Without a Meeting. Any action to be taken at any 
meeting of Members may be taken without a meeting, without prior notice, and without a vote, if 
a consent or consents, setting forth the action to be so taken, shall be signed by Members having 
not less than the minimum number of votes that would be necessary to authorize or take such 
action at a meeting at which all Members having a right to vote thereon were present and voted 
and shall be delivered to the Nonprofit by delivery to its registered office in the State of 
Delaware (by hand or by certified or registered mail, return receipt requested), its principal place 
of business, an officer or agent of the Nonprofit having custody of the book in which 
proceedings of meetings of Members are recorded, or to an information processing system 
designated by the Nonprofit for receiving such consents in accordance with applicable law. 
Every consent shall bear the date of signature of each Member who signs the consent, and no 
written consent shall be effective to take the corporate action referred to therein unless, within 
sixty (60) days of the earliest dated consent delivered in the manner required by this Section 
4.10, consents signed by a sufficient number of holders to take action are delivered to the 
Nonprofit as aforesaid. Prompt notice of the taking of the corporate action without a meeting by 
less than unanimous consent shall, to the extent required by applicable law, be given to those 
Members who have not consented in writing, and who, if the action had been taken at a meeting, 
would have been entitled to notice of the meeting if the record date for notice of such meeting 
had been the date that consents signed by a sufficient number of holders to take the action were 
delivered to the Nonprofit. 

 
Section 4.11 Fixing the Record Date. Unless otherwise provided in the Certificate of 

Incorporation, these bylaws, or a Board resolution, the record date for any meeting or corporate 
action shall be the date of such meeting or corporate action. 
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ARTICLE V 
BOARD OF DIRECTORS 

 
Section 5.01 General Powers. The business and affairs of the Nonprofit shall be 

managed by or under the direction of the Board. The Board may adopt such rules and 
procedures, not inconsistent with the Certificate of Incorporation, these bylaws, or applicable 
law, as it may deem proper for the conduct of its meetings and the management of the Nonprofit. 

 
Section 5.02 Number. The number of directors shall be at least three (3) but no more 

than twenty-one (21). Within the specified limits, the number of directors can be increased or 
decreased from time to time, by resolution of the Board, but no decrease shall shorten the term of 
any director then in office. 
 

Section 5.03 Term of Office. Each director shall hold office for a term of two (2) years 
or until the director’s earlier death, resignation, disqualification, or removal. Directors may serve 
a maximum of three (3) consecutive terms. 
 

Section 5.04 Newly Created Directorships and Vacancies. Any newly created 
directorships resulting from an increase in the authorized number of directors and any vacancies 
occurring in the Board may be filled by the affirmative votes of a majority of the remaining 
members of the Board, although less than a quorum, or by a sole remaining director. A director 
so elected shall be elected to hold office until the earlier of the expiration of the term of office of 
the director whom he or she has replaced, a successor is duly elected and qualified, or the earlier 
of such director’s death, resignation, or removal. 
 

Section 5.05 Resignation. Any director may resign at any time by notice given either in 
writing or by electronic transmission to the Nonprofit. Such resignation shall take effect at the 
date of receipt of such notice by the Nonprofit or at such later time as is therein specified. A 
verbal resignation shall not be deemed effective until confirmed by the director in writing or by 
electronic transmission to the Nonprofit. 
 

Section 5.06 Removal. Except as prohibited by applicable law or the Certificate of 
Incorporation, the Members entitled to vote in an election of directors may remove any director 
from office at any time, with or without cause, by the affirmative vote of a majority in voting 
power thereof. 
 

Section 5.07 Compensation. The Nonprofit shall not pay compensation to directors for 
services rendered to the Nonprofit in their capacity as directors, except that directors may be 
reimbursed for reasonable expenses incurred in the performance of their duties to the Nonprofit. 
A director may receive reasonable compensation for the performance of services provided to the 
Nonprofit in any capacity separate from their responsibilities as a director when so authorized by 
a majority of the directors then in office and in accordance with Section 12.01 of these bylaws. 
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ARTICLE VI 
MEETINGS OF THE BOARD  

 
Section 6.01 Annual and Regular Meetings. An annual meeting of the Board shall be 

held at such time and place as determined by the Board for the election of officers and for the 
transaction of such other business as may properly come before the meeting. Regular meetings of 
the Board may be held without notice at such times and places as may be determined from time 
to time by the Board or the Chair of the Board. 

 
Section 6.02 Special Meetings. Special meetings of the Board may be held at such 

times and at such places as may be determined by the Chair of the Board on at least twenty-four 
(24) hours’ notice to each director given by one of the means specified in Section 6.05 hereof 
other than by mail or on at least three (3) days’ notice if given by mail. Special meetings shall be 
called by the Chair of the Board in like manner and on like notice on the written request of any 
two (2) or more directors. 
 

Section 6.03 Remote Meetings. Board meetings may be held by means of telephone 
conference or other communications equipment by means of which all persons participating in 
the meeting can hear each other and be heard. Participation by a director in a meeting pursuant to 
this Section 6.03 shall constitute presence in person at such meeting. 
 

Section 6.04 Adjourned Meetings. A majority of the directors present at any meeting 
of the Board, including an adjourned meeting, whether or not a quorum is present, may adjourn 
and reconvene such meeting to another time and place. At least twenty-four (24) hours’ notice of 
any adjourned meeting of the Board shall be given to each director whether or not present at the 
time of the adjournment, if such notice shall be given by one of the means specified in Section 
6.05 hereof other than by mail, or at least three (3) days’ notice if given by mail. Any business 
may be transacted at an adjourned meeting that might have been transacted at the meeting as 
originally called. 
 

Section 6.05 Notice of Meetings. Subject to Section 6.02, Section 6.04, and Section 
6.06 hereof, whenever notice is required to be given to any director by applicable law, the 
Certificate of Incorporation, or these bylaws, such notice shall be deemed given effectively if 
given in person or by telephone, mail addressed to such director at such director’s address as it 
appears on the records of the Nonprofit, facsimile, email, or other means of electronic 
transmission. 
 

Section 6.06 Waiver of Notice. Whenever notice to directors is required by applicable 
law, the Certificate of Incorporation, or these bylaws, a waiver thereof, in writing signed by, or 
by electronic transmission by, the director entitled to the notice, whether before or after such 
notice is required, shall be deemed equivalent to notice. Attendance by a director at a meeting 
shall constitute a waiver of notice of such meeting except when the director attends a meeting for 
the express purpose of objecting, at the beginning of the meeting, to the transaction of any 
business on the ground that the meeting was not lawfully called or convened. Neither the 
business to be transacted at, nor the purpose of, any regular or special Board meeting need be 
specified in any waiver of notice. 
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Section 6.07 Quorum of Directors. Except as otherwise permitted by applicable law, 

the Certificate of Incorporation, or these bylaws, the presence of one-third (1/3) of the Board 
shall constitute a quorum for the transaction of business at any meeting of the Board; provided 
that the presence of at least three (3) directors is required to constitute a quorum. 
 

Section 6.08 Action by Majority Vote. Except as otherwise provided by applicable 
law, the Certificate of Incorporation, or these bylaws, the vote of a majority of the directors 
present at a meeting at which a quorum is present shall be the act of the Board. 
 

Section 6.09 Action Without Meeting. Unless otherwise restricted by the Certificate of 
Incorporation or these bylaws, any action required or permitted to be taken at any meeting of the 
Board may be taken without a meeting if all directors consent thereto in writing or by electronic 
transmission. After an action is taken, the consent or consents relating thereto shall be filed with 
the minutes of proceedings of the Board in accordance with applicable law. 
 

ARTICLE VII 
COMMITTEES OF THE BOARD 

 
Section 7.01 Committee Powers and Authority. The Board may designate one or 

more committees, each committee to consist of one or more of the directors of the Nonprofit. 
Any such committee, to the extent permitted by applicable law, shall have and may exercise all 
the powers and authority of the Board in the management of the business and affairs of the 
Nonprofit and may authorize the seal of the Nonprofit to be affixed to all papers that may require 
it to the extent so authorized by the Board. A committee shall not have the power or authority to: 

(a) Approve or adopt, or recommend to the Members any action or matter 
(other than the election or removal of directors) expressly required by Delaware law to be 
submitted to Members for approval. 

(b) Adopt, amend, or repeal the Nonprofit’s bylaws. 
 

Section 7.02 Quorum and Action by Committee. Unless the Board provides 
otherwise, at all meetings of a committee, a majority of the then authorized members of the 
committee shall constitute a quorum for the transaction of business, and the vote of a majority of 
the members of the committee present at any meeting at which there is a quorum shall be the act 
of the committee. 

 
Section 7.03 Committee Rules and Procedures. Unless the Board provides otherwise, 

each committee designated by the Board may make, alter, and repeal rules and procedures for the 
conduct of its business. In the absence of such rules and procedures each committee shall 
conduct its business in the same manner as the Board conducts its business pursuant to Article 
VI. 
 

Section 7.04 Alternate Members. The Board may designate one (1) or more directors 
as alternate members of any committee, who may replace any absent or disqualified member at 
any meeting of the committee. If a member of a committee shall be absent from any meeting, or 
disqualified from voting thereat, the remaining member or members present at the meeting and 
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not disqualified from voting, whether or not such member or members constitute a quorum, may 
unanimously appoint another member of the Board to act at the meeting in the place of any such 
absent or disqualified member. 
 

Section 7.05 Action Without Meeting. Unless otherwise restricted by the Certificate of 
Incorporation or these bylaws, any action required or permitted to be taken at any committee 
meeting may be taken without a meeting if all members of the committee consent thereto in 
writing or by electronic transmission. After an action is taken, the consent or consents relating 
thereto shall be filed with the minutes of proceedings of the committee in accordance with 
applicable law. 
 

Section 7.06 Remote Meetings. Committee meetings may be held by means of 
telephone conference or other communications equipment by means of which all persons 
participating in the meeting can hear each other and be heard. Participation by a member of a 
committee in a meeting pursuant to this Section 7.06 shall constitute presence in person at such 
meeting. 
 

ARTICLE VIII 
OFFICERS, EMPLOYEES, AND AGENTS 

 
Section 8.01 Officers. The officers of the Nonprofit shall be elected annually by the 

Board and shall include a Chair of the Board (who must be a director), a president, a treasurer, 
and a secretary. The Board, in its discretion, may also elect one or more vice chairs (who must be 
directors), and one or more vice presidents, assistant treasurers, assistant secretaries, and other 
officers. Any two or more officers may be held by the same person. Except as otherwise 
provided in these bylaws, the Chair of the Board shall preside at all meetings of the Board and of 
Members. The Chair of the Board shall perform such other duties and services as the Board shall 
assign to or require of the Chair of the Board. 

 
Section 8.02 Term. Each officer of the Nonprofit shall hold office until such officer’s 

successor is elected and qualified or until such officer’s earlier death, resignation, or removal. 
The election or appointment of an officer shall not of itself create contract rights. 
 

Section 8.03 Removal. Any officer elected or appointed by the Board may be removed 
by the Board at any time, with or without cause, by the majority vote of the members of the 
Board then in office. The removal of an officer shall be without prejudice to their contract rights, 
if any.  
 

Section 8.04 Resignations. Any officer of the Nonprofit may resign at any time by 
giving written notice of their resignation to the president or the secretary. Any such resignation 
shall take effect at the time specified there in or, if the time when it shall become effective shall 
not be specified therein, immediately upon its receipt. Unless otherwise specified therein, the 
acceptance of such resignation shall not be necessary to make it effective. 
 

Section 8.05 Vacancies. Should any vacancy occur among the officers, the position 
shall be filled for the unexpired portion of the term by appointment made by the Board. 
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Section 8.06 President. The president shall have general supervision over the business 

of the Nonprofit and other duties incident to the office of president, and any other duties as may 
be from time to time assigned to the president by the Board and subject to the control of the 
Board in each case. 
 

Section 8.07 Vice Presidents. Each vice president shall have such powers and perform 
such duties as may be assigned to him or her from time to time by the Chair of the Board or the 
president. 
 

Section 8.08 Secretary. The secretary shall attend all sessions of the Board and all 
meetings of the members and record all votes and the minutes of all proceedings in a book to be 
kept for that purpose, and shall perform like duties for committees when required. He or she shall 
give, or cause to be given, notice of all meetings of the members and meetings of the Board, and 
shall perform such other duties as may be prescribed by the Board or the president. The secretary 
shall keep in safe custody the seal of the Nonprofit and have authority to affix the seal to all 
documents requiring it and attest to the same. 
 

Section 8.09 Treasurer. The treasurer shall have the custody of the corporate funds and 
securities, except as otherwise provided by the Board, and shall keep full and accurate accounts 
of receipts and disbursements in books belonging to the Nonprofit and shall deposit all moneys 
and other valuable effects in the same and to the credit of the Nonprofit in such depositories as 
may be designated by the Board. The treasurer shall disburse the funds of the Nonprofit as may 
be ordered by the Board, taking proper vouchers for such disbursements, and shall render to the 
president and the directors, at the regular meetings of the Board, or whenever they may require 
it, an account of all their transactions as treasurer and of the financial condition of the Nonprofit. 
 

Section 8.10 Employees and Other Agents. The Board may from time to time appoint 
such employees and other agents as it shall deem necessary, each of whom shall have such 
authority and perform such duties as the Board may from time to time determine. To the fullest 
extent allowed by law, the Board may delegate to any employee or agent any powers possessed 
by the Board and may prescribe their respective title, terms of office, authorities, and duties. 
 

Section 8.11 Compensation. Any officer, employee, or agent of the Nonprofit is 
authorized to receive a reasonable salary or other reasonable compensation for services rendered 
to the Nonprofit when authorized by a majority of the entire Board, and only when so authorized 
and in accordance with Article XII of these bylaws. 

 
Section 8.12 Duties of Officers May Be Delegated. In case any officer is absent, or for 

any other reason that the Board may deem sufficient, the president or the Board may delegate for 
the time being the powers or duties of such officer to any other officer or to any director. 
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ARTICLE IX 
INDEMNIFICATION AND INSURANCE 

 
Section 9.01 Indemnification. The Nonprofit shall indemnify, advance expenses, and 

hold harmless, to the fullest extent permitted by applicable law as it presently exists or may 
hereafter be amended, any person (a “Covered Person”) who was or is made or is threatened to 
be made a party or is otherwise involved in any action, suit, or proceeding, whether civil, 
criminal, administrative, or investigative (a “Proceeding”), by reason of the fact that he or she, 
or a person for whom he or she is the legal representative, is or was a director or officer of the 
Nonprofit or, while a director or officer of the Nonprofit, is or was serving at the request of the 
Nonprofit as a director, officer, employee, or agent of another corporation or of a partnership, 
joint venture, trust, enterprise, or nonprofit entity, including service with respect to employee 
benefit plans, against all liability and loss suffered and expenses (including attorneys’ fees) 
reasonably incurred by such Covered Person. Notwithstanding the preceding sentence, except for 
claims for indemnification (following the final disposition of such Proceeding) or advancement 
of expenses not paid in full, the Nonprofit shall be required to indemnify a Covered Person in 
connection with a Proceeding (or part thereof) commenced by such Covered Person only if the 
commencement of such Proceeding (or part thereof) by the Covered Person was authorized in the 
specific case by the Board. 

 
Section 9.02 Advancement of Expenses. The Board may but need not authorize the 

Nonprofit to pay the expenses (including attorneys’ fees) actually and reasonably incurred by a 
Covered Person in defending any Proceeding in advance of its final disposition, upon (a) written 
request of such Covered Person, and (b) receipt of an undertaking by or on behalf of such 
Covered Person to repay all amounts advanced, if it shall ultimately be determined by final 
judicial decision from which there is no further right to appeal that such Covered Person is not 
entitled to be indemnified for such expenses under Section 9.01 of these bylaws or otherwise. 
Payment of such expenses actually and reasonably incurred by such Covered Person, may be 
made by the Nonprofit, subject to such terms and conditions as the Nonprofit in its discretion 
deems appropriate. 
 

Section 9.03 Insurance. The Nonprofit may purchase and maintain insurance on behalf 
of any Covered Person against any liability asserted against such Covered Person and incurred 
by such person in any such capacity, or arising out of such person’s status as such, whether or 
not the Nonprofit would have the power to indemnify such person against such liability under 
Delaware law. 
 

Section 9.04 Repeal, Amendment, or Modification. Any amendment, repeal, or 
modification of this Article IX shall not adversely affect any right or protection hereunder of any 
person in respect of any act or omission occurring prior to the time of such repeal or 
modification. 
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ARTICLE X 
GENERAL PROVISIONS 

 
Section 10.01 Fiscal Year. The fiscal year of the Nonprofit shall be determined by the 

Board. 
 

Section 10.02 Books and Records. Any records administered by or on behalf of the 
Nonprofit in the regular course of its activities, including its books of account and minute books, 
may be maintained on any information storage device, method, or one or more electronic 
networks or databases (including one or more distributed electronic networks or databases); 
provided that the records so kept can be converted into clearly legible paper form within a 
reasonable time. The Nonprofit shall so convert any records so kept upon the request of any 
person entitled to inspect such records pursuant to applicable law. 
 

Section 10.03 Checks, Notes, Drafts, Etc. All checks, notes, drafts, or other orders for 
the payment of money of the Nonprofit shall be signed, endorsed, or accepted in the name of the 
Nonprofit by such officer, officers, person, or persons as from time to time may be designated by 
the Board or by an officer or officers authorized by the Board to make such designation. 
 

Section 10.04 Conflict with Applicable Law or Certificate of Incorporation. These 
bylaws are adopted subject to any applicable law and the Certificate of Incorporation. Whenever 
these bylaws may conflict with any applicable law or the Certificate of Incorporation, such 
conflict shall be resolved in favor of such law or the Certificate of Incorporation. 
 

Section 10.05 Annual Returns. The Board shall review the Nonprofit’s annual filing 
with the Internal Revenue Service prior to it being filed. 
 

Section 10.06 Records Retention and Destruction Policy. In any instance where the 
Nonprofit faces issues related to document retention, it shall follow the procedures and rules set 
out in the Records Retention and Destruction Policy, attached hereto as Exhibit A, as amended 
from time to time, and incorporated into these bylaws by reference. 
 

Section 10.07 Whistleblower Policy. The Nonprofit shall follow the policies and 
procedures set out in the Whistleblower Policy, attached hereto as Exhibit B, as amended from 
time to time, and incorporated into these bylaws by reference, in any instance where a director, 
officer, employee, or volunteer reports a suspected violation of law or corporate policy. 
 

ARTICLE XI 
AMENDMENTS 

 
Section 11.01 These bylaws may be adopted, amended, or repealed or new bylaws 

adopted by the Board. The members may make additional bylaws and may adopt, amend, or 
repeal any bylaws whether such bylaws were originally adopted by them or otherwise. 
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ARTICLE XII 
INTERESTED PARTY TRANSACTIONS 

 
Section 12.01 For purposes of these bylaws, an “Interested Party Transaction” is any 

contract or other transaction between the Nonprofit and (a) any present director or any individual 
who has served as a director in the five years preceding the transaction (a “past director”), (b) 
any family member of a present or past director, (c) any corporation, partnership, trust, or other 
entity in which a present or past director is a director, officer, or holder of a financial interest, (d) 
any present officer or any individual who has served as an officer in the five years preceding the 
transaction (a “past officer”), (e) any family member of a present or past officer, or (f) any 
corporation, partnership, trust, or other entity in which a present or past officer is a director, 
officer, or holder of a financial interest. 

 
In any instance where the Nonprofit proposes to enter into an Interested Party 

Transaction it shall follow the procedures and rules set forth in the Nonprofit’s Conflict of 
Interest Policy, attached hereto as Exhibit C, as amended from time to time, and incorporated 
into these bylaws by reference. 
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	Section 4.09 Proxies. Each Member entitled to vote at a meeting of Members may authorize another person or persons to act for such Member by proxy, but no such proxy shall be voted or acted upon after one (1) year from its date, unless the proxy provi...
	Section 4.10 Consent of Members Without a Meeting. Any action to be taken at any meeting of Members may be taken without a meeting, without prior notice, and without a vote, if a consent or consents, setting forth the action to be so taken, shall be s...
	Section 4.11 Fixing the Record Date. Unless otherwise provided in the Certificate of Incorporation, these bylaws, or a Board resolution, the record date for any meeting or corporate action shall be the date of such meeting or corporate action.

	ARTICLE V  BOARD OF DIRECTORS
	Section 5.01 General Powers. The business and affairs of the Nonprofit shall be managed by or under the direction of the Board. The Board may adopt such rules and procedures, not inconsistent with the Certificate of Incorporation, these bylaws, or app...
	Section 5.02 Number. The number of directors shall be at least three (3) but no more than twenty-one (21). Within the specified limits, the number of directors can be increased or decreased from time to time, by resolution of the Board, but no decreas...
	Section 5.03 Term of Office. Each director shall hold office for a term of two (2) years or until the director’s earlier death, resignation, disqualification, or removal. Directors may serve a maximum of three (3) consecutive terms.
	Section 5.04 Newly Created Directorships and Vacancies. Any newly created directorships resulting from an increase in the authorized number of directors and any vacancies occurring in the Board may be filled by the affirmative votes of a majority of t...
	Section 5.05 Resignation. Any director may resign at any time by notice given either in writing or by electronic transmission to the Nonprofit. Such resignation shall take effect at the date of receipt of such notice by the Nonprofit or at such later ...
	Section 5.06 Removal. Except as prohibited by applicable law or the Certificate of Incorporation, the Members entitled to vote in an election of directors may remove any director from office at any time, with or without cause, by the affirmative vote ...
	Section 5.07 Compensation. The Nonprofit shall not pay compensation to directors for services rendered to the Nonprofit in their capacity as directors, except that directors may be reimbursed for reasonable expenses incurred in the performance of thei...

	ARTICLE VI  MEETINGS OF THE BOARD
	Section 6.01 Annual and Regular Meetings. An annual meeting of the Board shall be held at such time and place as determined by the Board for the election of officers and for the transaction of such other business as may properly come before the meetin...
	Section 6.02 Special Meetings. Special meetings of the Board may be held at such times and at such places as may be determined by the Chair of the Board on at least twenty-four (24) hours’ notice to each director given by one of the means specified in...
	Section 6.03 Remote Meetings. Board meetings may be held by means of telephone conference or other communications equipment by means of which all persons participating in the meeting can hear each other and be heard. Participation by a director in a m...
	Section 6.04 Adjourned Meetings. A majority of the directors present at any meeting of the Board, including an adjourned meeting, whether or not a quorum is present, may adjourn and reconvene such meeting to another time and place. At least twenty-fou...
	Section 6.05 Notice of Meetings. Subject to Section 6.02, Section 6.04, and Section 6.06 hereof, whenever notice is required to be given to any director by applicable law, the Certificate of Incorporation, or these bylaws, such notice shall be deemed ...
	Section 6.06 Waiver of Notice. Whenever notice to directors is required by applicable law, the Certificate of Incorporation, or these bylaws, a waiver thereof, in writing signed by, or by electronic transmission by, the director entitled to the notice...
	Section 6.07 Quorum of Directors. Except as otherwise permitted by applicable law, the Certificate of Incorporation, or these bylaws, the presence of one-third (1/3) of the Board shall constitute a quorum for the transaction of business at any meeting...
	Section 6.08 Action by Majority Vote. Except as otherwise provided by applicable law, the Certificate of Incorporation, or these bylaws, the vote of a majority of the directors present at a meeting at which a quorum is present shall be the act of the ...
	Section 6.09 Action Without Meeting. Unless otherwise restricted by the Certificate of Incorporation or these bylaws, any action required or permitted to be taken at any meeting of the Board may be taken without a meeting if all directors consent ther...

	ARTICLE VII  COMMITTEES OF THE BOARD
	Section 7.01 Committee Powers and Authority. The Board may designate one or more committees, each committee to consist of one or more of the directors of the Nonprofit. Any such committee, to the extent permitted by applicable law, shall have and may ...
	(a) Approve or adopt, or recommend to the Members any action or matter (other than the election or removal of directors) expressly required by Delaware law to be submitted to Members for approval.
	(b) Adopt, amend, or repeal the Nonprofit’s bylaws.

	Section 7.02 Quorum and Action by Committee. Unless the Board provides otherwise, at all meetings of a committee, a majority of the then authorized members of the committee shall constitute a quorum for the transaction of business, and the vote of a m...
	Section 7.03 Committee Rules and Procedures. Unless the Board provides otherwise, each committee designated by the Board may make, alter, and repeal rules and procedures for the conduct of its business. In the absence of such rules and procedures each...
	Section 7.04 Alternate Members. The Board may designate one (1) or more directors as alternate members of any committee, who may replace any absent or disqualified member at any meeting of the committee. If a member of a committee shall be absent from...
	Section 7.05 Action Without Meeting. Unless otherwise restricted by the Certificate of Incorporation or these bylaws, any action required or permitted to be taken at any committee meeting may be taken without a meeting if all members of the committee ...
	Section 7.06 Remote Meetings. Committee meetings may be held by means of telephone conference or other communications equipment by means of which all persons participating in the meeting can hear each other and be heard. Participation by a member of a...

	ARTICLE VIII  OFFICERS, EMPLOYEES, AND AGENTS
	Section 8.01 Officers. The officers of the Nonprofit shall be elected annually by the Board and shall include a Chair of the Board (who must be a director), a president, a treasurer, and a secretary. The Board, in its discretion, may also elect one or...
	Section 8.02 Term. Each officer of the Nonprofit shall hold office until such officer’s successor is elected and qualified or until such officer’s earlier death, resignation, or removal. The election or appointment of an officer shall not of itself cr...
	Section 8.03 Removal. Any officer elected or appointed by the Board may be removed by the Board at any time, with or without cause, by the majority vote of the members of the Board then in office. The removal of an officer shall be without prejudice t...
	Section 8.04 Resignations. Any officer of the Nonprofit may resign at any time by giving written notice of their resignation to the president or the secretary. Any such resignation shall take effect at the time specified there in or, if the time when ...
	Section 8.05 Vacancies. Should any vacancy occur among the officers, the position shall be filled for the unexpired portion of the term by appointment made by the Board.
	Section 8.06 President. The president shall have general supervision over the business of the Nonprofit and other duties incident to the office of president, and any other duties as may be from time to time assigned to the president by the Board and s...
	Section 8.07 Vice Presidents. Each vice president shall have such powers and perform such duties as may be assigned to him or her from time to time by the Chair of the Board or the president.
	Section 8.08 Secretary. The secretary shall attend all sessions of the Board and all meetings of the members and record all votes and the minutes of all proceedings in a book to be kept for that purpose, and shall perform like duties for committees wh...
	Section 8.09 Treasurer. The treasurer shall have the custody of the corporate funds and securities, except as otherwise provided by the Board, and shall keep full and accurate accounts of receipts and disbursements in books belonging to the Nonprofit ...
	Section 8.10 Employees and Other Agents. The Board may from time to time appoint such employees and other agents as it shall deem necessary, each of whom shall have such authority and perform such duties as the Board may from time to time determine. T...
	Section 8.11 Compensation. Any officer, employee, or agent of the Nonprofit is authorized to receive a reasonable salary or other reasonable compensation for services rendered to the Nonprofit when authorized by a majority of the entire Board, and onl...
	Section 8.12 Duties of Officers May Be Delegated. In case any officer is absent, or for any other reason that the Board may deem sufficient, the president or the Board may delegate for the time being the powers or duties of such officer to any other o...

	ARTICLE IX  INDEMNIFICATION AND INSURANCE
	Section 9.01 Indemnification. The Nonprofit shall indemnify, advance expenses, and hold harmless, to the fullest extent permitted by applicable law as it presently exists or may hereafter be amended, any person (a “Covered Person”) who was or is made ...
	Section 9.02 Advancement of Expenses. The Board may but need not authorize the Nonprofit to pay the expenses (including attorneys’ fees) actually and reasonably incurred by a Covered Person in defending any Proceeding in advance of its final dispositi...
	Section 9.03 Insurance. The Nonprofit may purchase and maintain insurance on behalf of any Covered Person against any liability asserted against such Covered Person and incurred by such person in any such capacity, or arising out of such person’s stat...
	Section 9.04 Repeal, Amendment, or Modification. Any amendment, repeal, or modification of this Article IX shall not adversely affect any right or protection hereunder of any person in respect of any act or omission occurring prior to the time of such...

	ARTICLE X  GENERAL PROVISIONS
	Section 10.01 Fiscal Year. The fiscal year of the Nonprofit shall be determined by the Board.
	Section 10.02 Books and Records. Any records administered by or on behalf of the Nonprofit in the regular course of its activities, including its books of account and minute books, may be maintained on any information storage device, method, or one or...
	Section 10.03 Checks, Notes, Drafts, Etc. All checks, notes, drafts, or other orders for the payment of money of the Nonprofit shall be signed, endorsed, or accepted in the name of the Nonprofit by such officer, officers, person, or persons as from ti...
	Section 10.04 Conflict with Applicable Law or Certificate of Incorporation. These bylaws are adopted subject to any applicable law and the Certificate of Incorporation. Whenever these bylaws may conflict with any applicable law or the Certificate of I...
	Section 10.05 Annual Returns. The Board shall review the Nonprofit’s annual filing with the Internal Revenue Service prior to it being filed.
	Section 10.06 Records Retention and Destruction Policy. In any instance where the Nonprofit faces issues related to document retention, it shall follow the procedures and rules set out in the Records Retention and Destruction Policy, attached hereto a...
	Section 10.07 Whistleblower Policy. The Nonprofit shall follow the policies and procedures set out in the Whistleblower Policy, attached hereto as Exhibit B, as amended from time to time, and incorporated into these bylaws by reference, in any instanc...

	ARTICLE XI  AMENDMENTS
	Section 11.01 These bylaws may be adopted, amended, or repealed or new bylaws adopted by the Board. The members may make additional bylaws and may adopt, amend, or repeal any bylaws whether such bylaws were originally adopted by them or otherwise.

	ARTICLE XII  INTERESTED PARTY TRANSACTIONS
	Section 12.01 For purposes of these bylaws, an “Interested Party Transaction” is any contract or other transaction between the Nonprofit and (a) any present director or any individual who has served as a director in the five years preceding the transa...

	ADPD875.tmp
	RECORDS RETENTION AND DESTRUCTION POLICY
	Primary Care for All Americans, Inc.
	ARTICLE I  PURPOSE
	Section 1.01 The purpose of this Records Retention and Destruction Policy (this “Policy”) is to protect the interests of Primary Care for All Americans, Inc. (the “Nonprofit”) by establishing guidelines, procedures, and requirements for the:
	(a) Retention and maintenance of any Records (as defined in Section 2.01) necessary for the Nonprofit to achieve its mission and comply with applicable law.
	(b) Destruction of Records that do not need to be or no longer need to be retained.
	(c) Nonprofit’s board of directors (the “Board”), officers, employees, and volunteers, and other parties that may be identified by the Administrator from time to time (collectively, the “Constituents”) to understand their responsibilities concerning R...

	Section 1.02 Federal and state law require the Nonprofit to retain certain Records, usually for a specific amount of time.
	(a) Generally, Records contain information that:
	(i) Serves as the Nonprofit’s organizational memory; and/or
	(ii) Has enduring business value (for example, it provides a record of a transaction, evidences the Nonprofit’s rights or obligations, protects the Nonprofit’s legal interests, or ensures operational continuity).

	(b) The accidental or intentional destruction of these Records during the retention periods specified in this Policy could result in the following consequences for the Nonprofit and/or its Constituents:
	(i) Fines and penalties;
	(ii) Loss of legal rights and privileges that the Records may evidence and help preserve;
	(iii) Obstruction of justice charges;
	(iv) Inference of spoliation of evidence and spoliation tort claims;
	(v) Contempt of court charges;
	(vi) Serious disadvantages in litigation; and
	(vii) Reputational damage.


	Section 1.03 This Policy is in accordance with the Sarbanes-Oxley Act of 2002, under which it is a crime to change, conceal, falsify, or destroy any record with the intent to impede or obstruct any official or government proceeding. Therefore, this Po...

	ARTICLE II  TYPES OF RECORDS
	Section 2.01 Records. A “Record” is any type of record, file, document, sample, and other form of information created, received, or transmitted in the course of the Nonprofit’s operations, regardless of physical format (e.g., electronic, paper), inclu...
	Section 2.02 Disposable Information.
	(a) “Disposable Information” is information in any form that would normally be a Record, except that it:
	(i) Serves a temporary useful purpose or no purpose;
	(ii) Is no longer required for the operation of the Nonprofit; and
	(iii) Is not required by law to be retained by the Nonprofit.

	(b) Disposable Information may be safely destroyed without violating this Policy. Examples may include:
	(i) Duplicates of originals that have not been annotated;
	(ii) Preliminary drafts of letters, memoranda, reports, worksheets, and informal notes that do not represent significant steps or decisions in the preparation of an official record;
	(iii) Books, periodicals, manuals, training binders, and other printed materials obtained from sources outside of the Nonprofit and retained primarily for reference purposes; and
	(iv) Spam and junk mail.


	Section 2.03 Confidential Information Belonging to Others. Any confidential information that a Constituent may have obtained from a source outside of the Nonprofit, such as a previous employer or through outside volunteer activities, must not, so long...

	ARTICLE III  MANDATORY COMPLIANCE
	Section 3.01 Compliance. Each Constituent must comply with this Policy, the Retention Schedule, and any litigation hold communications. Failure to comply with this Policy may subject the Nonprofit and its Constituents to serious civil and/or criminal ...
	Section 3.02 Reporting Policy Violations. The Nonprofit is committed to enforcing this Policy as it applies to all forms of Records. The effectiveness of the Nonprofit’s efforts, however, depends largely on the compliance of its Constituents. If you r...

	ARTICLE IV  ADMINISTRATION
	Section 4.01 Administrator. The Nonprofit’s Secretary (the “Administrator”) shall be in charge of the administration of this Policy. The Administrator’s responsibilities include:
	(a) Identifying the Records that the Nonprofit must or should retain.
	(b) Determining the proper retention period for each Record type.
	(c) Planning, developing, and prescribing Record retention and disposal policies, systems, standards, and procedures.
	(d) Ensuring this Policy and any retention procedures comply with privacy laws that govern the handling of Records concerning the Nonprofit’s employees, volunteers, beneficiaries, and donors.
	(e) Periodically reviewing this Policy and monitoring compliance by Constituents.
	(f) Training Constituents on their obligations under the Policy.
	(g) Modifying the Retention Schedule as needed, as determined by the Administrator in its sole discretion, to comply with changes in law and to add or revise Record categories to reflect changes in the Nonprofit’s operations.
	(h) Ensuring that Records created or retained by the Nonprofit’s volunteers are returned to the Nonprofit for retention or destruction at the end of each volunteer project.

	Section 4.02 Constituents. Each Constituent must acknowledge that the Constituent has received, read, understood, and agrees to comply with this Policy, as described in Section 7.01. Each Constituent shall assist the Administrator, as requested, in th...
	Section 4.03 Volunteers. Upon completion of each project, each volunteer shall return or destroy Records as requested by the Administrator. Volunteers shall not be required to independently retain Records identified in the Retention Schedule after the...

	ARTICLE V  HOW TO RETAIN, STORE, AND DESTROY RECORDS
	Section 5.01 Retention. Any Records that are part of any categories listed in the Retention Schedule must be retained by the Administrator or Constituent for the amount of time set forth in the Retention Schedule. A Record must not be retained beyond ...
	Section 5.02 Storage. The Nonprofit’s Records must be stored in a safe, secure, and accessible manner in accordance with this Policy. Any Records, including the Nonprofit’s governing documents and financial files, that are essential to the Nonprofit’s...
	Section 5.03 Destruction. The Administrator is responsible for the continuing process of identifying the Records that have met their required retention period and supervising the destruction process. For example:
	(a) When the retention period for a particular Record expires (as specified in the Retention Schedule), the Administrator or Constituent maintaining the Record shall destroy the Record in accordance with this Policy. If any Constituent is unsure wheth...
	(b) The destruction of confidential, financial, and personnel-related physical Records must be conducted by shredding if possible.
	(c) Non-confidential physical Records may be destroyed by recycling.
	(d) The destruction of electronic Records must be coordinated with Administrator.
	(e) Disposable Information may be discarded or deleted at the discretion of the user once it has served its temporary useful purpose.
	(f) The destruction of Records covered by a litigation hold must stop immediately upon notification from the Administrator that a litigation hold is to begin because the Nonprofit may be involved in a lawsuit or an official investigation, as described...

	Section 5.04 Litigation Holds and Other Special Situations. The Nonprofit requires all Constituents to comply fully with the procedures in this Policy and with the Retention Schedule. All Constituents should note the following general exceptions to an...
	(a) Litigation Holds. If you believe or the Administrator informs you that the Nonprofit’s Records and Disposable Information are relevant to current litigation, potential litigation (that is, a dispute that could result in litigation), government inv...
	(b) Special Situations. You may be asked to suspend any routine disposal procedures for Records and Disposable Information in connection with certain other types of events, such as the merger of the Nonprofit with another organization or the replaceme...

	Section 5.05 Privacy. The Administrator must ensure that all retention and destruction procedures comply with any relevant federal or state privacy laws.
	Section 5.06 Exceptions. Exceptions to these rules and the Retention Schedule may be granted only by the Administrator.

	ARTICLE VI  Internal Audits and Employee Questions
	Section 6.01 Internal Review and Policy Audits. The Administrator will periodically review this Policy and its procedures and audit employee files and hard drives to ensure that:
	(a) The Nonprofit is in full compliance with this Policy.
	(b) The procedures under this Policy are reasonable and effective for the Nonprofit’s current operations.
	(c) The Policy complies with relevant new or amended regulations.

	Section 6.02 Questions About the Policy. Any questions about this Policy should be referred to the Administrator, who is in charge of administering, enforcing, and updating this Policy.

	ARTICLE VII  ACKNOWLEDGMENT
	Section 7.01 Review and Acknowledgement of this Policy. The Administrator shall provide or make available a copy of this Policy to all Constituents and obtain from each Constituent a signed acknowledgement of receipt, consistent with Section 4.02, on ...

	ARTICLE VIII  Document History and Version Control
	Section 8.01 Document History and Version Control.
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	Whistleblower Policy
	Primary Care for All Americans, Inc.
	ARTICLE I  PURPOSE
	Section 1.01 The purpose of this Whistleblower Policy (the “Policy”) is to:
	(a) Encourage and enable Stakeholders to raise concerns regarding suspected illegal or unethical conduct or practices, or violations of the Nonprofit’s policies on a confidential and, if desired, anonymous basis;
	(b) Protect Stakeholders from retaliation for raising such concerns; and
	(c) Establish policies and procedures for the Nonprofit to:
	(i) receive and investigate reported concerns; and
	(ii) address and correct inappropriate conduct and actions.



	ARTICLE II  REPORTING RESPONSIBILITY
	Section 2.01 Reporting Responsibility. Each Stakeholder has the responsibility to report in good faith any concerns about actual or suspected violations of the Nonprofit’s policies or any federal, state, or municipal law or regulation governing the No...
	(a) Fraud;
	(b) Theft;
	(c) Embezzlement;
	(d) Bribery or kickbacks;
	(e) Misuse of the Nonprofit’s assets; and
	(f) Undisclosed conflicts of interest.

	Section 2.02 Acting in Good Faith. Anyone reporting a Concern must act in good faith and have reasonable grounds for believing the information disclosed indicates a violation of law, ethical standards, or the Nonprofit’s policies. Any unfounded allega...

	ARTICLE III  NO RETALIATION
	Section 3.01 No Stakeholder who in good faith reports a Concern or participates in a review or investigation of a Concern shall be subject to harassment, retaliation, or, in the case of an employee, adverse employment consequences because of such repo...
	Section 3.02 No Stakeholder will be subject to liability or retaliation for disclosing a trade secret in compliance with 18 U.S.C. §1833 either:
	(a) In confidence to a federal, state, or local government official or to an attorney solely for the purpose of reporting or investigating a Concern; or
	(b) In a complaint or other document filed in a lawsuit or other proceeding under seal.

	Section 3.03 Any Stakeholder who retaliates against someone who in good faith has reported or participated in a review or investigation of a Concern will be subject to discipline, up to and including termination of employment or volunteering, or remov...
	Section 3.04 Anyone who believes that a Stakeholder has been subject to harassment, retaliation, or adverse employment consequences as a result of making a good faith report or participating in a review or investigation of a Concern should report such...

	ARTICLE IV  CONFIDENTIALITY
	Section 4.01 The Nonprofit encourages anyone reporting a Concern to identify themselves in order to facilitate the investigation of the Concern. However, Concerns may be submitted on a confidential and/or anonymous basis. The Nonprofit shall take reas...

	ARTICLE V  REPORTING PROCEDURES
	Section 5.01 Prompt Reporting. All Concerns should be reported as soon as practicable consistent with this Policy.
	Section 5.02 Reporting Concerns.
	(a) Concerns should be reported in writing to the Nonprofit’s Secretary (the “Compliance Officer”). When reporting Concerns, the Stakeholder should describe in detail the specific facts that support the report. The report may be sent to the Compliance...
	(b) If the Compliance Officer is the subject of the Concern or the Stakeholder is not comfortable reporting the Concern to the Compliance Officer, the Concern may alternatively be reported to any member of the Board by email or regular mail.

	Section 5.03 Questions. Any questions relating to the scope, interpretation, or operation of this Policy should be directed to the Compliance Officer.
	Section 5.04 Investigation of Reported Concerns.
	(a) Compliance Officer. The Compliance Officer is responsible for:
	(i) Promptly investigating, or overseeing the investigation of, each reported Concern;
	(ii) Advising the Board of each reported Concern; and
	(iii) Reporting compliance activity related to this Policy to the Board at least annually.

	(b) Acknowledgment of Receipt. Any Stakeholder who receives a report of a Concern must promptly notify the Compliance Officer of such report in writing, except if the Compliance Officer is the subject of the Concern. The Compliance Officer shall notif...
	(c) Investigation. The Compliance Officer shall conduct a prompt, discreet, and objective review or investigation based on the submitted report. A full investigation may not be possible if a report made anonymously is vague or general. If deemed neces...
	(i) The delegate is not a subject of the reported Concern; and
	(ii) The delegation does not compromise the identity of the Stakeholder who reported anonymously or confidentially.

	(d) Resolution. The Compliance Officer shall:
	(i) Recommend appropriate corrective action to the Board, if warranted by the investigation;
	(ii) Oversee the implementation of a resolution based on the determination of the Board; and
	(iii) Follow up with the reporting individual, if possible, for closure of the reported Concern.

	(e) Accounting and Auditing Matters. The Compliance Officer shall immediately notify the Board of any Concerns regarding accounting practices, internal controls, or auditing, and shall work with the Board until the matter is resolved.
	(f) Alternative Reporting. If a Concern is reported to a member of the Board instead of to the Compliance Officer in accordance with Section 5.02(b), the Board member receiving such report shall carry out the responsibilities set forth in Sections 5.0...


	ARTICLE VI  PERIODIC REVIEWS
	Section 6.01 To ensure that the Nonprofit operates in a manner consistent with charitable purposes and does not engage in activities that could jeopardize its reputation or tax-exempt status, the Board shall conduct periodic reviews of this Policy.

	ARTICLE VII  ACKNOWLEDGMENT
	Section 7.01 Review and Acknowledgement of this Policy. The Compliance Officer shall provide or make available a copy of this Policy to all Stakeholders and obtain from each Stakeholder, on an annual basis, a signed acknowledgement providing that the ...

	ARTICLE VIII  Document History and Version Control
	Section 8.01 Document History and Version Control.
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	Board of Directors
	July 11, 2023
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	Conflict of Interest Policy
	Primary Care for All Americans, Inc.
	ARTICLE I  PURPOSE, SCOPE, AND APPLICATION
	Section 1.01 The purpose of this Conflict of Interest Policy (the “Policy”) is to protect the interests of Primary Care for All Americans, Inc. (the “Nonprofit”) when it is contemplating entering into a transaction or arrangement, or otherwise conside...
	Section 1.02 This Policy establishes guidelines, procedures, and requirements for:
	(a) Identifying a Conflict of Interest and situations that may result in an actual, potential, or perceived Conflict of Interest; and
	(b) Appropriately managing a Conflict of Interest in accordance with legal requirements and the goals of accountability and transparency.

	Section 1.03 This Policy applies to all directors, officers, employees, and volunteers of the Nonprofit. All directors, officers, employees, and volunteers must familiarize themselves with and adhere to the principles and rules set out in this Policy.
	Section 1.04 This Policy is intended to supplement but not replace any state and federal laws governing conflicts of interest applicable to nonprofit and charitable organizations.
	Section 1.05 Any questions about this Policy should be referred to the Nonprofit’s Secretary, who is in charge of administering, enforcing, and updating this Policy.

	ARTICLE II
	DEFINITIONS
	Section 2.01 “Conflict of Interest” means situations where, in the judgment of the board of directors of the Nonprofit (the “Board”):
	(a) The outside interests or activities, including Covered Interests, of a director, officer, employee, or volunteer interfere or compete with the Nonprofit’s interests;
	(b) The stake or interest of a director, officer, employee, or volunteer in a transaction or arrangement is such that it reduces the likelihood that such person’s influence can be exercised impartially in the best interests of the Nonprofit;
	(c) A director, officer, employee, or volunteer has divided loyalties; or
	(d) An Excess Benefit Transaction would occur.

	Section 2.02 “Covered Interest” means when any director, officer, employee, or volunteer has directly, or indirectly through a Related Party:
	(a) An ownership or investment interest in any entity with which the Nonprofit has a transaction or arrangement;
	(b) A compensation arrangement with the Nonprofit or with any entity or individual with which the Nonprofit has a transaction or arrangement;
	(c) A potential ownership or investment interest in, or compensation arrangement with, any entity or individual with which the Nonprofit is negotiating a transaction or arrangement; or
	(d) A legal commitment or financial interest, including by virtue of a board appointment, employment position, or volunteer arrangement, to act in the interests of another entity or individual.

	Compensation includes direct and indirect remuneration as well as gifts or favors that are not insubstantial. A Covered Interest is not necessarily a Conflict of Interest. Under Article III, a person who has a Covered Interest may have a Conflict of I...
	Section 2.03 “Excess Benefit Transaction” means any transaction in which an economic benefit is provided by the Nonprofit, directly or indirectly, to or for the use of a disqualified person and the value of the economic benefit provided by the Nonprof...
	Section 2.04 “Interested Person” means any director, officer, employee, or volunteer who has a direct or indirect Covered Interest.
	Section 2.05 “Related Party” means any one of the following persons or entities:
	(a) Any director, officer, employee, or volunteer of the Nonprofit or its affiliates;
	(b) Any Relative of any individual described in Section 2.05(a);
	(c) Any entity or trust of which any individual described in Section 2.05(a) or Section 2.05(b) serves as a director, trustee, officer, employee, or volunteer;
	(d) Any entity or trust in which any individual described in Section 2.05(a) or Section 2.05(b) has a thirty-five percent (35%) or greater ownership or beneficial interest;
	(e) Any partnership or professional corporation in which any individual described in Section 2.05(a) or Section 2.05(b) has a direct or indirect ownership interest in excess of five percent (5%); or
	(f) Any other entity or trust in which any individual described in Section 2.05(a) or Section 2.05(b) has a material financial interest.

	Section 2.06 “Relative” means any one of the following persons:
	(a) The spouse or domestic partner of an Interested Person;
	(b) The ancestors of an Interested Person;
	(c) The siblings or half-siblings, children (whether natural or adopted), grandchildren, and great-grandchildren of an Interested Person;
	(d) The children (whether natural or adopted) of the spouse or domestic partner of an Interested Person; or
	(e) The spouse or domestic partner of any person described in Section 2.06(c) or Section 2.06(d).


	ARTICLE III
	PROCEDURES
	Section 3.01 Duty to Disclose. An Interested Person must disclose the existence of any actual, potential, or perceived Conflict of Interest as soon as such Interested Person identifies that there may be a Conflict of Interest and before the Nonprofit ...
	(a) The disclosure shall be made to:
	(i) the Board if the Interested Person is a director or officer; or
	(ii) the Nonprofit’s Secretary if the Interested Person is an employee or volunteer, and the Secretary shall in turn inform the Board of the disclosed Conflict of Interest.

	(b) If the Interested Person is a director or officer, the Interested Person shall be given the opportunity to disclose all material facts relating to the actual, potential, or perceived Conflict of Interest. If the Interested Person is an employee or...

	Section 3.02 Determining Whether a Conflict of Interest Exists. After disclosure of the actual, potential, or perceived Conflict of Interest, the Board shall determine whether a Conflict of Interest exists by following these procedures:
	(a) The Interested Person or Secretary, as applicable pursuant to Section 3.01(b), shall disclose all material facts relating to the Conflict of Interest to the Board;
	(b) After any discussion between the Board and the Interested Person or the Secretary, as applicable, the Interested Person shall leave the meeting of Board if the Interested Person is present, while the determination of a Conflict of Interest is disc...
	(c) The Board members, other than the conflicted Interested Person(s), shall decide if a Conflict of Interest exists. The discussion and determination of the existence of a Conflict of Interest shall be documented in accordance with the procedures out...
	(d) The determination that a Conflict of Interest exists shall not preclude the Board (other than the conflicted Interested Person(s)) from approving any proposed transaction, arrangement, or matter, but such determination shall require the Board to f...

	Section 3.03 Procedures for Addressing the Conflict of Interest. To address a Conflict of Interest, the Board shall adhere to the following procedures:
	(a) An Interested Person may make a presentation at the Board meeting, but after the presentation, the Interested Person shall leave the meeting during the discussion of, and the vote on, the transaction, arrangement, or matter involving the Conflict ...
	(b) The Interested Person shall not attempt to intervene with or improperly influence the deliberations or voting on the matter giving rise to the Conflict of Interest;
	(c) In the case of a proposed transaction or arrangement:
	(i) The Chair of the Board may, if appropriate, appoint a disinterested person or committee to investigate market information and alternatives to the proposed transaction or arrangement, including obtaining comparability data when determining compensa...
	(ii) After exercising due diligence, the Board shall determine whether the Nonprofit can obtain with reasonable efforts a more advantageous transaction or arrangement from a person or entity that would not give rise to a Conflict of Interest; and
	(iii) If a more advantageous transaction or arrangement is not reasonably possible under circumstances not producing a Conflict of Interest, the Board shall determine by a majority vote of the disinterested directors whether the transaction or arrange...

	(d) In the case of any matter other than a proposed transaction or arrangement, the Board shall determine by a majority vote of the disinterested directors whether the matter is: (i) in the Nonprofit’s best interests; (ii) for its own benefit; and (ii...
	(e) In conformity with the above determinations, the Board (other than the conflicted Interested Person(s)) shall make its decision as to whether to enter into the proposed transaction or arrangement or approve the proposed matter.

	Section 3.04 Violations of the Policy.
	(a) If the Board has reasonable cause to believe an Interested Person has failed to disclose an actual, potential, or perceived Conflict of Interest, it shall inform the Interested Person of the basis for such belief and afford the Interested Person a...
	(b) If, after hearing the Interested Person’s response and after making further investigation as warranted by the circumstances, the Board determines the Interested Person has failed to disclose an actual, potential, or perceived Conflict of Interest,...
	(c) Each director, officer, employee, and volunteer is responsible for reporting to the Nonprofit’s Secretary or to the Board any suspected failure to disclose by any Interested Person, regardless of position, in accordance with the Nonprofit’s Whistl...
	(d) Conduct that violates this Policy is always considered outside the scope of employment of any employee acting on behalf of the Nonprofit.

	Section 3.05 Confidentiality.
	(a) The Nonprofit shall maintain the confidentiality of any disclosures made in connection with this Policy and limit access to the information.
	(b) Each director, officer, employee, and volunteer shall exercise care not to use, publish, or disclose confidential information acquired in connection with disclosures of actual, potential, or perceived Conflicts of Interest during or subsequent to ...


	ARTICLE IV
	RECORDS OF PROCEEDINGS
	Section 4.01 The minutes of the meeting(s) of the Board shall contain:
	(a) (i) The names of the persons who disclosed or otherwise were found to have an actual, potential, or perceived Conflict of Interest; (ii) the nature of the disclosed interest; (iii) any action taken to determine whether a Conflict of Interest was p...
	(b) (i) The names of the persons who were present for discussions by the Board of the proposed transaction, arrangement, or matter; (ii) the votes relating to the transaction, arrangement, or matter; (iii) the content of the discussion, including any ...

	Section 4.02 The Board minutes shall be approved as reasonable, accurate, and complete no later than at the next board meeting.

	ARTICLE V
	COMPSENSATION
	Section 5.01 A member of the Board who receives compensation, directly or indirectly, from the Nonprofit for services is precluded from voting on matters pertaining to that member’s compensation.
	Section 5.02 A member of any committee whose jurisdiction includes compensation matters and who receives compensation, directly or indirectly, from the Nonprofit for services is precluded from voting on matters pertaining to that member’s compensation.
	Section 5.03 No member of the Board or any committee whose jurisdiction includes compensation matters and who receives compensation, directly or indirectly, from the Nonprofit, either individually or collectively, is prohibited from providing informat...

	ARTICLE VI
	Relatives
	Section 6.01 At no time may fifty percent (50%) or more of the members of the Board be Relatives. If any of the members of the Board are Relatives, only the presence of one such Relative shall count for the purpose of constituting a quorum of director...

	ARTICLE VII
	Annual Statements and Disclosures
	Section 7.01 Each director, officer, employee, and volunteer shall annually disclose all Conflicts of Interest, including previously unreported Conflicts of Interest, in a writing on the Nonprofit’s Conflict of Interest Disclosure Form, attached as Ap...
	(a) Has received a copy of this Policy;
	(b) Has read and understands this Policy;
	(c) Has agreed to comply with this Policy;
	(d) Has no Conflict of Interest to report or is reporting current or previously unreported Conflicts of Interest; and
	(e) Understands that the Nonprofit is charitable and, in order to obtain or maintain its federal tax exemption, must engage primarily in activities that accomplish one or more of its tax-exempt purposes.


	ARTICLE VIII
	Periodic Reviews
	Section 8.01 To ensure the Nonprofit operates in a manner consistent with charitable purposes and does not engage in activities that could jeopardize its reputation or tax-exempt status, periodic reviews shall be conducted. The periodic reviews shall,...
	(a) Whether compensation arrangements and benefits are: (i) reasonable; (ii) based on competent survey information; and (iii) the result of arm’s length bargaining; and
	(b) Whether partnerships, joint ventures, and arrangements with management organizations: (i) conform to the Nonprofit’s written policies; (ii) are properly recorded; (iii) reflect reasonable investment or payments for goods and services; (iv) further...

	Section 8.02 The Nonprofit expressly reserves the right to change, modify, or delete the provisions of this Policy without notice.

	ARTICLE IX
	Use of Outside Advisors
	Section 9.01 When conducting a Conflict of Interest determination as provided for in Article III or a periodic review as provided for in Article VIII, the Nonprofit may, but need not, use outside advisors. If outside advisors are used, their use shall...

	ARTICLE X  Document History and Version Control
	Section 10.01 Document History and Version Control.
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