Kentucky Primary Care Association By-laws
Revised and Adopted July 8, 1986.

ARTICLE 1

CORPORATION

SECTION 1. NAME AND LOCATION: The name of the corporation shall be the Kentucky Primary Care Association, Inc. and shall be located at such place within the Commonwealth of Kentucky as designated by the Board of Directors.

SECTION 2. PURPOSE AND OBJECTIVES: The purpose of the corporation is to promote and develop primary health care as a vital component of a comprehensive health care system within the Commonwealth of Kentucky. Objectives of the corporation shall be those set forth in the Articles of Incorporation. In addition, the objectives shall include the following:
a) To provide a unified coalition that will address matters of concern for primary health care organizations and providers, especially with relation to third party payors, legislators at all levels of government, and regulatory agencies.
b) To stimulate and support development of primary health care services by providing organizational and technical assistance to providers, administrators, primary health care organizations or individuals, and agencies who request assistance on planning, development, and implementation of health care services.
c) To serve the needs of members by facilitating interaction and coordination and by providing a mechanism for sharing services and expertise.

SECTION 3: CLASSES OF MEMBERSHIP: Membership in the corporation shall be open to all persons and organizations requesting participation. There shall be five classes of membership:
a) Licensed Member: This class shall be Primary Care Centers, Ambulatory Care Centers, and Rural Health Clinics duly licensed as such in the Commonwealth of Kentucky.
b) Organizational Member: This class shall be any other agency or organization interested in primary health care issues and in taking part in the benefits of the corporation.
c) Individual Member: This class shall be any person interested in primary health care and the benefits of the corporation.
d) Corresponding Member: This class shall be any individual or organization interested in receiving association correspondence on issues and meeting notices but having no interest in active participation, corporation benefits, or voting privileges.
e) Honorary Member: This class shall be for any person recognized by the Board of Directors as having contributed distinguished services to the association and/or to the promotion of primary health care services for the Commonwealth of Kentucky.

SECTION 4. VOTING PRIVILEGES OF MEMBERS: For the purpose of conducting business at meetings of the members and electing Directors, votes are assigned as follows:

Licensed Member: 4 votes
Organizational Member 2 votes
Individual Member 1 vote
Honorary Member 1 vote

Each Licensed and Organizational Member shall designate a representative and alternate who shall cast the votes at meetings of the members. Members (or designated representatives or alternates) must be present at meetings to cast votes. Proxy votes shall not be recognized. The votes of Licensed and Organizational Members shall not be split (i.e. each vote shall be identical to all other votes cast by the member). In any calendar year, voting members shall be defined as those who have paid dues by February 1st of that year.

SECTION 5. MEMBERSHIP DUES: Honorary Members shall not be assessed dues. Other classes of membership shall be assessed dues according to a schedule adopted by the Board of Directors. Dues shall be payable to the corporation in January each year. Dues may be prorated on a quarterly basis for new members joining later in the year. In this case, the member shall not be awarded voting privileges until the following year. 

SECTION 6. REGULAR MEETINGS: Regular meetings of the corporation membership may be held from time to time at such date, time and place designated by the Board of Directors. Notice of meetings shall be mailed to all members fifteen days in advance of the meeting date.

SECTION 7. ANNUAL MEETING: The Annual Meeting of the corporation shall be held in conjunction with a quarterly meeting at a time and place designated by the Board. Written notice shall be given at least thirty days in advance of the date set, shall state that the public is invited, and shall be broadly distributed to persons and organizations that may have an interest in the purposes of the corporation. Any matter proper for consideration or action by the members may be brought to any annual meeting of the members even though no notice thereof has been included in the notice of the meeting.

SECTION 8. SPECIAL MEETING: Special meetings of the corporation may be called by the Chairman of the Board, by the Board of Directors, or at a call signed by the members controlling not less than one-fourth of the votes held by the total membership. Written notice stating date, time and place, and business transacted shall be given at least ten days prior to the meeting. No business other than that included in the notice shall be transacted at any special meeting.

SECTION 9. QUORUM OF MEMBERS: Not less than twenty-five percent of voting members of the corporation shall constitute a quorum for the transaction of business at any meeting of the members of the corporation.

SECTION 10. RULES OF ORDER: All meetings of the corporation shall be presided over by the Chairman of the Board of Directors. Members shall be entitled to votes according to Article 1 Section 4 of these Bylaws. All decisions shall be determined by a majority of the votes of voting members present. 

ARTICLE II

GOVERNING BOARD

SECTION 1. POWERS: The administrative powers of the corporation shall be vested in the Board of Directors, who shall have control, charge, and management of the property, affairs, and funds of the corporation; shall fill vacancies among Directors and Officers, according to these Bylaws; and shall have the power to delegate those powers and functions necessary to insure the purposes and objectives of the corporation are achieved.

SECTION 2. NUMBER AND COMPOSITION: The Board of Directors shall be nineteen members in good standing. At all times, at least ten Directors shall be designated representative of a Licensed Member, at least four Directors shall be clinical providers (defined as physician, dentist, mid-level practitioner, or pharmacist), and no more than two people employed by the same agency or organization may serve as Directors at the same time.

SECTION 3. TERMS OF OFFICE: Terms of Directors shall be three years. No more than two full three-year terms may be serves consecutively by any person. Initially, terms of less than three years may be set in order to establish staggered terms where, routinely, no more than seven vacancies should occur annually.

SECTION 4. ELECTION OF DIRECTORS: There shall be an election prior to each annual meeting for the purpose of filling vacancies on the Board of Directors. Directors shall be elected by voting members in good standing. The Bylaws, Membership, and Nominating Committee shall present a slate of candidates for the membership at their regular quarterly meeting immediately prior to the Annual Meeting. Additional nominations shall be accepted from the floor. Directors shall be elected by mail ballot. The Bylaws, Membership and Nominating committee shall serve as ballot commissioners to receive and count the ballots. The committee shall report the results of the election and newly elected directors shall be installed at the first business session of the annual meeting. 

SECTION 5. REMOVAL: A Director may be removed from office by a majority vote of the membership at any regular or special meeting provided that written notice of the charge or just cause is submitted to the Chairperson at least thirty days prior to such action. Any Director so charged shall be offered the opportunity to refute such charge and appeal to the membership before final vote. A Director shall be removed from the Board by absence from three consecutive meetings unless a written excuse acceptable to the Chairperson is presented. In the absence of such excuse, the Chairperson shall declare a vacancy and notify, in writing any Director removed for cause of non-participation.

SECTION 6. VACANCY: Vacancies occurring on the Board may be filled by majority vote of the remaining Directors for terms ending with the annual meeting of the corporation.

SECTION 7. REGULAR AND SPECIAL MEETINGS: Regular meetings of the Board of Directors shall be held quarterly at such date, time, and place designated by the Board. Special meetings of the Board may be called by the Chairperson of the Board, the Executive Committee, or by a majority of the Directors. Notice for any meeting of the Board shall be given at least five days in advance of the meeting. A meeting may be held without notice if such notice is waived in writing by all the Directors either before or after the meeting.

SECTION 8. QUORUM OF DIRECTORS: Not less than fifty percent of the Directors shall constitute a quorum at any meeting of the Board of Directors. 

SECTION 9. RULES OF ORDER: The Chairperson shall preside at all meetings of the Board of Directors. All questions at a meeting of the Board shall be decided by majority vote of the Directors present. Each Director shall be entitled to one vote. An absent Board member shall not be allowed to vote by proxy.

ARTICLE III

OFFICERS OF THE GOVERNING BOARD

SECTION 1. OFFICERS: The officers of the Board of Directors shall be Chairperson of the Board, a Secretary-Treasurer, and such other officers as the Board of Directors may authorize, all of whom shall be elected by the Board from among its own membership at the annual meeting each year. Newly elected officers shall be installed as the last item on the agenda at the annual meeting.

SECTION 2. TERMS: The term of office for officers of the Board shall be a period of one year or until successors shall have duly elected and qualified. No person may hold the same office for more than two full consecutive terms unless this provision is waived by a two-thirds majority vote of the Board of Directors.

SECTION 3. ELECTION: At the annual meeting after newly elected Directors have been installed, the Bylaws, Membership, and Nominating Committee shall present a slate of candidates for officers to a meeting of the Board of Directors. Additional nominations may be made by a Director from the floor. All nominations shall be the consent of the nominee. Voting will be done by secret ballot unless there is only one candidate nominated for an office in which case the appointment may be by acclamation.

SECTION 4. REMOVAL: Any officer elected by the Board may be removed by a two-thirds majority of the Board whenever, in its judgment, the best interests of the Association would be served thereby.

SECTION 5. VACANCY: A vacancy of any office because of death, resignation, removal, disqualification, or otherwise may be filled at any meeting of the Board for the unexpired portion of the term.
SECTION 6. CHAIRPERSON OF THE BOARD: The Chairperson shall preside at all meetings, whether of the corporation, the Board of Directors, or the Executive Committee, and shall be, ex-officio, a member of all committees. The Chairperson shall have general supervision of all affairs of the corporation, shall have and may delegate the usual powers, duties, and authority vested in the chief executive officer of a corporation, and shall perform other duties as may be assigned by the Board of Directors.

SECTION 7. VICE-CHAIRPERSON OF THE BOARD: The Vice-Chairperson of the Board shall act as Chairperson of the Board in the absence of the Chairperson of the Board, and when so acting, shall have the power and authority of the Chairperson of the Board.

SECTION 8. SECRETARY-TREASURER: The Secretary-Treasurer shall attend all meetings of the corporation, Board of Directors, and Executive Committee; shall keep the minutes of such meetings; shall give notice of all meetings in accordance with the provisions of these Bylaws; and shall maintain annual meetings. The Secretary-Treasurer shall perform other duties as assigned by the Chairperson or Board of Directors.

ARTICLE IV

COMMITTEES OF THE GOVERNING BOARD

SECTION 1. COMMITTEES: Committees of the Board of Directors shall be standing or special, and members thereof, shall be appointed by the Chairperson of the Board. Standing committees shall be an Executive and Finance Committee; Bylaws, Membership, and Nominating Committee; Management and Shared Services Committee; a Medicaid Managed Care Committee; a Legislative Committee and such other committees as the Board of Directors may authorize. At a committee meeting, a quorum shall be one-half the number of members of the committee. Chairpersons appointed to the committees shall be members of the Board of Directors.


SECTION 2. EXECUTIVE AND FINANCE COMMITTEE: The Executive and Finance Committee shall consist of the Chairperson of the Board, immediate part Chairperson should he/she continue to be a member of the Board. Vice-Chairperson of the Board, Secretary- Treasurer, and the Chairpersons of all standing committees.

The Executive and Finance Committee shall have the power to transact all regular business of the Association and act on behalf of the Board of Directors between regular Board Meetings. The Executive and Finance Committee shall serve as the authority for determining and initiating appropriate compensation arrangements for the chief administrative officer.
It shall be the further duty of the Executive and Finance Committee to examine the financial activities. The committee shall cause to be prepared, and shall submit to the Board of Directors at its last meeting before the end of the fiscal year, an operating budget showing the expected receipts, income, and expenses for the ensuing year.
The Executive and Finance Committee shall meet regularly at least once between each quarterly meeting of the full Board of Directors. Special Meetings of the Executive and Finance Committee may be called on three days notice by the Chairperson or by the majority of the Executive Committee. Notice of special meetings may be waived before the meeting.

SECTION 3. BYLAWS, MEMBERSHIP, AND NOMINATING COMMITTEE: The Bylaws, Membership and Nominating Committee shall consist of at least five members of the Board of Directors whose terms do not expire at the upcoming annual meeting and shall have the duty of nominating when vacancies are to be filled and candidates voted upon in electing officers and members of the Board of Directors. It shall be the further duty of the committee to review existing bylaws and make recommendations as to necessary changes and to develop and monitor strategies for increasing membership by persons and organizations interested in primary health care.


SECTION 4. MANAGEMENT AND SHARED SERVICES COMMITTEE: The Management and Shared Services Committee shall consist of at least five people. This committee shall identify and develop a strategy to promote efficient management of its' members' facilities; investigate the feasibility of joint purchasing and sharing technical assistance among the centers; and develop educational programs, workshops, and seminars on management and shared services topics.

SECTION 5. LEGISLATIVE COMMITTEE: The Legislative Committee shall consist of at least five people. The committee shall develop and implement strategies for monitoring activities of the policies and position papers; and present the Association's positions and stands to government decision makers, other groups and associations, and regulatory agencies.

SECTION 6. MEDICAID MANAGED CARE COMMITTEE: The Medicaid Managed Care Committee shall consist of at least five people. 

ARTICLE V

ADMINISTRATION
At such time as it deems necessary, the Board of Directors may give title, select, and appoint a Chief Administrative Officer who shall be its direct executive representative in the management of the corporation. This officer shall be given the necessary authority and responsibility in all activities, subject only to such policies as may be adopted and such orders as may be issued by the Board of Directors by and of its committees to which it has delegated power for such action. He/She shall act as the duly authorized representative of the Board of Directors in all matters in which the Board of Directors in all matters in which the Board of Directors has not formally designated some other person to act.

ARTICLE VI

FISCAL YEAR
The Fiscal year of the Association shall begin on the first day of October in each year and end the last day of September in each year.

ARTICLE VII

SEAL
The Corporate Seal of the Association shall be circular with the words "Kentucky Primary Care Association, Inc." around the circumference with the words "Corporate Seal" in the center thereof.

ARTICLE VIII
ORDER OF BUSINESS
For all meetings of the Association, Board, and Committees, the order of business, unless changed by a majority vote of the members present, shall be as follows:
a) Call to Order
b) Establishment of Quorum
c) Approval of Minutes of Preceding Meeting(s)
d) Reports of Committees
e) Unfinished Business
f) New and/or Miscellaneous Business
g) Adjournment


ARTICLE IX
AMENDMENTS
These bylaws may be amended by a majority vote of the Board at any regular, special, or annual meeting. Proposed amendments shall be mailed to the Board fifteen days before such regular meeting and, if each Board member is given notice of any special meeting of the Board, at least seven days before such special meting.
Any proposed amendment of the Bylaws should be offered at a regular meeting of the Board immediately preceding the meeting at which a vote is taken on such proposed amendment. No amendment may be made so as to avoid limitations imposed by the Articles of Incorporation.

ARTICLE X
AUTHORITY
The Parliamentary Authority of the Board shall be Robert's Rules of Order, Revised.

ARTICLES OF INCORPORATION
Know All Men By These Present:

That we, the undersigned, have this day voluntarily associated ourselves together for the purpose of forming a non-profit corporation under the laws of the Commonwealth of Kentucky, and to that end do hereby adopt articles of incorporation as follows:
ARTICLE I
The name of the corporation is the Kentucky Primary Care Association, Inc.

ARTICLE II
The period of duration of this corporation is perpetual.

ARTICLE III
The purposes for which this corporation is organized shall be:
1. To unite health care consumers with current and future primary health providers for effective promotion of common interests.
2. To develop a system of communication among and between existing and newly developing primary health care centers and those private and government agencies whose interests and functions interact with these centers.
3. To develop a system of communication among and between existing and newly developing primary health care centers for primary medical care research.
4. To discover sources of funding support for primary health care programs, and to assist centers in obtaining and managing that support.
5. To provide technical assistance in health care delivery methods and business procedures in order that health services may be delivered at minimum cost and that primary health care centers can deliver basic services on a financially self-supporting basis.
6. To recruit physicians, dentists, and other health professionals into the primary health care delivery system in Kentucky.
7. To facilitate understanding of primary health care by the public and all levels of government and commerce through the use of publications and broadcast media, seminars and conferences, and appropriate personal contacts. 
8. To promote effective participation by a community -based Board of Directors in the development and operation of primary health centers through conferences and appropriate educational activities.
9. To develop standards of quality for primary health care services as a basis for self-evaluation and the review of new applications.
10. To develop programs for education of health science students in primary health care.

ARTICLE IV
The address of the registered office of the corporation in the state of Kentucky is: Route1, Box 102A, Hindman, Kentucky, 41822

ARTICLE V
The names and addresses of the directors who are to serve until the first annual meeting are:
1. Benny Ray Bailey, Hindman, Kentucky
2. Gregory Culley, Hazard, Kentucky
3. Lois A. Baker, Hazard, Kentucky
4. David Willis, Hindman, Kentucky
5. Hap Schweder, Hindman, Kentucky
6. Oscar Canas, Louisville, Kentucky
7. Pat Little, Craynor, Kentucky
8. Evan Ray, Lexington, Kentucky
9. Charles Coleman, Hazard, Kentucky
10. Tom Dean, Hyden, Kentucky
11. Gertrude Isaac, Hyden, Kentucky
12. Beatrice Cope, Lynch, Kentucky

ARTICLE VI
The number of Directors to be elected at the first meeting of the members of the corporation is twelve.

ARTICLE VII
Under the name of the corporation it may adopt a corporation a corporate seal, and it has the power to contract and be contracted with to sue and be sued, and it may receive, accept, purchase, or acquire and hold in any other lawful manner, for the manner, for the benefit of the corporation, its members, associates, or any other cause or causes of a religious, educational, or charitable nature.

ARTICLE VIII
Said corporation is organized exclusively for charitable, religious, educational, and scientific purposes, including, for such purposes, the making of distributions to organizations that qualify as exempt or organizations under section 501 (c) (3) of the Internal Revenue Code of 1954 (or the corresponding provision of any future United States Internal Revenue Law).

ARTICLE IX
No part of the net earnings of the corporation shall inure to the benefit of, or be distributed to, its members, trustees, officers, or other private persons, except that the corporation shall be authorized and empowered to pay reasonable compensation for services rendered and to make payments and distributions in furtherance of the purposes set forth in Article III hereof.
No substantial part of the activities of the corporation shall be the carrying on of propaganda, or otherwise attempting to influence legislation, and the corporation shall not participate in, or intervene in (including the publishing or distribution of statements) any political campaign on behalf of any candidate for public office.
Notwithstanding any other provision of these articles, the corporation shall not carry on any other activities not permitted to be carried on (a) by a corporation exempt from Federal income tax under section 501 (c) (3) of the Internal Revenue Code of 1954 (or the corresponding provision of any future Internal Revenue Law) or (b) by a corporation, contributions to which are deducible under section 170 (c) (2) of the Internal Revenue Code of 1954 (or the corresponding provision of any future United States Internal Revenue Law).

ARTICLE X
The Corporation formed hereby shall have no capital stock and shall be composed of members rather than shareholders.

ARTICLE XI
Both corporations and individuals may be members of the Kentucky Primary Care Association, Inc. The manner of election of members and qualifications and rights of members shall be set forth in the corporation's Bylaws. The initial subscribers to the Articles who are to be members of the corporation upon organization are the directors named under Article V above.

ARTICLE XII
Membership in the corporation may be terminated in the manner provided in the Bylaws of the corporation, and unless otherwise provided in the Bylaws, all rights of a member in the corporation shall cease on termination of his membership.

ARTICLE XIII
The Articles of Incorporation of this corporation may be changed by either written consent of a majority of its members or the vote of a majority of those members who are present and voting at a meeting duly called upon notice for the specific purpose of changing the Articles.

ARTICLE XIV
Members of the corporation shall not be personally liable for any debt or obligation solely by reason of being members.

ARTICLE XV
Upon the dissolution of the corporation, the Board of Trustees shall after paying or making provision for the payment of all of the liabilities of the corporation, dispose of all the assets of the corporation exclusively for the purposes of the corporation in such a manner, or to such organization or organizations under section 501(c) (3) of the Internal Revenue Code of 1954 (or corresponding provision of any future United States Internal Revenue Law), as the Board of Trustees shall determine. Any such assets not so disposed of shall be disposed of by the circuit court of the county in which the principal office of the corporation is then located exclusively for such purposes or to such organization or organizations, as said Court shall determine, which are organized and operated exclusively for such purposes.

ARTICLE XVI
The name and address of each Incorporator is:

Benny Ray Bailey
Route 1, Box 102A
Hindman, Kentucky

Gregory Culley, M.D.
c/o Hazard Appalachian Hospital
Hazard, Kentucky

Lois A. Baker
c/o Mountain Comprehensive Health
Hazard, Kentucky 
Revised and Adopted July 18, 1986
