




























































































Section 8 - Quorum

One-third of the whole Board of Directors shall constitute a quorum for transaction of business at any
meeting of the Board of Directors, provided, that if less than a quorum is presented at any such meeting,
a majority of the directors present may adjourn the meeting from time to time without further notice.

Section 9 - Manner of Acting

The act of majority of the directors present at a meeting at which a quorum is present shall be the act of
the Board of Directors.

Section 10 - Vacancies

Any vacancy occurring in the Board of Directors and any directorship to be filled by reason of an increase
in the number of directors may be filled by election at a regular meeting or a special meeting of the board
of directors of Heartland Alliance called for that purpose.

Section 11- Informal Action by Directors

Unless specifically prohibited by the Articles of Incorporation or Bylaws, any action required to be taken at
a meeting of the Board of Directors or any other action which may be taken at a meeting of the Board of
Directors or the Executive Committee thereof may be taken without a meeting if a consent in writing,
setting forth the action so taken, shall be signed by all the directors entitled to vote with respect to the
subject matter thereof, or by all the members of such committee, as the case may be. Any such consent
signed by all the directors or all the members of such committee shall have the same effect as a
unanimous vote, and may be stated as such in any document filed with the Secretary of State.

Section 12 - Compensation

No director shall be entitled to the payment of any compensation for his/her so acting.

Section 13 - Conflict of Interest

(a) Except as otherwise noted below, any person (hereinafter referred to as "interested person") who is a
director, an officer or an employee of the Corporation) shall be prohibited from entering into any contract
(other than contract of employment) with the Corporation or having or acquiring any direct or indirect
financial or other interest in any such contract through his or her spouse, domestic partner, children,
parents, siblings, or the children of any of them (hereinafter referred to as a "related person").

(b) Prior to the award of any contract with the Corporation in which an interested person has such interest
prohibited in paragraph (a) above, and from time to time upon the selection of any subcontractors, each
interested person shall submit a statement identifying any interest of such interested person, related
person, and parther of such interested person in such contract or subcontract. A copy of such statement
shalt be filed with the Office of the Secretary of the Corporation. In each case in which an interest by a
director is identified, it shall be duly noted at the board meeting at which the contract or subcontract is
considered and shall be entered in the minutes of that meeting.

(c) An interested person shall not directly or indirectly participate in the selection, award, or administration
of any contract with the Corporation if such interested person, a related person, or a partner of such
interested person has or will acquire any interest in such contract or is or will be employed by an
enterprise having or acquiring such contract. In the case of a contract submitted for approval of the Board
of Directors, each director who is an interested person shall abstain from participating in any discussion of
the contract and in voting thereon and such abstention shall be entered into the minutes of that meeting.

(d) Violation of these conflicts provisions may subject the director, officer, or employee to dismissal.

Section 14 - Presumption of Assent

A director who is present at a meeting of the Board of Directors at which action on any corporate matter is
taken shall be conclusively presumed to have assented to the action taken unless his/her dissent shali be
entered into the minutes of the meeting or unless she/he shall file his/her written dissent to such action
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with the person acting as secretary of the meeting before the adjournment thereof, or shall forward such
dissent by registered mail to the Secretary of the Corporation immediately after the adjournment of the
meeting. Such right to dissent shall not apply to a director who voted in favor of such an action.

Section 15 - Indemnification

(a) The Corporation may indemnify any person who was or is a party, or is threatened to be made a party
to any threatened, pending, or completed action, suit, or proceeding, whether civil, criminal,
administrative, or investigative (other than an action by or in the right of the Corporation) by reason of the
fact that he/she is or was a director, officer, employee, or agent of the Corporation, or who is or was
serving at the request of the Corporation as a director, officer, employee, or agent of another corporation,
partnership, joint venture, trust, or other enterprise, against expenses (including attorneys' fees),
judgments, fines, and amounts paid in settlement actually and reasonably incurred by him/her in
connection with such action, suit, or proceeding, if he/she acted in good faith and in a manner he/she
reasonably believed to be in, or not opposed to, the best interests of the Corporation, and, with respect to
any criminal action or proceeding, had no reasonable cause to believe his/her conduct was unlawful. The
termination of any action, suit, or proceeding by judgment, order, settlement, conviction, or upon a plea of
nolo contenders or its equivalent, shall not, of itself, create a presumption that the person did not act in
good faith and in a manner which he/she reasonably believed to be in or not opposed to the best interests
of the Corporation, and with respect to any criminal action or proceeding, had reasonable cause to
believe that his/her conduct was uniawful.

(b) The Corporation may indemnify any person who was or is a party, or is threatened to be made a party
to any threatened, pending, or completed action or suit by or in the right of the Corporation to procure a
judgment in its favor by reason of the fact that he/she is or was a director, officer, employee, or agent of
the Corporation, or was serving at the request of the Corporation as a director, officer, employee, or agent
of another corporation, partnership, joint venture, trust, or other enterprise, against expenses (including
attorneys' fees) actually and reasonably incurred by him/her in connection with the defense or settlement
of such action or suit, if he/she acted in good faith and in @ manner he/she reasonably believed to be in,
or not opposed to, the best interests of the Corporation, and except that no indemnification shall be made
in respect of any claim, issue, or matter as to which such person shall have been adjudged to be liable for
negligence or misconduct in the performance of his/her duty to the Corporation, unless, and only to the
extent that the court in which such action or suit was brought shall determine upon application that,
despite the adjudication of liability, but in view of all the circumstances of the case, such person is fairly
and reasonably entitled to indemnity for such expenses as the court shall deem proper.

(c) To the extent that a director, officer, employee, or agent of the Corporation has been successful, on
the merits or otherwise, in the defense of any action, suit, or proceeding referred to in paragraphs (a) and
(b), or in defense of any claim, issue, or matter therein, he/she shall be indemnified against expenses
(including attorneys' fees) actually and reasonably incurred by him/her in connection therewith.

(d) Any indemnification under paragraphs (a) and (b) (unless ordered by a court) shall be made by the
Corporation only as authorized in the specific case, upon a determination that indemnification of the
director, officer, employee, or agent is proper in the circumstances because he/she has met the
applicable standard of conduct set forth in paragraphs (a) or (b). Such determination shall be made:

1) by the Board of Directors by a majority vote of a quorum consisting of directors who were
not parties to such action, suit, or proceeding;
(2) if such a quorum is not obtainable, or even if obtainable, a quorum of disinterested

directors so directs, by independent legal counsel in a written opinion;
3) by the directors entitled to vote, if any.

(e) Expenses incurred in defending a civil or criminal action, suit, or proceeding may be paid by the
Corporation in advance of the final disposition of such action, suit, or proceeding, as authorized by the
Board of Directors, in the specific case, upon receipt of an undertaking by or on behalf of the director,
officer, employee, or agent to repay such amount, unless it shall ultimately be determined that he/she is
entitled to be indemnified by the Corporation as authorized in this Article.
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(f) The indemnification provided by this Article shall not be deemed exclusive of any other rights to which
those seeking indemnification may be entitled under any bylaw, agreement, vote of directors or
disinterested directors, or otherwise, both as to action in his/her official capacity and as to action in
another capacity while holding such office, and shall continue as to a person who has ceased to be
director, officer, employee, or agent, and shall inure to the benefit of the heirs, executors, and
administrators of such a person.

(9) The Corporation may purchase and maintain insurance on behalf of any person who is or was a
director, officer, employee, or agent of the Corporation, or who is or was serving at the request of the
Corporation as a director, officer, employee, or agent of another corporation, partnership, joint venture,
trust, or other enterprise, against any liability asserted against him/her and incurred by him/her in any
such capacity, or arising out of his/her status as such, whether or not the Corporation would have the
power to indemnify him/her against such liability under the provisions of this Article.

(h) If the Corporation has paid indemnity or has advanced expenses under this Article to a director,
officer, employee, or agent, the Corporation shall report the indemnification or advance in writing to the
directors entitled to vote or before the notice of the next meeting of the directors entitled to vote.

ARTICLE VI - COMMITTEES

Section 1- Committees

The Board of Directors shall perform its work through committees. All committees and the chair of each
shall be appointed annually by the Chair of the Board of Directors. Each committee shall have a chair and
not less than three (3) regular members. All committees, except the Executive Committee, may include a
minority of members who are not directors. Each committee shall meet on call of its chair or of the Chair
of the Board of Directors. The Chair of the Board of Directors shall be an ex-officio member of all
committees. '

(a) The Committees may exercise the authority of the Board of Directors as set forth in these bylaws
except as specifically prohibited by the General Not For Profit Corporation Act.

(b) The designation of such committee shall not relieve the Board of Directors or a Director of any
responsibility imposed on it or him/her by law.

(c) Committees shall act in conformity with the General Not For Profit Corporation Act, the Articles of
Incorporation, and these Bylaws.

(d) Committee members can be removed by recommendation of the Committee chair to the Board
Relations Committee with approval from the executive committee of Heartland Alliance.

Section 2 - Executive Committee

The Executive Committee shall consist of the officers and the immediate past Chair of the Board of
Directors. The Executive Committee shall meet on call of the chair and shall have authority to act for the
Board of Directors between its regular meetings. Legal counsel to the Board is on call to the Executive
Committee when legal advice is required.

Section 3 - Quality Improvement Committee

The Quality Improvement Committee shall review qualitative indicators of performance and shall report to
the Board of Directors. The Committee shall meet at the call of its chair or of the chair of the Board.

Section 4 —- Finance Committee

The Finance Committee shall review and recommend the annual Heartland Health Outreach budget to
the Heartland Health Outreach Board for approval; regularly review reports of the financial status of
Heartland Health Outreach; and approve billing, credit, and collection policies.
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Section 5 - Consumer Input Committee

A consumer advisory board named by Heartland Health Outreach will provide consumer input for the
board of Heartland Health Outreach. The Heartland Health Outreach board shall review minutes of all
meetings of the consumer advisory board. The Heartland Health Outreach board may adopt other
mechanisms for soliciting input from consumers into health center operations and policies.

Heartland International Health Center, an affiliate of Heartland Heaith Outreach, may from time to time
develop health center operational policies that are adopted by its Board. Such policies will then be
shared with the Heartland Health Outreach board for consideration of adoption of such policies for the
Heartland Health Outreach health centers. The board may adopt or revise and adopt or decline to adopt
any such policies.

Section 6 - Standard Committees

Members of the Board of Directors are invited to serve on the committees of Heartland Alliance. Those
committees are: Board Relations; Management Coordination; Planning, Policy, and Evaluation;
Development; and other strategic issue committees as determined by the Board.

Section 7 - Special Committees

The Chair of the Board of Directors may appoint ad hoc committees whenever required.

ARTICLE VII - OFFICERS

Section 1 - Number

The officers of the Corporation shall include a Chair, one or more Vice Chairs (the number thereof to be
determined by the Board of Directors), a Treasurer, and a Secretary, and such Assistant Treasurers,
Assistant Secretaries, or other officers as may be elected or appointed by the Board of Directors. No
person may hold more than one office.

Section 2 - Election and Term of Office

The officers of the Corporation shall be elected annually by the Board of Directors at the annual meeting
of the Board of Directors, or as soon thereafter as convenient based on a slate approved by Heartland
Alliance. Vacancies may be filled or new offices filled at any meeting of the Board of Directors with
approval of the board of Heartland Alliance. Each officer shall hold office until a qualified successor shall
have been elected or until his/her death, resignation, or removal in the manner hereinafter provided.
Election shall not of itself create any contract right.

Section 3 - Removal

Any officer or agent elected or appointed by the Board of Directors may be removed upon
recommendation of the Board Relations committee of Heartland Alliance by a two-thirds vote at a meeting
of the Board of Directors whenever in its judgment the best interests of the Corporation would be served
thereby.

Section 4 - Vacancies

A vacancy in any office because of death, resignation, removal, disqualification, or otherwise, may be
filled by the Board of Directors for the unexpired portion of the term.

Section 5 - Chairperson, Chair of the Board of Directors

Subject to his/her power to delegate from time to time any of his/her responsibilities and rights, the Chair
of the Board of Directors shall in general supervise and control all of the business affairs of the
Corporation. She/he shall preside at all meetings of the Board of Directors. She/he may sign, with the
Secretary or any other proper officer of the Corporation thereunto authorized by the Board of Directors,
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any deeds, mortgages, bonds, contracts, leases or other instruments which the Board of Directors has
authorized to be executed, except in cases where the signing and execution thereof shall be required by
law to be otherwise signed or executed; and in general shall perform all duties incident to the office of
Chair of the Board of Directors as may be prescribed by the Board of Directors from time to time.

Section 6 - Vice Chairpersons

In the absence of the Chair of the Board of Directors or in the event of his/her inability or refusal to act,
the Vice Chair (or in the event there be more than one Vice Chair, the Vice Chairs in the order
designated, or in the absence of any designation, then in the order of their election) shall perform the
duties of the Chair of the Board of Directors, and so acting, shall have all the power of and be subject to
all the restrictions upon the Chair of the Board of Directors. Any Vice Chair shall perform such other
duties as from time to time may be assigned to her/him by the Chair of the Board of Directors or by the
Board of Directors.

Section 7 - Treasurer

The Treasurer shall: (a) cause the responsibility to be taken for all funds and securities of the
Corporation; (b) cause to be received and cause to give receipt for, monies due and payable to the
Corporation from any source whatsoever, and cause to be deposited all such monies in the name of the
corporation in such banks, trust companies, or other depositories as shall be authorized by a resolution of
the Board of Directors; (c) in general perform all the duties incident to the office of treasurer and such
other duties as from time to time may be assigned to her/him by the Chair of the Board of Directors or by
the Board of Directors; and (d) cause the keeping of corporate book and records.

Section 8 - Secretary

The Secretary shall: (a) cause to be kept the minutes of the Board of Directors' meetings in one or more
books provided for that purpose; (b) cause all notices to be duly given in accordance with the provisions
of these Bylaws or as required by law; (c) cause to be maintained custodianship of the corporate records
and cause the seal of Heartland Alliance to be affixed to all required documents, the execution of which
on behalf of the Corporation under its seal is duly authorized in accordance with the provisions of these
Bylaws; (d) in general perform all duties incident to the Office of Secretary and such other duties as from
time to time may be assigned to him/her by the Chair of the Board of Directors or by the Board of
Directors.

Section 9 - Chief Executive Officer (CEQ)/President

The CEO/President shall be employed by the Board of Directors of Heartland Alliance in accord with the
established Personnel Policies, as the chief executive officer of the Corporation. Subject to the
instructions of the Board and the Chair of the Board of Directors, the CEO/President shall be responsible
for the general direction, operations, and control of the work of the Corporation and shall report directly to
the Chair of the Board of Directors of Heartland Alliance. She/he may sign, with the Secretary or any
other proper officer of the Corporation thereunto authorized by the Board of Directors, any deeds,
mortgages, bonds, contracts, leases, or other instruments which the Board of Directors has authorized to
be executed, except in cases where the signing and execution thereof shall be required by law to be
otherwise signed or executed. The CEO/President is not a member of the Board of Directors.

Section 10 - Assistant Treasurer/Assistant Secretaries

The Assistant Treasurers and Assistant Secretaries, in general, shall perform such duties as shall be
assigned to them by the Treasurer or the Secretary, respectively, or by the CEO/President or the Board of
Directors.

Section 11 - Other Staff

Such employed staff as may be necessary to support the Corporation shall be the responsibility of the
CEO/President. The CEO/President shall have full authority to hire, terminate, promote, suspend,
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transfer, and take other personnel actions necessary to operate the Corporation. The employed staff shall
report directly to, and be accountable to the CEO/President or his/her designee.

Section 12 - Salaries

No director serving as an officer shall be entitled to the payment of any compensation for his/her so
acting.

ARTICLE VIl - CONTRACTS, LOANS, CHECKS, AND DEPOSITS

Section 1 - Contracts

The Board of Directors may authorize any officer or officers, agent or agents, or the CEO/President to
enter into any contract or execute and deliver any instrument in the name of and on behalf of the
Corporation, and such authority may be general or confined to specific instances. No contract, mortgage,
deed, or delivery of, or transaction relating to, an ownership interest in real property shall be made unless
authorized by a resolution of the Board of Directors.

Section 2 - Loans

No loan shall be contracted on behalf of the Corporation and no evidence of indebtedness shall be issued
in its name, unless authorized by a resolution of the Board of Directors. Such authority may be general or
may be confined to specific instances.

Section 3 - Checks, Drafts, etc.

All checks, drafts, or other orders for the payment of money, notes, or other evidence of indebtedness
issued in the name of the Corporation shall be signed by such officer or officers, agent or agents of the
Corporation and in such manner as shall from time to time be determined by resolution of the Board of
Directors.

Section 4 - Deposits

All funds of the Corporation not otherwise employed shall be deposited from time to time to the credit of
the Corporation in such banks, trust companies, or other depositories as the Board of Directors may
select.

Section 5 - Gifts

Directors may receive gifts on behalf of the Corporation which are intended for, and hence, immediately
provided to the Corporation, subject to their first obtaining any authorization required by Section 1 of this
Article.

Section 6 - Federal Funding

Upon dissolution of the Corporation, the assets of the Corporation that are derived federal funds shall be
distributed to organizations that are (a) organized and operated exclusively for charitable, educational,
scientific, literary, or religious purposes within the meaning of Section 501(c)(3) and also Sections
170(c)(2)(B), 2055(a)(2), and 2522(a)(2) of the Internal revenue Code of 1986, as amended, or the
corresponding provisions of any subsequent federal tax law, and (b) other than those pervasively
sectarian, as the Board of Directors shall determine.

ARTICLE IX - FISCAL YEAR

The fiscal year of the corporation shall begin on the first day of July in each year and end on the last day
of June in the following year.
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ARTICLE X - SEAL

The Board of Directors shall utilize a corporate seal provided by Heartland Alliance, which shall be in the
form of a circle and shall have inscribed thereon the name of Heartland Alliance and the words
"Corporate Seal, lllinois".

ARTICLE XI - WAIVER OF NOTICE

Whenever any notice is required to be given under the provisions of these Bylaws or under the provisions
of the Articles of Incorporation or under the provisions of the General Not For Profit Corporation Act of the
State of llinois, a waiver thereof in writing, signed by the person or persons entitled to such notice,
whether before or after the time stated therein, shall be deemed equivalent to the giving of such notice.

ARTICLE XII - AMENDMENTS

The Bylaws may be altered, amended, or'repealed and new bylaws may be adopted at any meeting of
the Board of Directors of the Corporation by a majority of the directors present at the meeting.

Approved 15 May 2008

Assistant Secretary to the
Board of Directors
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