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BYLAWS OF
SAN FRANCISCO FREE CLINIC

(A California Nonprofit Public Benefit Corporation)

ARTICLE 1. OFFICEE
SECTTON 1. PRINCIPAI OFFICE

]

The principal office for the transaction of the Qoo CHLUFﬂwﬁ

activities and affairs of the corporation is located at 32 Frewnetge s’
Sa i i ' The Board of - 7

Directors may change the principal office from one location to qq7l?r

another. Any change of location of the principal office shall be

noted by the Secretary on these Bylaws opposite this Section, or

this Section may be amended to state the new location.

ON 2. O ICES

The Board of Directors may at any time establish branch
or subordinate chapter offices at any place or places where the
corporation is ecualified to do business.

ARTICLE 2. PURPOSES AND LIMITATIONE
SECTI . CGENERAL POSES

Thie¢ corporation is a nonprofit public benefit
corporation and is not organized for the private gain of any
person. It is organized under the Nonprofit Public Benefit
Corporation Law for charitable and public purposes.

This corporation is organized and shall be operated
exclusively for charitable and educational purposes within the
meaning of Section 501(c)(3) of the Internal Revenue Code of
1986, as amended from time to time (the "Code"). Notwithstanding
any other provision of these Bylaws, this corporation shall not,
except to an insubstantial degree, engage in any activities or
exercise any powers that are not in furtherance of the purposes
of this corporation, and the corporation shall not carry on any
other activities not permitted to be carried on by (a) a
corporation exempt from federal tax under Section 501(¢) (3) of
the Code or (b) a corporation contributions to which are
deductible under Section 170(e¢) (2) of the Code.



¢
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benefit of any private persons.
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EEC 2. CIFIC PURPOSE

The primary objectives and purposes of this corPoration
shall be to provide free medical care to the general public.

SECTION 3. TIMITATTIONS

(a) No substantial part of the activities of this
corporation shall consist of lobbying or carrying on propadganda,
or otherwise attempting to influence legislation, except as
provided in Section 501(h) of the Code, and the corporation shall
not participate in or intervene in any political campaign
(including publishing or distributing statements) on behalf of or
in opposition to any candidate for public office, except as
provided in Section 501(h) of the Code.

(b) The property of this corporation is irrevocably
dedicated to the purposes set forth in Article 2 of these Bylaws.
No part of the net income or assets of this corporation shall
inure to the benefit of any director or officer, or to the

(¢) On the winding up and dissolution of this
corporation, and after paying or adequately providing for the
debts and obligations of the corporation, the remaining assets of
this corporation shall be distributed to an organization (or
organizations) organized and operated exclusively for charitable
purposes which has established its tax-exempt status under
Section 501(c) (3) of the Code.

(d) The purposes contained in this Section 3 of
Article 2 of these Bylaws are limited to those meeting the
requirements of Section 214 of the California Revenue and
Taxation Code,

ARTICLE 3. MEMEERS

SECTION 1. NO MEMBERS

Pursuant to Section 5310 of the California Corporations
Code, this corporation shall have no members. Any action which
would otherwise require a vote of the members shall require only
a vote of the Board of Directors. All rights which would
otherwise vest in the members shall vest in the Board of
Directors.
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SE ON 2. ASSOCIATED PERSQN: "MEMB "

Pursuant to Section 5332 of the California Corporations
code, this Corporation shall refer to any person who subscribes
to the purposes and goals of the corporation, is admitted by a
chapter, and is current on any menbership fees or dues require-
ments as a "member" of the corporation. No such person shall be
a statutory member within Section 5056 of the California
Corporations Code.

SECTION 3. MEMBERSHIP DUES

The Board of Directors of the corporation is authorized
to establish a membership fee or dues reguirement, as from time
to time it shall deem appropriate.

ARTICLE 4. DIREQCTORH

SECTION 1. _POWERS

(a) General corporate powers. Subject to the
..—provisions of the-California—Corperations Code, the activities - -
and affairs of the corporation shall be vested in and shall be
exercised by and under the direction of the Board of Directors.

(b) Specific powers. Without prejudice to these
general powers, and subject to the same limitations, the
directors shall have the power to:

(1) Select and remove all officers, agents and
employees of the corporation; prescribe any powers and duties for
them that are consistent with law, with the Articles of Incor-
poration and with these Bylaws; and fix their compensation.

(ii) change the principal executive office from
one location to another; cause the corporation to be gqualified to
do business in any other state, territory, dependency or country
and conduct business within or outside the State of California;
and designate any place within or outside the State of California
for the holding of any directors' meeting or meetings.

(iii) Adopt, make and use a corporate seal and
alter the form of the seal and certificate.

(iv) Borrow meoney and incur indebtedness on
behalf of the corporation and cause to be executed and delivered
for the corporation's purposes, in the corporate name, promissory
notes, bonds, debentures, deeds of trust, mortgages, pledges,
hypothecations and other evidences of debt and securities.
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- SECTTON 2. NUMBER RECTOR }\Q@Q
| SECTION 2. NUMBER QF DIRECTORS O~ celerp 0 g verire,

The corporation shall have seven (7) directors and t\/l!/QjS
collectively they shall be known as the Board of Directors. The ﬂﬂ
number may be changed by amendment of this Bylaw, or by repeal of é
this Bylaw and adoption of a new Bylaw, as provided in these |LIQ/
Bylaws. 09

CTION OF DIRECTORS: OF OFFICE; VACANCIES
(a) Nominations: Election. Directors may be nominated

by such procedure as adopted by the Board of Directors. Direc-
tors shall be selected at the annual meeting of the Board of
Directors or, as needed, by the remaining directors to £ill
unexpired terms of office after the occurrence of events causing
vacancy.

(b) Term of office. Each term of office shall be for
two (2) years and shall expire at the end of the annual meeting
in the year of expiration, or until a successor has been elected
and cqualified. Directors may serve for consecutive terms.

(c) Events causing vacancy. A vacancy or vacancies in
the Board of Directors shall be deemed to exist on the occurrence
of the following: (i)} the death, resignatien or removal of any
director: (ii) a declaratlon by resolution of the Board of
Directors of a vacancy of the office of a director who has been
— declared of unsound mind by an order of court or convicted of a
felony or has been found by final order or judgment of any court
to have breached a duty under Section 5230 of the California
Corporations Code; (iii) a declaration by resclution ¢f the Board
of Directors of a vacancy of the office of a director who fails
to attend three (3) consecutive meetings of the Beard of
Directors; or (iv) an increase of the authorized number of
directors.

(d) Resignations. Any director may resign, which
resignation shall be effective on giving written notice to the
President, the Secretary, the Chief Financial Officer or the
Board of Directors, unless the notice specifies a later time for
the resignation to become effective; provided that a director may
not resign when the corporation would then be left without a duly
selected director in charge of its affairs.

SECTTION 4. COMPEN

Directors shall serve without compensation except that
they may be paid their actual and necessary expenses incurred in
attending Board of Directors meetings. In addition, they may be
allowed reasonable advancement or reimbursement for expenses
incurred in the performance of their regular duties as specified



1_——-—_~-_m_m- . Phere shall-be .an Annual-Meeting-of..the. Board.-of-Direc=
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in Section 3 of this Article. Directors may not be co@pensated
for rendering services to the corporation in any capacity other
than Director unless such other compensation 1s reasonable.

SECTION 5. RESTRICTION ON INTERESTED DIRECTORS

Not more than 45% of the persons serving on the Board
of Directors at any time may be interested persons. An inter-
ested person is (1) any person being compensated by the c¢orpora-
tion for services rendered to it within the previous twelve (12)
months, whether as a full-time or part-time employee, independent
contractor or otherwise, excluding any reasonable compensation
paid to a Director as Director: and (ii) any brother, sister,
ancestor, descendant, spouse, brother-in-law, mother=-in-law or
father—in-law of any such person. However, any violation of the
provisions of this paragraph shall not affect the validity or
enforceability of any transaction entered into by the
corporation. ‘

ON &, INGS

tors on a date determined by the Board for the purpose of
electing directors and appeinting officers of the corporation,
and for the transaction of other business.

Special meetings may be called by the President, Vice-
President or any two directors. Meetings of the Board of
Directors shall be held at any place within or outside the State
of California that has been designated in the notice of the
meeting or, if not stated in the notice, at the principal
executive office of the corporation. Meetings of the Board of
Directors may also be held at any place consented to in writing
by all the Board members, either before or after the meeting. If
consents are given, they shall be filed with the¢ minutes of the
meeting. Any meeting of the Board of Directors may bhe held by
conference telephone or similar communication equipment, so long
as all directors participating in the meeting can hear one
another, and all such directors shall be deemed to be present in
person at such meeting.

SECTION 7. NOTICE

(a) Manner of giving. Notice of the time and place of
meetings shall be given to each Director by one of the following
methods: (i) by personal delivery or written notice; (ii) by
firet-class mail, postage prepaid; (iii) by telephone communica-
tion, either directly teo the Director or to a perscn at the
Director's office or home who would reasonably be expected to
communicate such notice promptly to the Director; (iv) by

5
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telecopier; or (iv) by telegram, charges prepaid. Aall such
notices shall be given or sent to the Director's address or made
to the Director's telephone or telecopier number as shown on the
records of the corporation.

(b) Time regquirements. Notices sent by first-class
mail shall be deposited inteo a United States mail box at least
four days before the time set for the meeting. Notices given by
personal delivery, telephone, telecopier or telegraph shall be
delivered, telephoned, telecopied or given to the telegraph
company at least 48 hours before the time set for the meeting.

(¢) Notice contents. The notice shall state the time,
place and purpose for the meeting.

SECTION 8. WAIVER OF NOTICE

The transactions of any meeting of the Board of Direc-
tors, however called and noticed or wherever held, shall be as
valid as though taken at a meeting duly held after regular call
and notice, if (a) a gquorum is present; and (b) either before or
after the meeting, each of the directors not present signs a
written waiver of notice, a consent to holding the meeting, or an

- - approval--ef—the—minutes. All -walvers.,-consants-andapprovals

shall be filed with the corporate records or made a part of the
minutes of the meeting. Notice of a meeting shall also be deemed
given to any Director who attends the meeting without protesting
before or at its commencement about the lack of adequate notice.

BECTION 9, QUORUM FOR MEETINGS

A quorum shall consist of a majority of the Board of
Directors.

Except as otherwise provided in these Bylaws or in the
articles of Incorporation of this corporaticn, or by law, no busi-
ness shall be considered by the Board of Directors at any meeting
at which a quorum is not present, and the only motion which the
Chair shall entertain at such meeting is a motion to adjourn.
However, a majority of the directors present at such meeting may
adjourn from time to time until the time fixed for the next
regular meeting of the Board of Directors.

The directors present at a duly called and held meeting
at which a quorum is initially present may continue to do busi-
ness notwithstanding the loss of a quorum at the meeting due to a
withdrawal of directors from the meeting, provided that any
action thereafter taken must be approved by at least a majority
of the regquired quorum for such meeting or such greater percent-
age as may be required by law, the Articles of Incorporation or
Bylaws of this corporation.
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e to_continue the business. of.an adjourned meeting need not be ..

Every act or decision done or made by a majority of the
directors present at a meeting duly held at which a guorum i1s
present is the act of the Board of Directors, unless th? Articles
of Incorporation or Bylaws of this corporation, or provisions of
the California Corporations Code, particularly those provisions
relating to appointment of committees (Section 5212), approval of
contracts or transactions in which a Director has a material
financial interest (Section 5233) and indemnification of
directors (Section 5238e), require a greater percentage or
different voting rules for approval of a matter by the Board of
Directors.

CTIO . ADT MEN
A majority of the directors present, whether or not
constituting a gquorum, may adjourn any meeting to another time
and place.

SECTION_12. NOTICE OF ADJOURNMENT

Notice of the time and place of holding a meeting held

given, unless the meeting iz adjourned for more than 24 hours, in
which case notice of the time and place of the meeting shall be
given as prescribed in Section 7 of this Article 4.

SECTION 13. ACTTON WIT T MEETTING

Any action required or permitted to be taken by the
Board of Directors may be taken without a meeting, if all members
of the Board of Directors, individually or collectively, consent
in writing to that action. Such action by written consent shall
have the same force and effect as a unanimous vote of the Board
of Directors. Such written consent or consents shall be filed
with the minutes of the proceedings of the Board of Directors.

ARTICLE 5. OFFICERS
CTION 1. OF O

The officers of this corporation shall be a President,
a Secretary and a Chief Financial Officer. The corporation may
also have, as determined by the Board of Directors, a Chairman of
the Board of Directors, one or more Vice-Presidents, Assistant
Secretaries, Assistant Treasurers, or other officers. Any number
of offices may be held by the same person except that neither the
Secretary nor the Chief Financial Qfficer may serve concurrently
as the President or Chairman of the Board.
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. of -such -notice or.at any later date specified therein, and,

SECTTON 2. OQUALIFICATION, ELECTION AND TERM OF QFT'ICE

Any person may serve as an officer of this corporation.
Officers shall be elected by the Board of Directors, at any time,
and each officer shall hold office until he or she resigns or is
removed or is otherwise disqualified to serve, or until his or
her successor shall be elected and qualified, whichever occurs
first.

CTION 3. SUBO TE O CERS

The Board of Directors may appeoint such other officers
or agents as it may deem desirable, and such officers shall serve
such terms, have such authority, and perform such duties as may
be prescribed from time to time by the Board of Directors.

CTTON MOVAL ESTGN.

Any officer may be removed, either with or without
cause, by the Board of Directors, at any time. Any officer may
resign at any time by giving written notice to the Board of
Directors or to the President or Secretary of the corporation.
Any such resignation shall take effect at the date of the receipt

unless otherwise specified therein, the acceptance of such resig-
nation shall not be necessary to make it effective. The above
provisions of this Section shall be superseded by any conflicting
terms of a contract which has been approved or ratified by the
Board of Directors relating to the employment of any officer of
the corporation.

SECTION &. VACANCIES

Any vacancy caused by the death, resignation, removal,
disgualification, or otherwise, of any officer shall be filled by
the Board of Directors. In the event of a vacancy in any office
other than that of President, such vacancy may be filled tempo-
rarily by appointment by the President until such time as the
Board of Directors shall fill the vacancy. Vacancies occurring
in offices of officers appointed at the discretion of the Board
of Directors may or may not be filled as the Board of Directors
shall determine.

SECTION 6. DUTIES OF PRESIDENT

The President shall be the chief executive officer of
the corporation and shall, subject to the control of the Board of
Directors, supervise and control the affairs of the corporation
and the activities of the officers. He or she shall perform all
duties incident to his or-her office and such eother duties as may
be required by law, by the Articles of Incorporation of this
corporation, or by these Bylaws, or which may be prescribed from

3
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time to time by the Board of Directors. Unless another person is
specifically appointed as Chairman of the Board of Directors, he
or she shall preside at all meetings of the Board of Directors.
Except as otherwise expressly provided by law, by the Articles of
Incorporation, or by these Bylaws, he or she shall, in the name
of the corporation, execute such deeds, mortgages, bonds, con-
tracts, checks, or other instruments which may from time to time
be authorized by the Board of Directors.

CTION 7. 5 OF VICE—- SIDE

In the absence of the President, or in the event of his
or her inability or refusal to act, the Vigce-President shall
perform all the duties of the President, and when so acting shall
have all the powers of, and be subject to all the restrictions
on, the President. The Vice-President shall have other powers
and perform such other duties as may be prescribed by law, by the
Articles of Incorporation, or by these Bylaws, or as may be pre-
scribed by the Board of Directors.

ION 8. TIES ECRE

The Secretary shall:

" (a) certify and keep at the principal office of the
corporation the original, or a copy, of these Bylaws as amended
pr otherwise altered to date.

(b) Keep at the principal office of the corporation or
at such other place as the Board of Directors may determine, a
book of minutes of all meetings of the Board of Directors, and,
if applicable, meetings of committees of directors, recording
therein the time and place of holding, whether regular or
special, how called, how notice thereof was given, the names of
those present or represented at the meeting, and the proceedings
thereof.

(c) BSee that all notices are duly given in accordance
with the provisions of these Bylaws or as required by law.

(d) Ee custodian of the records.

(e) Exhibit at all reasonable times to any Director of
the corporation, or to his or her agent or attorney, on request
therefor, the Bylaws and the minutes of the proceedings of the
Board of Directors of the corporation.

(£f) In general, perform all duties incident to the
office of Secretary and such other duties as may be required by
law, by the Articles of Incorporation of this corporation, or by
these Bylaws, or which may be assigned to him or her from time to
time by the Board of Directors.
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SECTION 9. DUTIES QF CHIEF FINANCTAYL QFFICER

Subject to the provisions of these Bylaws relating to
the "Execution of Instruments, Deposits and Funds," the Chief
Financial Qfficer shall:

(a) Have charge and custody of, and be responsible
for, all funds and securities of the corporation, and deposit all
such funds in the name of the corporation in such banks, trust
companies, or other depositories as shall be selected by the
Board of Directors.

(b) Receive, and give receipt for, monies due and
payable to the corporation from any source whatsoever.

(c) Disburse or cause to be disbursed the funds of the
corporation as may be directed by the Board of Directors, taking
proper vouchers for such disbursements.

(d) Keep and maintain adequate and correct accounts of
the corporaticon's properties and business transactions, including
accounts of its assets, liabilities, receipts, disbursements,
gains and los=ses.

: et

(é?m_ﬁkhibiimﬁt all reasonable times the books of
account and financial records to any Director of the corporation,
or to his or her agent or attorney, on request therefor.

(f) Render to the President and Board of Directors,
whenever requested, an account of any or all of his or her
transactions as Chief Finanhcial Officer and of the financial
condition of the corpeoration.

(g) Prepare, or cause to be prepared, and certify, or
cause to be certified, the financial statements to be included in
any redquired reports.

(h) In general, perform all duties incident to the
office of chief Financial Officer and such other duties as may be
required by law, by the Articles of Incorporation of the
corporation, or by these Bylaws, or which may be assigned to him
or her from time to time by the Board of Directors.

=] ON 10. €O NSATIO

The salaries of the officers, if any, may be fixed from
time to time by resolution of the Board of Directors, and no
officer shall be prevented from receiving such salary by reason
of the fact that he or she is also a Director of the corporation.
In all cases, any salaries received by officers of this corpo-
ration shall be reasonable and given in return for services

10
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- actually rendered the corporation which relate to the periormance
( of the charitable or educational purposes of this corporation.

ARTICLE 6. COMMITTEES

SECTION 1. COMMITTEES OF DIRECTORS

The Board of Directors may, by resolution, designate
one or more committees, each consisting of two or more directors,
to serve at the pleasure of the Board. Any committee, to the
extent provided in the resolution of the Board of Directors,
chall have all the authority of the Board of Directors, except
that no committee, regardless 9f Board of Director resolution,
may:

(a) Fill vacancies g9f the Board of Directors or of any
committee.

(b) Fix compensation of the directors for serving on
the Board of Directors or on any committee.

(¢) Amend or repeal Bylaws or adopt new Bylaws.

"de“ Amend or fépeal any Tesolution of the Board of
Directors which by its express | terms is not so amendable or
( rapealable.

(e) Appoint any other committees of the Board of
Directors or the members of these committees,

(f) Expend corporate funds to support a nominee for
Director after there are more pecple nominated for Director than
can be elected.

(g) Approve any self-dealing transaction, as defined
in section 5233 of the california Corporations Code.

SECTION 2. ETTNGS AND TON OF CO TEES

Meetings and action of committees shall be governed by,
and held and taken in accordance with, the provisions of Article
4 of these Bylaws, concerning meetings of directors, with such
changes in the context of those provisions as are necessary to
substitute the committee and its members for the Board of Direc-
\ tors and its members. Minutes shall be kept of each meeting of

any committee and shall be filed with the corporate records. The

Board of Directors may adopt rules for the government of any
| committee not inconsistent with the provisions of these Bylaws.

s

11
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_SECTION 3. _DEPOSTITS R

ARTICLE 7. EXBCUTION OF INSTRUMENTS, DEPOSITS AND FUNDS
S¥C N 1. XECUT 4] STR

The Board of Directors, except as otherwise provided in
these Bylaws, may by resolution authorize any officer or agent of
the corporation to enter into any contract or execute and deliver
any instrument in the name of and on behalf of the c¢orporation,
and such authority may be general or confined to specific
instances. Unless so authorized, no officer, agent, or employee
ghall have any power or authority to bind the corporation by any
contract or engagement or to pledge its credit or to render it
liable monetarily for any purpose or in any amount.

SECTION 2. CHECKS AND NOTES

Except as otherwise specifically determined by resolu-
tion of the Board of Directors, or as otherwise required by law,
checks, drafts, promissory notes, orders for the payment of
money, and other evidence of indebtedness of the corporation
shall be signed by the Chief Financial Officer and countersigned
by the President of the corporation.

All funds of the corporation 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 4. G S

The Board of Directors may accept on behalf of the
corporation any contribution, gift, bequest, or devise for the
charitable or public purposes of this corporation.

ARTICLE 8. CORPORATE RECORDZ, REPORTS AND SEAL
SECTION 1. TENANCE OF CORPORATE RECORDS

The corporation shall keep at its principal office in
the State of California:

(a) Minutes of all meetings of directors and commit-
tees of the Board of Directors, indicating the time and place of
holding such meetings, whether regular or special, how called,
the notice given, and the names of those present and the
proceedings thereof.

(b) Adequate and correct books and records of account,
including accounts of its properties and business transactions

12
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and accounts of its assets, liabilities, receipts, disbursements,
gains or losses.

(¢) A copy of the corporation's Articles of Incorpora-
tion and Bylaws as amended to date.

SECTION 2. CORPORATE SEAL

If adopted, such seal shall be kept at the prinecipal
office of the corporation. Failure to affix the seal to cor-
porate instruments, however, shall not affect the validity of any
such instrument.

SECTTON 3. DIRECTORS' INSPECTION RIGHT

Every director shall have the absolute right at any
reasonable time to inspect and copy all books, records and docu-
ments of every kind and to inspect the physical properties of the
corporation.

SECTION 4. RIGHT TO CQOPY AND MAKE EXTRACYS

Any inspection under the provisions of this Article may
be_made in person or by agent or attorney and the right to
inspection includes the right to copy and make extracts.

SECTION_S. ANNUAL REPORT

The Board of Directors shall cause an annual report to
be furnished not later than one hundred twenty (120) days after
the close of the corporation's fiscal year to all directors of
the corporation, which report shall contain the following
information in appropriate detail:

(a) The assets and liabilities, including the trust
funds, of the corporation as of the end of the fiscal year.

(b) The principal changes in assets and liabilities,
including trust funds, during the fiscal year.

(c) The revenue or receipts of the corporation, both
unrestricted and restricted to particular purposes, for the
fiscal year.

(d) The expenses or disbursements of the corporation,
for both general and restricted purposes, during the fiscal year.

(e) Any information required by Section 6 of this
Article.

The annual report shall be accompanied by any report
thereon of independent accountants, or, if there is no such

13

o7/ 022



(,

1M/08/2008 13:01 F&X 4157501366 aF FREE CLINIC ] 018/022

report, the certificate of an authorized officer of the corpo-
ration that such statements were prepared without audit from the
books and records of the corporation.

SECTION 6. ANNUAL STATEMENT OF SPECIFIC TRANSACTIONS

This corporation shall mail or deliver to all directors
a statement within one hundred twenty (120) days after the glose
of its fiscal year which briefly describes the amount and circum-

stances of any indemnification or transaction of the following
kind:

(a) Any transaction in which the corporation, or its
parent or its subsidiary was a party, and in which either of the
following had a direct or indirect material financial interest:

(i) any director or officer of the corporation, or
its parent or subsidiary (a mere common directorship shall
not be considered a material financial interest); or

(ii) any holder of more than ten percent (10%) of
the voting power of the corporation its parent or its sub-
sidiary.

The above statement need only be provided with respect
to a transaction during the previous fiscal year involving more
than FIFTY THQUSAND DOLLARS .($50,000) or which was one of a num-
ber of transactions with the same person invelving, in the aggre-
gate, more than FIFTY THOUSAND DOLLARS ($50,000).

Any statement required by this Section shall briefly
describe the names of the interested persons invelved in such
transactions, stating each person's relationship to the corpo-
ration, the nature of such person's interest in the transaction
and, where practical, the amount of such interest; provided, that
in the case of a transaction with a partnership of which such
person is a partner, only the interest of the partnership need be

stated.
ARTICLE 9. PROHIBITION AGAINST
BHARING CORPORATE FROFITE AND ASSETS
SECTION 1. ROHTBIT AGAINST RING CO E PRO

ASSETS

No Director, officer, employee, or other person con-
nected with this corporation, or any private individual, shall
receive at any time any of the net earnings or pecuniary profit
from the operations of the corporation, provided, however, that
this provision shall not prevent payment to any such person or
reasonable compensation for services performed for the corpora-

14
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tion in effecting any of its public or charitable purposes,
provided that such compensation is otherwise permitted by these
Bylaws and is fixed by resolution of the Board of Directors; and
no such person or persons shall be entitled to share in the dig-
tribution of, and shall not recelive, any of the corporate assets
on dissclution of the corporation.

ARTICLE 10. INDEMNIFICATION

SECTION 1. INDEMNTIFICATION BY CORPORATION OF DIRECTORS,
OFFICERS, EMPLOYEES AND OTHER AGENTS

To the extent permitted under, and in accordance with,
California law, any person who is or was a director, officer,
employee or other agent of this corporation shall be entitled to
indemnification by the corporation for any expenses, judgments,
fines and settlements incurred as a result of any claims or pro-
ceedings against such person by reason of his position or rela-
tionship as an agent of this corperation.

ARTICLE 11. INSURANCE

SECTION 1. INSURANCE

The Board of Directors may adopt a resolution authoriz-
ing the purchase and maintenance of insurance on behalf of any
agent of the corporation against any liability asserted against
or incurred by the agent in such capacity or arising out of the
agent's status as such, whether or not this corporation would
have the power to indemnify the agent against that liability
under the provisions of Section 14 of this Article; provided,
however, that the Board of Directors shall not have the power to
purchase and maintain insurance to indemnify any agent of the
corporation for a vieclation of section 5233 of the California
Corporations Code.

ARTICLE 12, FISCAL YEAR

SECTION 1. FISCAL YEAR OF THE CORPORATION

The fiscal year of the corporation shall begin on the
first day of January and end on the last day of December in each
year.
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ARTICLE 13. AMENDMENT OF BYLAWS
SECTION 1. AMENDMENT QF BYLAWS

Subject to any provision of law applicable to the
amendment of Bylaws of public benefit nonprofit corporations,
these Bylaws, or any of them, may be altered, amended, or
repealed and new Bylaws adopted by approval of the Board of
Directors.

ARTICLE 14, AMENDMENT OF ARTICLES

ECTION 1. AMENDMENT OF ARTICLES

SECTTION 1. AMENDMENT OF AlllCLES

Any amendment of the Articles of Incorporation may be
adopted by approval of the Board of Directors.

[3400\CASENT 74T \NPBYLAWS ,DOC]
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CERTIFICATE OF SOLE INCORPORATOR

I, the undersigned, hereby certify that I am the sole
incorporator of San Francisco Free Clinic, a California Nonprofit
Public Benefit Corporation, and that 1 have adopted these Bylaws

as the Bylaws of this Corporation.

Dated as of September E , 1993

Aﬁwc,m, AP

Richard D. Gibbs, M.D.
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( . ADDENDUM TO BYLAWS, SAN FRANCISCO FREE CLINIC
ARTICLE 7. EXECUTION OF INSTRUMENTS, DEPOSITS AND FUNDS

SECTION 2. CHECKS AND NOTES

Except as otherwise specifically determined by resolution of the Board of
Directors, ar as otherwise required by law, checks, drafts, promissory notes, orders for
the payment of money, and other evidence of indebtedness of the corporation shall be
signed by the Chief Financial Officer, the President, or the Office Manager. Checks in
excess of $200 must be countersigned by the Chief Financial Officer or the President.
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