AMENDED AND RESTATED BYLAWS OF

Cares Community Health dba One Community Health
A Nonprofit Public Benefit Corporation

ARTICLE |
NAME

1.1 The name of this corporation is Cares Community Health dba "One Community
Health".

ARTICLE Il
PURPOSE AND MISSION

21 The specific purposes for which this corporation is organized are the
establishment of one or more free-standing medical clinics that will provide outpatient care and
services, including primary and preventative health care services, to persons in Sacramento and
neighboring counties, including but not limited to patients living with HIV/AIDS and their care
givers, and such other activities as are legal and consistent with this corporation’s status as a
nonprofit public benefit corporation described in Section 501(c)(3) of the Internal Revenue Code
of 1986 (the “Code”).

2.2 The corporation’s mission is: As one community, we empower all people
through equitable, quality, patient-centered care.

ARTICLE llI
OFFICES

3.1 PRINCIPAL OFFICE. The principal office for the transaction of the business of
the corporation (“Principal Executive Office”) is fixed and located at 1500 21%t Street,
Sacramento, CA. The board of directors ("board") may change the principal executive office
from one location to another. Any change of this location shall be recorded by the secretary, or
this section may be amended to state the new location.

3.2 OTHER OFFICES. The administrative office is fixed and located at 1507 21st
Street, Sacramento, CA 95811. The board may at any time establish offices at any place or
places where the corporation is qualified to do business.

3.3 FISCAL YEAR. The fiscal year of the corporation shall end on December 31 of
each year.

ARTICLE IV
MEMBERSHIP

4.1 CORPORATION WITH NO MEMBERS. There shall be no members of this
corporation. Any reference in the California Nonprofit Public Benefit Corporation Law (“the
Law") to a corporation without members shall include this corporation. Accordingly: (a) any
action which would otherwise require approval by a majority of all members or approval by the
members shall require approval of the board only, any provision of the Law, the articles of
incorporation or these bylaws notwithstanding; and (b) all rights that would otherwise vest in the
members shall vest in the directors.
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ARTICLE V
DIRECTORS

5.1 POWERS. Subject to the provisions of the Law, any limitations in the articles of
incorporation and these bylaws, and any applicable law including Section 330 of the Public
Health Services Act, the business and affairs of the corporation shall be managed, and all
corporate powers shall be exercised by or under the direction of the board. The board will
delegate the day-to-day management of the activities of the corporation to the Chief Executive
Officer and other staff members, as appropriate, and it may delegate certain powers to the
Executive Committee as provided in Section 6.3 of these Bylaws, provided that the activities
and affairs of the corporation shall be managed, and all corporate powers shall be exercised
under the ultimate direction and oversight of the board. Without prejudice to their general
powers, and subject to the above limitations, the directors shall have the power to:

5.1.1 Select and remove or dismiss officers of the board, agents and the Chief
Executive Officer; prescribe any powers and duties for them that are consistent with law, with
the articles of incorporation, and with these bylaws; establish the CEO's compensation; and if
deemed necessary, require security for faithful service;

5.1.2 Borrow money 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, hypothecation, and
other evidences of debt and securities;

5.1.3 Receive by purchase, gift, devise, bequest or grant, and hold real and
personal property for the corporation’s purposes;

5.1.4 Sell, lease, or otherwise use and dispose of the property of the
corporation in such manner as the directors shall deem most conducive to the prosperity of the
corporation;

5.1.5 Establish criteria, consistent with the purposes for which this corporation
has been formed, by which areas of specific scientific research shall be identified for study and
select scientific researchers and other medical professionals to receive research grants and
other assistance from the corporation;

5.1.6 Measure and evaluate the corporation’s progress in meeting its annual and
long-term programmatic and financial goals and develop plans for the long-range viability of the
corporation by engaging in strategic planning, ongoing review of the corporation’s mission and
bylaws, evaluating patient satisfaction, and monitoring corporation assets and performance;

5.1.7 Establish policies to prohibit conflicts of interest by board members,
employees, consultants, and those who furnish goods or services to the heaith center.

5.2 DIRECTORS' RETAINED DUTIES. The board must retain (i.e., it shall not
delegate) the unrestricted authority and responsibility to:

5.2.1. Hold monthly meetings and maintain records and minutes that verify and
document the board’s functioning.

5.2.2. Approve HRSA applications related to the corporation’s health center
project, including grants/designation applications and other HRSA requests regarding the scope
of the project.
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5.2.3. Review and approve the corporation’s annual budgets, including the
health center program budget, and annual audit.

5.2.4. Develop a long-term strategic plan, which includes regular updating of the
corporation’s mission and goals, as appropriate, and providing direction for long-range planning,
including, without limitation, identifying health center priorities and adopting a three (3)-year plan
for financial management and capital expenditures.

5.2.,5. Evaluate the corporation’s performance and its progress in meeting its
annual and long-term goals.

5.2.6. Select services beyond those required in law to be provided by the
corporation, as well as the location(s) and mode of delivery of those services.

5.2.7. Determine the location(s) of the health center site(s) and the hours during
which services are provided at the site(s) that are appropriate and responsive to the
community’s needs.

5.2.8. Approve the selection and termination or dismissal and evaluate the
annual performance of the corporation’s Chief Executive Officer.

5.2.9. Establish and adopt policies and procedures for the conduct of the health
center program project and update these policies when needed in conformity with HRSA
requirements. Specifically, the board shall:

5.2.9.1 Adopt policies for financial management practices and a system
to ensure accountability for the corporation’s resources, including periodic review of the financial
status of the corporation and the results of the annual audit to ensure that appropriate follow-up
actions are taken;

5.2.9.2 Adopt policies for eligibility for services including criteria for
partial payment schedules;

5.2.9.3 Establish and maintain general personnel policies for the
corporation, including those addressing selection and dismissal procedures, salary and benefit
scales, employee grievance procedures, and equal opportunity practices; and

5.2.9.4 Adopt heaith care policies in conformity with HRSA, including,
without limitation, quality-of-care audit procedures, the scope and availability of services to be
provided within the health center program project (for example, decisions to sub-award or
contract for a substantial portion of the services), service site location(s), and hours of operation
of service sites.

5.2.10. Ensure that the corporation is operated in compliance with applicable
federal, state, and local laws and regulations.

5.2.11. Assess the achievement of project objectives through evaluation of health
center activities, including service utilization patterns, productivity (efficiency and effectiveness)
of the corporation, and patient satisfaction in conformity with HRSA requirements.

5.2.12. Ensure that a process is developed for hearing and resolving patient
grievances.
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5.2.13. Oversee and direct the development of the overall plan for the health
center program project.

5.3 NUMBER AND QUALIFICATION OF DIRECTORS.
The authorized number of directors shall be not less than 9 or more than 25, the exact
number to be fixed from time to time by resolution of the board.

5.3.1. Patient Directors. The majority [at least 51 percent] of the health center
board members must be patients served by the health center (sometimes also referred to as
“consumer directors”). Patient directors shall be persons of good character and standing who (i)
are current patients of the corporation (or parents or legal guardians of children or legal
sponsors of patient children under 8 U.S.C. 1183a who are patients of the corporation); (ii) have
accessed one of the corporation’s clinics within the past twenty-four (24) months to receive at
least one or more documented, in-scope service (s) generated at a clinic visit where both the
service(s) and the site(s) where the services were received are within the HRSA-approved
scope of project; and (i) demonstrate a desire and ability to work for the good of the community;
and (ii) the health center patient board members must, as a group, represent the individuals
who are served by the health center.

5.3.2 Non-Patient Directors. A minority of the board shall be non-patient
directors. Non-patient directors shall be persons of good character and standing who are
representative of the community in which the Corporation’s catchment area is located, and shall
be selected for their expertise in subjects including but not limited to community affairs,
government relations, finance and banking, legal affairs, business, health (including medicine
and public health), managed care, labor relations, trade unions, and other commercial and
industrial concerns or saocial service agencies within the community, consistent with guidelines
for federally qualified health centers. No more than one-half (1/2) of the non-patient directors
may be individuals who derive more than ten percent (10%) of their annual income from the
health care industry.

5.3.3 Advisory Community Members. The Board may from time to time at its discretion appoint
advisory members to serve on committees, task forces or working groups. Advisory members are
strictly consultative and do not have any official voting rights on the board. (CA. Corp. Code 5047)
Advisory board members are “hand-selected” and targeted for the expertise they can bring and to
help fill in knowledge gaps.

54 RESTRICTION ON INTERESTED DIRECTORS. No “interested person” may be
a member of the board.

California Corporations Code Section 5227 establishes that no more than 49% of the directors of a
nonprofit public benefit corporation in California can be “interested persons.” An "interested person”
is defined under this section as:

e (a) Any person currently being compensated by the corporation for services rendered to it
within the previous 12 months, whether as a full- or part-time employee, independent
contractor, or otherwise, excluding any reasonable compensation paid to a director as a
director; or

e (b) Any brother, sister, ancestor, descendant, spouse, registered domestic partner, brother-
in-law, sister-in-law, son-in-law, daughter-in-law, mother-in-law, or father-in-law of any such
person.

(c) Chapter 20 of the HRSA Health Center Compliance Manual specifies that no health
center board member may be an employee of the center or a spouse, child, parent, brother,
or sister by blood or marriage of such an employee.
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These provisions aim to ensure the independence and integrity of the board and may be used as
grounds to challenge the election or cause the removal of a director if violated.

55 NOMINATION AND ELECTION OF DIRECTORS. Directors shall normally be
elected at each annual meeting of the directors. If any annual meeting is not held or an election
is not held at the annual meeting, the directors may be elected at any special meeting held for
that purpose. Candidates receiving the highest number of votes from the directors shall be
elected as directors.

Forty-five (45) days prior to the annual or special meeting at which directors are to be elected
(except to fill vacancies, when no such notice need be given), the Secretary of the corporation
shall solicit nominations for directors. The board is free to elect or to reject the candidacies of
the individuals so nominated.

5.6 TERM OF OFFICE OF DIRECTORS. The regular term of office is three (3)
years. In accordance with section 5.5 of these bylaws, and subject to section 5.11 regarding
board vacancies, directors shall normally hold office until the annual meeting at which their
terms expire. The director positions shall be staggered such that the terms of approximately
one-third of the directors expire each calendar year. There shall be no limit as to the number of
terms served by any individual director.

5.7 STANDARD OF CARE. As specified in Section 5231 of the California Nonprofit
Public Benefit Corporation Law, a director shall perform the duties of a director, including duties
as a member of any committee of the board upon which the director may serve, in good faith, in
a manner such-director believes to be in the best interests of the Corporation, and with such
care, including reasonable inquiry, as an ordinary prudent person in a like situation would use
under similar circumstances. In performing the duties of a director, a director shall be entitled to
rely on information, opinions, reports, or statements including financial statements and other
financial data, in each case prepared or presented by:

5.7.1 One or more Officers or employees of the Corporation whom the director
believes to be reliable and competent in the matters presented;

5.7.2 Legal Counsel, independent accountants or other persons as to matters
which the director believes to be within such person’s professional or expert competence; or

5.7.3 A committee of the board upon which the director does not serve, as to
matters within its designated authority, which committee the director believes to merit
confidence, so long as in any such case, the director acts in good faith, after reasonable inquiry
when the need therefore is indicated by the circumstances, and without knowledge that would
cause such reliance to be unwarranted.

A person who performs the duties of a director in accordance with the foregoing shall
have no liability based upon any failure or alleged failure to discharge that person’s obligations
as a director, including, without limiting the generality of the foregoing, any actions or omissions
which exceed or defeat the charitable purposes to which the Corporation, and assets held by it,
are dedicated.

5.8 EXPECTATIONS OF DIRECTORS. Each director is expected to:

5.8.1 Attend at least 80% of all regular meetings in a calendar year.
Attendance may be in person, via video conference, or by telephone.
Absences excused by the chairperson of the board in advance of the meeting will not be
counted as absences under this provision.
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5.8.2 Participate regularly (defined as 70% of meetings) on at least one
standing committee of the board.

Directors who fail to comply with the requirements set forth above will be considered for
removal. '

59 REMOVAL OF DIRECTORS.

5.9.1 Removal for Cause. The board, by resolution, may declare vacant the
office of a director on the occurrence of any of following: (1) a director has been declared of
unsound mind by an order of the court, or (2) a director has been convicted of a felony, or (3) a
director has been found by a final order or judgment of any court to have breached duties
imposed by Section 7238 of the California Corporations Code (the “CCC”) on directors who
perform functions with respect to assets held in charitable trust.

To remove any director for cause, any other director may also file an action in the
Superior Court of the proper county for removal of such director in case of fraudulent or
dishonest acts of gross abuse of authority or discretion with reference to the corporation, or
breach of any duty arising under the Law, and such removed director may be barred from re-
election for a period prescribed by the Court.

5.9.2 Removal Without Cause. Any of the directors may be removed without
cause if such removal is approved by a majority of the directors then in office.

5.10 RESIGNATION OF DIRECTORS. Any director may resign effective on giving
written notice to the chairperson of the board, the secretary, or the board, unless the notice
specifies a later time for that resignation to become effective. If the resignation of a director is
effective at a future time, the board may elect a successor to take office when the resignation
becomes effective.

5.11 VACANCIES. A vacancy or vacancies in the board shall be deemed to exist in
the event of death, resignation, or removal of any director, or if the authorized number of
directors is increased, or upon the failure of the directors in any election to elect the full number
of authorized directors. No reduction of the authorized number of directors shall have the effect
of removing any director before that director’s term of office expires. Directors may be elected
to fill vacancies in the board by the majority of the remaining directors. Each director elected to
fill a vacancy shall hold office for the remainder of the term of the person whose position was
vacated.

5.12 PLACE AND MANNER OF MEETINGS. Regular meetings of the board may be
held at any place within or outside the State of California that has been designated from time to
time by resolution of the board. In the absence of such designation, regular meetings shall be
held at the principal executive office of the corporation.

5.13 Special meetings of the board 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 or there is no notice, at the principal executive office of the corporation. Notwithstanding
the above provisions of this Section 5.11, a regular or special meeting of the board may 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, regular
or special, may be held by conference telephone, videoconference, 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 the meeting.
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5.14 ANNUAL MEETING. The annual meeting will be the first meeting of the calendar
-year. The board shall hold an annual meeting for the purposes of organization, selection of
directors and officers, and the transaction of other business.

5.15 REGULAR MEETINGS. Regular meetings shall be held at such times and
.places as may from time to time be fixed by the board. Regular meetings of the board may be
held without notice if the time and place of the meetings are fixed by the bylaws or the board.

5.16 SPECIAL MEETINGS. Special meetings of the board for any purpose or
purposes may be called at any time by the chairperson of the board, any vice chairperson of the
board, the secretary, or any two directors who give subsequent notice to the chairperson of the
board. Notice of the time and place of special meetings shall be delivered personally or by
telephone or e-mail to each director or sent by first-class mail addressed to each director at that
director's address as it is shown on the records of the corporation. In case the notice is mailed,
it shall be deposited in the United States mail at least four (4) days before the time of the
holding of the meeting. In case the notice is communicated personally or by telephone or e-
mail, it shall be communicated at least forty-eight (48) hours before the time of the holding of the
meeting. Any oral notice given personally or by telephone may be communicated either to the
director or to a person at the office/home of the director who the person giving the notice has
reason to believe will promptly communicate it to the director. The notice need not specify the
purpose of the meeting or the place if the meeting is to be held at the principal executive office
of the corporation.

5.17 QUORUM. A majority of the total number of directors then sitting on the board
shall constitute a quorum for the transaction of business, except as otherwise provided in these
bylaws or under applicable law. Every act or decision done or made by a majority of the
directors present at a meeting duly held at which a quorum is present shall be regarded as the
act of the board, subject to applicable provisions of the Law. A meeting at which a quorum is
initially present may continue to transact business notwithstanding the withdrawal of directors.

5.18 GUESTS AT BOARD MEETINGS. Senior staff of the corporation may attend
any meeting of the board, unless excluded in a specific instance by the board. Guests may
attend board meetings by invitation by and/or permission of the board. The board may excuse
guests at any time.

5.19 WAIVER OF NOTICE. The transaction of any meeting of the board, however
called and noticed or wherever held, shall be as valid as though had at a meeting duly held after
regular call and notice if 2 quorum is present and if, 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 of the minutes. The waiver of notice or consent need not specify the purpose of the
meeting. All such-waivers, consents, and approvals 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, the lack of notice to that director.

5.20 ADJOURNMENT. A majority of the directors present, whether or not constituting
a quorum, may adjourn any meeting to another time and place.

521 NOTICE OF ADJOURNMENT. Notice of the time and place of holding an
adjourned meeting need not be given, unless the meeting is adjourned for more than twenty-
four (24) hours, in which case notice of the time and place shall be given before the time of the
adjourned meeting to the directors who were not present at the time of the adjournment.

522 ACTION WITHOUT MEETING. Any action required or permitted to be taken by
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the board may be taken without a meeting if all directors (except those who are “interested
directors” as defined in California Corporations Code section 5233 and/or “common directors”
as defined in California Corporations Code section 5234 who abstain in writing from providing
consent) individually or collectively consent in writing or by electronic transmission to that action.
Such action by written consent or electronic transmission shall have the same force and effect
as a unanimous vote of the board. Such written consent or consents shall be ratified at the next
regularly scheduled full meeting of the board and filed with the minutes of the proceedings of the
board.

5.23 FEES AND COMPENSATION OF DIRECTORS. Directors and members of
committees or commissions shall serve without compensation, but all reasonable and
necessary expenses incurred by them in the performance of their duties shall be reimbursed by
the corporation.

5.24 APPROVAL OF MINUTES. In order to provide for a current record of corporate
action, minutes shall be kept of each meeting of the board. The board shall approve minutes of
the board meetings, and the approved minutes shall be filed with the corporate records.

ARTICLE VI
STANDING AND SPECIAL COMMITTEES

6.1 COMMITTEES OF DIRECTORS. The board shall create such standing or
special committees as it deems beneficial or as required by law. Such committees shall be
established by resolution adopted by a majority of the authorized number of directors. Each
committee shall consist of two or more directors, to serve at the pleasure of the board. A
quorum shall consist of two members; action shall be by a majority of members present at a
meeting at which a quorum is present. (CA. Corp. Code 5212)(a)

Appointments to such committees shall be by a majority vote of the directors then in office. The
board may designate one or more directors as alternate members of any committee, who may
replace any absent member at any meeting of the committee. Any committee shall have such

authority as may be extended to it by resolution of the board. The board shall not extend any of
the following powers to any committee:

6.1.1  The filling of vacancies on the board or on any committee which has the
authority of the board;

6.1.2 The fixing of compensation of the directors for serving on the board or on
any committee;

6.1.3  The amendment or repeal of bylaws or the adoption of new bylaws;

6.1.4 The amendment or repeal of any resolution of the board which by its
express terms is not so amendable or repealable;

6.1.5 The appointment of any committees of the board or members of these
committees:;

6.1.6 The expenditure of corporate funds to support a nominee for director if
there are more people nominated for director than can be elected;

6.1.7  The approval of any self-dealing transaction except as provided in

paragraph (3) of subdivision (d) of Section 5233 of the CCC.
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6.2 MEETINGS AND ACTION OF COMMITTEES.
Except as otherwise provided in Section 6.3 below, meetings and actions of committees shall be
governed by, and held and taken in accordance with, the provisions of these bylaws concerning
meetings of directors with such changes in the context of those bylaws as are necessary to
substitute the committee and its members for the board of and its members, except that the time
of regular meetings of committees may be determined either by resolution of the board or by
resolution of the committee; special meetings of committees may also be called by resolution of
the board ; and notice of special meetings of committees shall also be given to all alternate
members, who shall have the right to attend all meetings of the committee.

Minutes shall be kept of each meeting of any committee and shall be filed with the corporate
records. The board may adopt rules for the governance of any committee not inconsistent with
the provisions of these bylaws.

6.3 STANDING COMMITTEES.

Standing committees may be established as needed by a vote of the board. Only
committees expressly described in these bylaws as having the authority of the board shall have
such authority. Time-limited task forces may be established as needed by the chairperson of
the board. A quorum shall consist of two members; action shall be by a majority of members
present at a meeting at which a quorum is present.

6.2.1 EXECUTIVE COMMITTEE. Subject to modification by the board, there
shall be an Executive Committee consisting of the following persons: the chairperson of the
board, the vice chairperson of the board, the secretary, the treasurer, and the immediate past
chairperson of the board, so long as the immediate past chairperson continues as a director of
the corporation. The term of the immediate past chairperson on the Executive Committee shalll
be limited to one full year immediately following their term as chairperson of the board.

The Executive Committee shall meet at the pleasure of the chairperson of the board or any two
members of the committee, upon reasonable notice to all of its members. The Executive
Committee shall have full authority to act for the board, except as restricted by Section 5212 of
the CCC or by the board.

6.2.2 CONTINUOUS QUALITY IMPROVEMENT COMMITTEE. The
Continuous Quality Improvement Committee shall consist of two or more directors. The
committee shall meet at least quarterly to monitor pertinent clinical aspects of patient care
safety, risk management, and quality assurance functions, evidence of action taken in response
to risk management and quality assurance issues, and such further duties and responsibilities
as may from time to time be assigned to it by the board. The Continuous Quality Improvement
Committee shall oversee the clinic-wide quality improvement program, which includes oversight
of regulatory and program contract compliance, quality policies and procedures, safety, and
other issues that are quality-of-service related, and report its findings and recommendations to
the board

6.2.3 FINANCE AND PLANNING COMMITTEE. The Finance and Planning
Committee is responsible for overseeing the financial operations and budget of the corporation.
This shall include reviewing the Corporation's financial policies and practices, strategies, and
capital structure / capital allocation and taking such action and making such reports and
recommendations to the board as it deems advisable.
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~ The Finance and Planning Committee shall consist of at least four (4) members and shall
include the treasurer, who shall serve as the chairperson of the committee; two (2) additional
directors; and one (1) advisory community member with an expertise in finance and accounting.

6.2.4 AUDIT COMMITTEE. The Audit Committee is directly responsible for the
selection, appointment, compensation, oversight, and retention of the independent auditor. The
Audit Committee shall be intimately involved with the selection of the auditor and shall review on
an annual basis the performance and independence of the auditor. The Audit Committee shall
be appointed by the board, shall include at least two (2) directors (who may or may not serve as
the committee chair), and shall have total membership of at least three (3) persons. Members
of the Finance and Planning Committee may serve on the Audit Committee; however, the
chairperson of the Audit Committee may not be a member of the Finance and Planning
Committee, and members of the Finance and Planning Committee shall constitute less than
one-half of the membership of the Audit Committee. The Audit Committee shall not include any
staff members of the Corporation. California Code, Government Code - GOV § 12586

6.2.5 GOVERNANCE and NOMINATIONS COMMITTEE. The Governance &
Nominations Committee shall exercise general oversight over the governance of the board. The
committee will review on a regular basis the corporate governance of the corporation and
recommend improvements to these bylaws and the board’s policies, including organizational
structure and board processes. The Committee shall review the qualifications of and
recommend to the board nominees for election to the board. The Committee shall evaluate the
effectiveness of the board and directors on an annual basis.

The Committee shall consist of two or more directors. The chairperson of the Committee shall
be appointed by the chairperson of the board. The Committee shall meet on a regularly
scheduled basis at least three times per year, or more frequently as circumstances dictate.

6.26 EMPLOYER OF CHOICE COMMITTEE. The Employer of Choice
Committee assists the board with its commitment to advance the corporation as an Employer of
Choice. The Committee shall consist of two or more directors. The Committee chairperson
shall be appointed by the board chairperson.

6.2.7 COMMUNICATION, ADVOCACY AND COMMUNITY ENGAGEMENT
COMMITTEE. The Communication, Advocacy and Community Engagement Committee will
ensure that the corporation is prepared to play an active and effective role in developing policy
and influencing legislation that contributes to and enhances the advancement of community
health clinics in California and the improvement of the corporation's patient services by
continuously scanning the environment for policy discussions and decisions; state, federal, and
international policy, or standards initiatives; and pending legislation or legal decisions falling
within the corporation's areas of interest. The Committee develops outreach strategies to
further enhance the visibility of the corporation in the community. The Committee shall consist
of two or more directors. The Committee chairperson shall be appointed by the board
chairperson.

6.2.8 STRATEGIC GROWTH COMMITTEE. The Strategic Growth Committee
assists the board with its responsibilities for the corporation's mission, vision and strategic
direction. The board is committed to using organizational investments to better serve patients
and the community. The Committee shall consist of two or more directors. The Committee
chairperson shall be appointed by the board chairperson.
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6.3 SPECIAL (ADVISORY) COMMITTEES. In addition to the Standing Committees,
special advisory committees may be formed by the board and continued at the discretion of the
board. All such committees shall be advisory only. The board shall approve the statement of
responsibilities for each special committee and authorize each committee to act for the board
consistent with its responsibilities.

Special committee members may include non-directors; however, each committee shall include
at least two (2) directors, one of whom shall serve as committee chairperson. All special
advisory committees shall have a total membership of at least three (3) persons. A quorum shall
consist of two members; action shall be by a majority of members present at a meeting at which
a quorum is present.

ARTICLE VII
OFFICERS

7.1 OFFICERS. The officers of the corporation shall be the chairperson of the board,
vice chairperson of the board, secretary, and treasurer, all of whom must be chosen from
among the directors of the corporation. The corporation may also have, at the discretion of the
board, other officers appointed in accordance with this Article. Any number of offices may be
held by the same person, except that neither the secretary nor the treasurer may serve
concurrently as chairperson of the board.

7.2 ELECTION OF OFFICERS. The officers of the corporation, except such officers
as may be appointed in accordance with the provisions of the following Section, shall be chosen
by the board for two-year terms, and each shall serve at the pleasure of the board, subject to
the rights, if any, of an officer under any contract of employment. '

7.3 ADDITIONAL OFFICERS. The board may appoint and may authorize the
chairperson of the board or another officer to appoint any other officers that the business of the
corporation may require, each of whom shall have the title, hold office for the period, have the
authority, and perform the duties specified in the bylaws or determined from time to time by the
board.

7.4 REMOVAL AND RESIGNATION OF OFFICERS. Subject to the rights, if any, of
an officer under any contract of employment, any officer may be removed, either with or without
cause, by the board at any time. Any officer may resign at any time by giving written notice to
the corporation. Any resignation shall take effect at the date of the resignation of that notice or
at any later time specified in that notice, the acceptance of the resignation shall not be
necessary to make it effective. Any resignation is without prejudice to the rights, if any, of the
corporation under any contract to which the officer is a party.

7.5 VACANCIES IN OFFICES. A vacancy in any office because of death,
resignation, removal, disqualification, or any other cause shall be filled in the manner prescribed
in these bylaws for regular appointments to that office. Except as otherwise provided in these
bylaws, vacancies among the offices may be filled by a qualified candidate upon the affirmative
vote of a majority of the directors.

76  CHAIRPERSON OF THE BOARD. The chairperson of the board shall preside at
all meetings of the board and shall have such other powers and duties as may be prescribed by
the board or the bylaws.
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7.7 VICE CHAIRPERSON OF THE BOARD. In the absence or disability of the
chairperson of the board, the vice chairperson of the board shall perform all the duties of the
chairperson of the board, and when so acting shall have all the powers of, and be subject to all
the restrictions upon, the chairperson of the board. The vice chairperson of the board shall
have such other powers and perform such other duties as from time to time may be prescribed
by the board or the bylaws, and the chairperson of the board.

7.8 SECRETARY. The secretary shall keep or cause to be kept, at the principal
executive office or such other place as the board may direct, a book of minutes of all meetings
and actions of the board or committees of directors, with the time and place of holding, whether
regular or special, and, if special, how authorized, the notice given, and the names of those
present at directors’ meetings or committee meetings. The secretary shall give, or cause to be
given, notice of all meetings of the members and of the board required by the bylaws or by law
to be given, and shall have such other powers and perform such other duties as may be
prescribed by the board or the bylaws.

79 TREASURER. The treasurer shall be the chair of the Finance and Planning
Committee. The duties of the treasurer shall be to keep and maintain, or cause to be kept and
maintained, adequate and correct books and records of accounts of the properties and business
transactions of the corporation, including accounts of its assets, liabilities, receipts,
disbursements, gains, losses, capital, and retained earnings. The books of account shall at all
reasonable times be open to inspection by any director.

ARTICLE VI
EXECUTIVE STAFF

8.1 CHIEF EXECUTIVE OFFICER. The corporation shall have at least one (1) Chief
Executive Officer who shall report to the board and shall be responsible for overseeing the
corporation’s other key management staff in carrying out the day-to-day activities necessary to
fulfill the HRSA-approved scope of project on behalf of the board. The Chief Executive Officer
shall be a staff member and shall not serve on the 'board. The Chief Executive Officer shall
attend board meetings as a guest and in an advisory capacity to the board.

8.2 CHIEF COMPLIANCE OFFICER. The Chief Compliance Officer shall serve in
an advisory capacity in the development and implementation of appropriate solutions for
compliance issues and the corporation’s compliance work plan, including matters involving
conformity with regulations with which the corporation must comply, the detection and
prevention of possible regulatory violations, the review of policies that address specific risk
areas in the internal and external environment, and the promotion of compliance, ethical
behavior, and related training/education initiatives (such as fraud and abuse prevention) among
the directors, officers, management, and staff of the corporation. The Chief Compliance Officer
shall report findings and recommendations directly to the board.
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ARTICLE IX
INDEMNIFICATION OF DIRECTORS, OFFICERS,
EMPLOYEES AND OTHER AGENTS

9.1 AGENTS, PROCEEDINGS, AND EXPENSES. For the purposes of this Article,
“agent” means any person who is or was a director, officer, employee, or other agent of the
corporation, or is or was serving at the request of this corporation as a director, officer,
employee, or agent of another foreign or domestic corporation, partnership, joint venture, trust
or other enterprise, or was a director, officer, employee, or agent of a foreign or domestic
corporation or of another enterprise at the request of such predecessor corporation;
“proceeding” means any threatened, pending or completed action or proceeding, whether civil,
criminal, administrative, or investigative; and “expenses” includes, without limitation, attorney’s
fees and any expenses of establishing a right to indemnification under this Article.

9.2 ACTION OTHER THAN BY THE CORPORATION. This corporation shall
indemnify any person who was or is a party, or is threatened to be made a party, to any
proceeding (other than an action by or in the right of this corporation) by reason of the fact that
such person is or was an agent of this corporation, against expenses, judgments, fines,
settlements and other amounts actually and reasonably incurred in connection with such
proceeding if that person acted within the course and scope of his/her service and/or employ, in
good faith and in a manner that person reasonably believed to be in the best interests of the
corporation and, in the case of a criminal proceeding, had no reasonable cause to believe their
conduct was unlawful. The termination of any proceeding by judgment, order, settlement,
conviction, or upon a plea of nolo contendere or its equivalent shall not, of itself, create a
presumption that the person did not act in good faith and in a manner which the person
reasonably believed to be in the best interests of the corporation or that the person had a
reasonable cause to believe that their conduct was unlawful.

9.3  ACTION BY THE CORPORATION. The corporation shall indemnify any person
who was or is a party, or is threatened to be made a party, to any threatened, pending or
completed action by or in the right of this corporation to procure a judgment in its favor by
reason of the fact that the person is or was an agent of the corporation, against expenses
actually and reasonably incurred by that person in connection with the defense or settlement of
that action if that person acted in good faith, in a manner that that person believed to be in the
best interests of this corporation and with such care, including reasonable inquiry, as an
ordinary prudent person in a like position would use under similar circumstances.

No indemnification shall be made under this Section:

9.3.1 Inrespect to any claim, issue or matter as to which that person shall have
been adjudged to be liable to the corporation in the performance of that person’s duty to the
corporation, unless and only to the extent that the court in which that action was brought shali
determine upon application that, in view of all the circumstances of the case, that person is fairly
and reasonably entitled to indemnity for the expenses which the court shall determine;

9.3.1.1 Of amounts paid in settling or otherwise disposing of a
threatened or pending action, with or without court approval; or

9.3.1.2 Of expenses incurred in defending a threatened or pending action
which is settled or otherwise disposed of without court approval.
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9.4 SUCCESSFUL DEFENSE BY AGENT. To the extent that an agent of this
corporation has been successful on the merits in defense of any proceeding referred to in this
Article, or in defense of any claim, issue, or matter therein, the agent shall be indemnified
against expenses actually and reasonably incurred by the agent in connection therewith.

9.5 REQUIRED APPROVAL. Except as provided in this Article, any indemnification
under this Article shall be made by the corporation only if authorized in the specific case on a
determination that indemnification of the agent is proper in the circumstances because the
agent has met the applicable standard of conduct set forth in this Article, by:

9.5.1 A maijority vote of a quorum consisting of directors who are not parties to
the proceedings; or

9.5.2 The court in which the proceeding is or was pending, on application made
by this corporation or the agent or the attorney or other person rendering services in connection
with the defense, whether or not such application by the agent, attorney, or other person is
opposed by the corporation.

9.6 ADVANCE OF EXPENSES. Expenses incurred in defending any proceeding
may be advanced by the corporation before the final disposition of the proceeding on receipt of
an undertaking by or on behalf of the agent to repay the amount of the advance unless it shall
be determined ultimately that the agent is entitled to be indemnified as authorized in this Article.

9.7 OTHER CONTRACTUAL RIGHTS. Nothing contained in this Article shall affect
any right to indemnification to which persons other than the directors and officers of the
corporation or any subsidiary hereof may be entitled by contract or otherwise.

9.8 LIMITATIONS. No indemnification or advance shall be made under this Article,
except as otherwise specifically provided, in any circumstances where it appears:

9.8.1 That it would be inconsistent with a provision of the articles, a resolution
of the directors, or an agreement in effect at the accrual of the alleged cause of action asserted
in the proceedings in which the expenses were incurred, or other amounts were paid, which
prohibits or otherwise limits indemnification; or

9.8.2 That it would be inconsistent with any condition expressly imposed by a
court in approving a settlement.

9.9 INSURANCE. Upon and in the event of a determination by the board to
purchase such insurance, the corporation shall purchase and maintain insurance on behalf of
any agent acting in such capacity, or arising out of the agent’s status as such, whether or not
the corporation would have the power to indemnify the agent against that liability under the
provisions of this Article; provided, however, that the corporation shall have no power to
purchase and maintain such insurance to indemnify any agent of the corporation for a violation
of CCC Section 5233.

9.10 FIDUCIARIES OF CORPORATE EMPLOYEE BENEFIT PLAN. This Article
does not apply to any proceeding against any trustee, investment manager, or other fiduciary of
an employee benefit plan in that person’s capacity as such, even though that person may also
be an agent of the corporation as defined in this Article. Nothing contained in this Article shall
limit any right of indemnification to which such a trustee, investment manager, or other fiduciary
may be entitled to the extent permitted by applicable law.
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ARTICLE X
RECORDS AND REPORTS

10.1 MAINTENANCE AND INSPECTION OF BYLAWS. The corporation shall keep at
its principal executive office, or if its principal executive office is not in the State of California, at
its principal business office in the State of California, the original copy of the bylaws as
amended to date which shall be open to inspection by the directors at all reasonable times
during office hours. If the principal executive office of the corporation is outside the State of
California and the corporation has no principal business office in the State of California, the
secretary shall, upon the written request of any director, furnish to that director a copy of the
bylaws as amended to date.

10.2 MAINTENANCE AND INSPECTION OF OTHER CORPORATE RECORDS. The
accounting books, records and minutes of proceedings of the board and any committees of the
board shall be kept at such place or places designated by the board, or, in the absence of such
designation, at the principal executive office of the corporation. The minutes shall be kept in
written form and the accounting books and records shall be kept either in written form or in any
other form capable of being converted into written form.

10.3 INSPECTION BY DIRECTORS. Every director shall have the absolute right at
any reasonable time to inspect the books, records, and documents of every kind and the
physical properties of the corporation and each of its subsidiary corporations. This inspection
by a director may be made in person or by an agent or attorney of a director and the right of
inspection includes the right to copy and make extracts of documents.

104 ANNUAL REPORT AND ANNUAL FINANCIAL STATEMENT. As and when
required by the Law, the corporation shall file with the Secretary of State of the State of
California, on the prescribed form, a statement setting forth the authorized number of directors,
the names and complete business or residence addresses of all incumbent directors, the names
and complete business or residence addresses of the Chief Executive Officer, Secretary and
Treasurer, the street address of its principal executive office or principal business offices in this
state, and the general type of business constituting the principal business activity of the
corporation, together with a designation of the agent of the corporation for the purpose of
service of process.

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

10.4.1.1 The assets and liabilities, including the trust funds, of the
corporation as of the end of the fiscal year;

104.1.2 The principal changes in assets and liabilities, including
trust funds, during the fiscal year;

10.4.1.3 The revenue or receipts of the corporation, both
unrestricted and restricted to particular purposes, for the fiscal year;

10414 The expenses or disbursements of the corporation, for
both general and restricted purposes, during the fiscal year;

15|Page
OCH Bylaws Board Approved January 29, 2026

e e

.



10.4.1.5 Any transaction during the previous fiscal year involving
more than Fifty-Thousand Dollars ($50,000.00) between this corporation and any director or
officer of the corporation in which such director or officer had a direct or indirect material
financial interest. The report must disclose the names of the interested persons involved in such
transaction, stating such person’s relationship to the corporation, the nature of such person’s
interest in the transaction, and, where practicable, the amount of such interest; and the amount
and circumstances of any indemnification or advances aggregating more than Ten Thousand
Dollars ($10,000.00) paid during the previous fiscal year to any officer or director of the
corporation.

10.4.2 The annual report shall be accompanied by any report thereon of
independent accountants, or, if there is no such report, the certificate of an authorized officer of
the corporation that such statements were prepared without audit from the books and records of
the corporation.

10.4.3 This requirement of an annual report shall not apply if the corporation
receives less than twenty-five thousand dollars ($25,000.00) in gross receipts during the fiscal
year, provided, however, that the information specified above for inclusion in an annual report
must be furnished annually to all directors.

ARTICLE Xl
NONPARTISAN ACTIVITIES

11.1  The corporation has been formed under the Law for public purposes described in
these bylaws and the articles, and it shall be nonprofit and nonpartisan. No substantial part of
the activities of this corporation shall consist of lobbying or propaganda, or otherwise attempting
to influence legislation, except as provided in Section 501(h) of the Code, and this corporation
shall not participate in or intervene in (including publishing or distributing statements) any
political campaign on behalf of or in opposition to any candidate for public office except as
provided in Section 501(h) of the Code. The corporation shall not, except in an insubstantial
degree, engage in any activities or exercise any powers that are not in furtherance of the
purposes described in these bylaws or the articles.

ARTICLE XII
DEDICATION OF ASSETS

12.1  The properties and assets of this nonprofit corporation are irrevocably dedicated
to charitable purposes. No part of the net earnings, properties, or assets of this corporation, on
dissolution or otherwise, shall inure to the benefit of any private person or individual, or any
member or director of this corporation; provided, however, that this corporation may pay
reasonable sums to private individuals for goods purchased by or services rendered to the
corporation. On liquidation or dissolution, all properties and assets and obligations shall be
distributed and paid over to an organization dedicated to charitable purposes, provided that the
organization continues to be dedicated to the exempt purposes as specified in the Code
Section 501(c)(3), or corresponding provisions of any subsequent federal tax laws.

ARTICLE Xl
GENERAL CORPORATE MATTERS

13.1 CHECKS, DRAFTS, EVIDENCES OF INDEBTEDNESS. All checks, drafts, and
other orders for payment of money, note, or other evidences of indebtedness, issued in the
name of or payable to the corporation, shall be signed or endorsed by such person or persons
and in such manner as, from time to time, shall be determined by resolution of the board.
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13.2 CORPORATE CONTRACTS AND INSTRUMENTS; HOW EXECUTED. The
board, except as otherwise provided in these bylaws, may authorize any officer or officers,
agent or agents, to enter into any contract or execute any instrument in the name of and on
behalf of the corporation, and this authority may be general or confined to specific instances. In
the absence of specific authorization from the board, and subject to the provisions of subdivision
(a) of Section 5141 and Section 5142 of the CCC, any contract or instrument, executed or
entered into between any corporation and any other person, when signed by the chairperson of
the board, any vice chairperson of the board and by any one of the secretary, any assistant
secretary, the treasurer or any assistant treasurer of such corporation, shall bind the corporation
so long as the other party to the contract or instrument did not have actual knowledge that the
corporation had not authorized execution, performance and delivery of the contract or
instrument by the corporation.

13.3 LIMITATIONS ON DEALINGS. Any other provisions of this instrument
notwithstanding, the directors shall distribute the corporation’s income for each tax year at such
time and in such manner as not to become subject to the tax on undistributed income by
Section 4942 of the Code, or corresponding provisions of any subsequent federal tax laws.

Any provisions of this instrument notwithstanding, the directors shall not engage in any act of
self-dealing as defined in Section 4941(d) of the Code, or corresponding provisions of any
subsequent federal tax laws; retain any excess business holdings as defined in Section 4943(c)
of the Code, or corresponding provisions of any subsequent federal tax laws; make any
investments in such manner as to incur tax liability under Section 4944 of the Code, or
corresponding provisions of any subsequent federal tax laws; or make any taxable expenditures
as defined in Section 4945(d) of the Code, or corresponding provisions of any subsequent
federal tax laws.

134 CONSTRUCTION AND DEFINITIONS. Unless the context requires otherwise,
the general provisions, rules of construction, and definitions in the Law shall govern the
construction of these bylaws. Without limiting the generality of the above, the masculine gender
includes the feminine and neuter, the singular includes the plural, the plural number includes the
singular, and the term “person” includes both a corporation and a natural person.

ARTICLE XIV
AMENDMENTS
14.1  These bylaws may be amended, revised or repealed at any time by a majority
vote of the board.

Approved by the Board on: January 29, 2026

Signed: saamrmmm

Name: Sigrid Owyang

Title: Secretary, Board of Directors
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