For Public Disclosure

Short Form

Return of Organization Exempt From Income Tax
Form 990_ EZ Under section 501(c), 527, or 4947(a)(1) of the Internal Revenue Code (except black lung benefit trust or
private foundation

Sponsoring organizations of donor advised funds and controlling organizations as defined in section 512(b)(13) must file Form 990. All

OMB No. 1545-1150

2009

Department of the Tre_asury other organizations with gross receipts less than $500,000 and total assets less than $1,250,000 at the end of the year may use this form. Open to P.Ub"G
Internal Revenue Service B> The organization may have to use a copy of this return to satisfy state reporting requirements. Inspection
A For the 2009 calendar year, or tax year beginning and ending
B g;&?éaiéle: prease | C Name of organization D Employer identification number
|:] ddress ~ fuse IRS
change label or
[ Jgme, [rmo CLINICA VERDE 26-0275981
Initial [P Number and street (or P.0. box, if mail is not delivered to street address) Room/suite | E Telephone number
[Jgerpin- [Specifcl] 09 CAMINO VISTA 707 967-5530
Amended|tions. City or town, state or country, and ZIP + 4 F Group Exemption
[ IApplgation SAINT HELENA , CA 94574 Number P>

® Section 501(c)(3) organizations and 4947(a)(1) nonexempt charitable trusts must attach a completed

Schedule A (Form 990 or 990-EZ). Other (specify) p»>

G Accounting method: | Cash Accrual

I Website: p» CLINICAVERDE .ORG

H Check P> L Tifthe organization is not

J Tax-exempt status (check only one) — 501(c)( 3 ) < (insertno.) [ ] 4947(a)(1) or [ ] 507 required to attach Schedule B (rorm 990, 990-E7, or 990-PF).

K Check p> |:] if the organization is not a section 509(a)(3) supporting organization and its gross receipts are normally not more than $25,000. A Form 990-EZ or

Form 990 return is not required, but if the organization chooses to file a return, be sure to file a complete return.

L Add lines 5b, 6b, and 7b, to line 9 to determine gross receipts; if $500,000 or more, file Form 990 instead of Form 990-EZ . » $ 289,616.
[Part | | Revenue, Expenses, and Changes in Net Assets or Fund Balances (See the instructions for Part 1.)
1 Contributions, gifts, grants, and similar amounts received 1 288,330.
2  Program service revenue including government fees and contracts .~ 2
3 Membership dues and @sseSSMENTS . e 3
4 INVESIMENE IO 4
5a Gross amount from sale of assets other than inventory 5a
b Less: cost or other basis and sales expenses 5b
¢ Gain or (loss) from sale of assets other than inventory (Subtract line 5b from line5a) 5¢
g 6 Special events and activities (complete applicable parts of Schedule G). If any amount is from gaming, check here PI:]
§ a Gross revenue (not including $ of contributions
& reportedonlinet) 6a
b Less: direct expenses other than fundraising expenses 6b
¢ Netincome or (loss) from special events and activities (Subtract line 6b from line6a) . 6¢c
7a Gross sales of inventory, less returns and allowances 7a
b Less:costofgoodssold 7b
¢ Gross profit or (loss) from sales of inventory (Subtract line 7b from line7a) 7c
8 Otherrevenue (describep> INTEREST INCOME )| 8 1,286.
9  Total revenue. Add lines 1,2,3,4,5¢, 6, 7C, aNd 8 .. > | 9 289,616.
10  Grants and similar amounts paid (attach schedule) 10
11 Benefits paid to or for members ... 11
4 12  Salaries, other compensation, and employee benefits 12
% 13 Professional fees and other payments to independent contractors 13 10,857.
2 |14  Occupancy, rent, utilities, and maintenance .. 14
"' 115 Printing, publications, postage, and shipping 15
16  Other expenses (describe p» SEE STATEMENT 1 )| 16 16,465.
17 Total expenses. Add lines 10 through 16 .. » | 17 27,322,
, |18 Excessor (deficit) for the year (Subtract line 17 fromline 9) ... 18 262,294.
‘g 19  Netassets or fund balances at beginning of year (from line 27, column (A))
2 (must agree with end-of-year figure reported on prior year's return) 19 471,651.
g 20 Other changes in net assets or fund balances (attach explanation) 20
21 Net assets or fund balances at end of year. Combine lines 18 through 20 ... » | 21 733,945,
[ Part Il | Balance Sheets. If Total assets on line 25, column (B) are $1,250,000 or more, file Form 990 instead of Form 990-EZ.
(See the instructions for Part I1.) (A) Beginning of year (B) End of year
22 Cash,savings,and investments 149,881.[22 444,155.
23 Landand buildings .. 20,000.]23 20,000.
24  Other assets (describe > SEE STATEMENT 2 ) 301,770.|24 269,790.
25 Total@SSels . 471,651.]25 733,945.
26 Total liabilities (describe p> ) 0.[26 0.
27 Net assets or fund balances (line 27 of column (B) mustagree with line21) .. 471,651.]27 733,945.
S3%me0  LHA ForPrivacy Act and Paperwork Reduction Act Notice, see the separate instructions. Form 990-EZ (2009)



For Public Disclosure

Form 990-EZ (2009) CLINICA VERDE 26-0275981 Page 2
[ Part Il | Statement of Program Service Accomplishments (See the instructions for Part Ill.) Expenses
What is the organization's primary exempt purpose? SEE STATEMENT 5 (Required for section 501(c)3)
and 501(c)(4) organizations and

Describe what was achieved in carrying out the organization’s exempt purposes. In a clear and concise manner, describe | section 4947(a)(1) trusts; optional
the services provided, the number of persons benefited, and other relevant information for each program title. for others.)
28 SEE STATEMENT 4

(Grants $ ) If this amount includes foreign grants, checkhere .............................. > 1|84 2,717.
29

(Grants $ ) If this amount includes foreign grants, checkhere ... > L_1|29a
30

(Grants $ ) If this amount includes foreign grants, checkhere ... > L_1{30a
31 Other program services (attach schedule)

(Grants $ ) If this amount includes foreign grants, checkhere ... . | 2 [ 1[31a
32 Total program service expenses (add lines 28athrough31a) ... "o » 32| 2,717.

I Part IV I List of Officers, Directors, Trustees, and Key Employees. List each one even if not compensated. (See the instructions for Part IV.)

) ~|(d) Contributions
(b) Title and average hours | (c¢) Compensation | to employee (e) Expense
(a) Name and address per week devoted to (If not paid, enter | penefit plans & | accountand
position -0-.) deferred other allowances
compensation

S. LYONS , 109 CAMINO VISTA , SAINT [[CHAIRPERSON
HELENA , CA 94574 20.00 0. 0. 0.
M. HUBER , 109 CAMINO VISTA , SAINT |SECRETARY
HELENA , CA 94574 5.00 0. 0. 0.
B. BYLUND , 109 CAMINO VISTA , SAINT OFFICER
HELENA , CA 94574 0.30 0. 0. 0.
E. M. CASTILLO , 109 CAMINO VISTA , PFFICER
SAINT HELENA , CA 94574 0.30 0. 0. 0.
C. M. CHAMORRO , 109 CAMINO VISTA , PFFICER
SAINT HELENA , CA 94574 0.30 0. 0. 0.
D. E. FARRAR , 109 CAMINO VISTA , OFFICER
SAINT HELENA , CA 94574 0.30 0. 0. 0.
M. GURDIAN , 109 CAMINO VISTA , OFFICER
SAINT HELENA , CA 94574 0.30 0. 0. 0.
R. RIOS III, 109 CAMINO VISTA , OFFICER
SAINT HELENA , CA 94574 0.30 0. 0. 0.
T. LYONS , 109 CAMINO VISTA , SAINT pOFFICER
HELENA , CA 94574 0.30 0. 0. 0.
P. STANLEY , 109 CAMINO VISTA , VICE-CHAIRMAN
SAINT HELENA , CA 94574 0.30 0. 0. 0.
R. LOPEZ, 109 CAMINO VISTA , SAINT DIRECTOR
HELENA , CA 94574 0.30 0. 0. 0.
D. DE VREEDE , 109 CAMINO VISTA , TREASURER
SAINT HELENA , CA 94574 5.00 0. 0. 0.
P. M., LAWSON , 109 CAMINO VISTA , DIRECTOR
SAINT HELENA , CA 94574 0.30 0. 0. 0.

932172
02-08-10

Form 990-EZ (2009)



For Public Disclosure

Form 990-EZ (2009) CLINICA VERDE 26-0275981 Page 3
[Part V | Other Information (Note the statement requirements in the instructions for Part V.)
Yes| No
33 Did the organization engage in any activity not previously reported to the IRS? If "Yes," attach a detailed description of each activity =~ 33 X
34 Were any changes made to the organizing or governing documents? If "Yes," attach a conformed copy of the changes 34 | X
35 If the organization had income from business activities, such as those reported on lines 2, 6a, and 7a (among others), but not
reported on Form 990-T, attach a statement explaining why the organization did not report the income on Form 990-T.
a Did the organization have unrelated business gross income of $1,000 or more or was it subject to section 6033(e) notice, reporting,
AN PIOXY B OIS e 35a X
b If"Yes," has it filed a tax return on Form 990-T for this year? 350 | N/A
36 Did the organization undergo a liquidation, dissolution, termination, or significant disposition of net assets during the year? If "Yes,"
complete applicable parts Of SCN. N .. 36 X
37a Enter amount of political expenditures, direct or indirect, as described in the instructions. > | 37a | 0.
b Did the organization file Form 1120-POL for thisyear? 37b X
38a Did the organization borrow from, or make any loans to, any officer, director, trustee, or key employee or were any such loans made
in a prior year and still outstanding at the end of the period covered by this retUrn? e 38a X
b If"Yes,"complete Schedule L, Part Il and enter the total amount involved 38b N/A
39  Section 501(c)(7) organizations. Enter:
a |Initiation fees and capital contributions included on lineg ... .~~~ 39a N/A
b Gross receipts, included on line 9, for public use of club facilites 39b N/A
40a Section 501(c)(3) organizations. Enter amount of tax imposed on the organization during the year under:
section 4911 p> 0. ;section4912 p 0. ;section 4955 p 0.
b Section 501(c)(3) and 501(c)(4) organizations. Did the organization engage in any section 4958 excess benefit transaction during the
year or is it aware that it engaged in an excess benefit transaction with a disqualified person in a prior year, and that the transaction
has not been reported on any of the organization's prior Forms 990 or 990-EZ? If "Yes," complete Schedule L, Part1 40b X
¢ Section 501(c)(3) and 501(c)(4) organizations. Enter amount of tax imposed on organization managers
or disqualified persons during the year under sections 4912, 4955,and 49%¢ > 0.
d Section 501(c)(3) and 501(c)(4) organizations. Enter amount of tax on line 40c reimbursed by the
organization > 0.
e All organizations. At any time during the tax year, was the organization a party to a prohibited tax shelter
transaction? If "Yes," complete Form 8886-T 40e X
41 List the states with which a copy of this return is filed. p» CA
42a The organization's books are in care of p» THE ORGANIZATION Telephoneno.p»> 707 967-5530
Locatedatp» 109 CAMINO VISTA , SAINT HELENA, CA Z2P+4 p 94574
b Atany time during the calendar year, did the organization have an interest in or a signature or other authority
over a financial account in a foreign country (such as a bank account, securities account, or other financial Yes| No
ACCOUM ) ? 42b X

If "Yes," enter the name of the foreign country: P>
See the instructions for exceptions and filing requirements for Form TD F 90-22.1, Report of Foreign Bank and Financial Accounts.
¢ Atany time during the calendar year, did the organization maintain an office outside of theys.? .....~~==...... 42¢ X
If "Yes," enter the name of the foreign country: P>
43  Section 4947(a)(1) nonexempt charitable trusts filing Form 990-EZ in lieu of Form 1041 - Check here
and enter the amount of tax-exempt interest received or accrued during the tax year

Yes| No
44 Did the organization maintain any donor advised funds? If "Yes," Form 990 must be completed instead of
FOM 000 B 44 X
45 s any related organization a controlled entity of the organization within the meaning of section 512(b)(13)? If "Yes," Form 990 must be
completed instead Of FOrm Q00-EZ 45 X
Form 990-EZ (2009)
932173

02-08-10



For Public Disclosure

Form 990-EZ (2009) CLINICA VERDE 26-0275981 Page 4
Part VI| Section 501(c)(3) organizations and section 4947(a)(1) nonexempt charitable trusts only. All section 501(c)(3)

organizations and section 4947(a)(1) nonexempt charitable trusts must answer questions 46-49b and complete the tables for lines 50

and 51.
46 Did the organization engage in direct or indirect political campaign activities on behalf of or in opposition to candidates for public Yes| No
office? If "Yes," complete Schedule C, Part | ... 46 X
47 Did the organization engage in lobbying activities? If "Yes," complete Schedule C, Part Il . . 47 X
48 s the organization a school as described in section 170(b)(1)(A)(ii)? If "Yes," complete Schedule E 48 X
49a Did the organization make any transfers to an exempt non-charitable related organization? 49a X
b If"Yes," was the related organization a section 527 organization? 49b

50 Complete this table for the organization's five highest compensated employees (other than officers, directors, trustees and key employees) who each received more
than $100,000 of compensation from the organization. If there is none, enter "None."

. ~|(d)Contributions
(b) Title and average hours | (¢) Compensation | to employee (e) Expense
(a) Name and address of each employee paid more per week devoted to benefit plans & | accountand
than $100,000 position deferred  |other allowances
NONE compensation

f Total number of other employees paid over $100,000
51 Complete this table for the organization's five highest compensated independent contractors who each received more than $100,000 of compensation from the
organization. If there is none, enter "None."

NONE
(a) Name and address of each independent contractor paid more than $100,000 (b) Type of service (¢) Compensation
d Total number of other independent contractors each receiving over $100,000 >
Under penalties of perjury, T declare that I have examined this return, including accompanying schedules and statements, and to the best of my knowledge and belief, it is true,
correct, and complete. Declaration of preparer (other than officer) is based on all information of which preparer has any knowledge.
Sign
Here Signatare of officer Date
CHAIRPERSON
Type or print name and fitle
Paid Preparer's signaturep» Date Check if self- Preparer's identifying number (See instr.)
Preparer's CO PY employed p,. [ ]
Use Onl
Y [imsmmeoons » ZAINER RINEHART CLARKE, CPAS, PC EIN p>
if self-employed), 3510 UNOCAL PL, STE 350 Phone p>
adessand2P+4 ~ SANTA ROSA, CA 95403 no. 707-525-1163
May the IRS discuss this return with the preparer shown above? See iNSTrUCTIONS ... | Yes [ | No
Form 990-EZ (2009)
932174

02-08-10
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For Public Disclosure

SCHEDULE A OMB No. 1545-0047

(Form 990 or 990-E2Z)

Public Charity Status and Public Support w

Complete if the organization is a section 501(c)(3) organization or a section

Department of the Treasury 4947(a)(1) nonexempt charitable trust. Open to Public

Internal Revenue Service P Attach to Form 990 or Form 990-EZ. P> See separate instructions. Inspection

Name of the organization Employer identification number
CLINICA VERDE 26-0275981

I Part | I Reason for Public Charity Status (Al organizations must complete this part.) See instructions.

The organization is not a private foundation because it is: (For lines 1 through 11, check only one box.)

1

[]
[]

A WODN

0 B0

10
11

N

A church, convention of churches, or association of churches described in section 170(b)(1)(A)(i)-

A school described in section 170(b)(1)(A)(ii). (Attach Schedule E.)

A hospital or a cooperative hospital service organization described in section 170(b)(1)(A)(iii).

A medical research organization operated in conjunction with a hospital described in section 170(b)(1)(A)(iii). Enter the hospital’'s name,
city, and state:

An organization operated for the benefit of a college or university owned or operated by a governmental unit described in

section 170(b)(1)(A)(iv). (Complete Part I1.)

A federal, state, or local government or governmental unit described in section 170(b)(1)(A)(v).

An organization that normally receives a substantial part of its support from a governmental unit or from the general public described in
section 170(b)(1)(A)(vi). (Complete Part I1.)

A community trust described in section 170(b)(1)(A)(vi). (Complete Part I1.)

An organization that normally receives: (1) more than 33 1/3% of its support from contributions, membership fees, and gross receipts from
activities related to its exempt functions - subject to certain exceptions, and (2) no more than 33 1/3% of its support from gross investment
income and unrelated business taxable income (less section 511 tax) from businesses acquired by the organization after June 30, 1975.
See section 509(a)(2). (Complete Part ll.)

An organization organized and operated exclusively to test for public safety. See section 509(a)(4).

An organization organized and operated exclusively for the benefit of, to perform the functions of, or to carry out the purposes of one or
more publicly supported organizations described in section 509(a)(1) or section 509(a)(2). See section 509(a)(3). Check the box that
describes the type of supporting organization and complete lines 11e through 11h.
a l:] Type | b l:] Type ll c l:] Type Il - Functionally integrated d l:] Type Il - Other

By checking this box, | certify that the organization is not controlled directly or indirectly by one or more disqualified persons other than
foundation managers and other than one or more publicly supported organizations described in section 509(a)(1) or section 509(a)(2).

f If the organization received a written determination from the IRS that it is a Type |, Type Il, or Type llI
supporting organization, check this box [
g Since August 17, 2006, has the organization accepted any gift or contribution from any of the following persons?
(i) A person who directly or indirectly controls, either alone or together with persons described in (ii) and (iii) below, Yes [ No
the governing body of the supported organization? . 119(i)
(ii) A family member of a person described in (i) above? 11g(ii)
(iii) A 35% controlled entity of a person described in (i) or (i) above? 11g(iii)
h Provide the following information about the supported organization(s).
Otaecuponres | WEN | o aaingon] oo et O
organization (described on fines 1-9 |0 0 ming documZnt? (i)%f your support? M orgehngeéj in the support
above or IRC section o
(see instructions)) Yes No Yes No Yes No
Total
LHA For Privacy Act and Paperwork Reduction Act Notice, see the Instructions for Schedule A (Form 990 or 990-EZ) 2009

Form 990 or 990-EZ.

932021 02-08-10



For Public Disclosure

Schedule A (Form 990 or 990-E7) 2009 CLINICA VERDE 26-0275981 page2
Part ll| Support Schedule for Organizations Described in Sections 170(b)(1)(A)(iv) and 170(b)(1)(A)(vi)
(Complete only if you checked the box on line 5, 7, or 8 of Part I.)
Section A. Public Support
Calendar year (or fiscal year beginning in)p» (a) 2005 (b) 2006 (c) 2007 (d) 2008 (e) 2009 (f) Total
1 Gifts, grants, contributions, and
membership fees received. (Do not

include any "unusual grants.") 211,986.[ 312,513.| 288,330.[ 812,829.

2 Tax revenues levied for the organ-
ization’s benefit and either paid to
or expended on its behalf

3 The value of services or facilities
furnished by a governmental unit to
the organization without charge

4 Total. Add lines 1 through3 211,986.| 312,513.] 288, 330.]| 812,829.

5 The portion of total contributions
by each person (other than a
governmental unit or publicly
supported organization) included
on line 1 that exceeds 2% of the
amount shown on line 11,

coumn () 369,003.
6_Public support. subtract line 5 from line 4. 443,826.
Section B. Total Support
Calendar year (or fiscal year beginning in)p»> (a) 2005 (b) 2006 (c) 2007 (d) 2008 (e) 2009 (f) Total
7 Amounts from line 4 211,986. 312,513. 288,330. 812,829.

8 Gross income from interest,
dividends, payments received on
securities loans, rents, royalties

and income from similar sources __ 1,705, 1,286. 2,991.

9 Net income from unrelated business

activities, whether or not the
business is regularly carried on

10 Other income. Do not include gain
or loss from the sale of capital

assets (ExplaininPart IV.))
11 Total support. Add lines 7 through 10 815,820.
12 Gross receipts from related activities, etc. (see instructions) 12 |
13 First five years. If the Form 990 is for the organization’s first, second, third, fourth, or fifth tax year as a section 501(c)(3)

organization, check this box and STOP NEIre ... ... ... e |
Section C. Computation of Public Support Percentage
14 Public support percentage for 2009 (line 6, column (f) divided by line 11, column (f)) ... .. ... ... ... 14 %
15 Public support percentage from 2008 Schedule A, Part I, line 14 15 %

16a 33 1/3% support test - 2009.If the organization did not check the box on line 13, and line 14 is 33 1/3% or more, check this box and
stop here. The organization qualifies as a publicly supported organization . .. ... ... ...
b 33 1/3% support test - 2008.If the organization did not check a box on line 13 or 16a, and line 15 is 33 1/3% or more, check this box
and stop here. The organization qualifies as a publicly supported organization . ...
17a 10% -facts-and-circumstances test - 2009.If the organization did not check a box on line 13, 16a, or 16b, and line 14 is 10% or more,
and if the organization meets the "facts-and-circumstances" test, check this box and stop here. Explain in Part IV how the organization
meets the "facts-and-circumstances" test. The organization qualifies as a publicly supported organizaton ...
b 10% -facts-and-circumstances test - 2008.If the organization did not check a box on line 13, 16a, 16b, or 17a, and line 15 is 10% or
more, and if the organization meets the "facts-and-circumstances" test, check this box and stop here. Explain in Part IV how the
organization meets the "facts-and-circumstances" test. The organization qualifies as a publicly supported organization . ... ... .
18 Private foundation. If the organization did not check a box on line 13, 16a, 16b, 17a, or 17b, check this box and see instructions
Schedule A (Form 990 or 990-EZ) 2009

932022
02-08-10



For Public Disclosure

Schedule A (Form 990 or 990-EZ) 2009 Page 3
[ Part lll [ Support Schedule for Organizations Described in Section 509(a)(2) (Complete only if you checked the box on line 9 of Part 1.)

Section A. Public Support
Calendar year (or fiscal year beginning in)p»> (a) 2005 (b) 2006 (c) 2007 (d) 2008 (e) 2009 (f) Total
1 Gifts, grants, contributions, and
membership fees received. (Do not
include any "unusual grants.")

2 Gross receipts from admissions,
merchandise sold or services per-
formed, or facilities furnished in
any activity that is related to the
organization’s tax-exempt purpose

3 Gross receipts from activities that
are not an unrelated trade or bus-
iness under section 513

4 Tax revenues levied for the organ-
ization’s benefit and either paid to
or expended on its behalf

5 The value of services or facilities
furnished by a governmental unit to
the organization without charge

6 Total. Add lines 1 through 5

7a Amounts included on lines 1, 2, and

3 received from disqualified persons
b Amounts included on lines 2 and 3 received
from other than disqualified persons that
exceed the greater of $5,000 or 1% of the
amount on line 13 for the year
cAddlines7aand7b
8 Public support subiract ine 7¢ from line 6.)
Section B. Total Support
Calendar year (or fiscal year beginning in)p»> (a) 2005 (b) 2006 (c) 2007 (d) 2008 (e) 2009 (f) Total
9 Amounts fromline6
10a Gross income from interest,
dividends, payments received on

securities loans, rents, royalties
and income from similar sources

b Unrelated business taxable income
(less section 511 taxes) from businesses
acquired after June 30, 1975

¢ Add lines 10a and 10b

11 Net income from unrelated business
activities not included in line 10b,
whether or not the business is
regularly carredon

12 Other income. Do not include gain
or loss from the sale of capital
assets (Explainin Part IV.)) ...

13 Total support (add lines 9, 10c, 11, and 12.)

14 First five years. If the Form 990 is for the organization’s first, second, third, fourth, or fifth tax year as a section 501(c)(3) organization,

Check this bOX and STOP NEIe ... ... e | D
Section C. Computation of Public Support Percentage
15 Public support percentage for 2009 (line 8, column (f) divided by line 13, column (f)) ... 15 %
16 Public support percentage from 2008 Schedule A, Part lll, line 15 ... ... 16 %
Section D. Computation of Investment Income Percentage
17 Investment income percentage for 2009 (line 10c, column (f) divided by line 13, column (f)) . 17 %
18 Investment income percentage from 2008 Schedule A, Part lll, line17 18 %

19a 33 1/3% support tests - 2009. If the organization did not check the box on line 14, and line 15 is more than 33 1/3%, and line 17 is not
more than 33 1/3%, check this box andstop here. The organization qualifies as a publicly supported organizaton .

b 33 1/3% support tests - 2008. If the organization did not check a box on line 14 or line 19a, and line 16 is more than 33 1/3%, and
line 18 is not more than 33 1/3%, check this box andstop here. The organization qualifies as a publicly supported organization

20 Private foundation. If the organization did not check a box on line 14, 19a, or 19b, check this box and see instructions .......................
Schedule A (Form 990 or 990-EZ) 2009

932023 02-08-10



For Public Disclosure

Schedule B Schedule of Contributors OME No. 1545-0047

(Form 990, 990-EZ,

or 990-PF) p AttachtoF 990, 990-EZ, or 990-PF.

Department of the Treasury achfororm o 2009

Internal Revenue Service

Name of the organization Employer identification number
CLINICA VERDE 26-0275981

Organization type (check one):

Filers of: Section:

Form 990 or 990-EZ 501(c)( 3 ) (enter number) organization

4947(a)(1) nonexempt charitable trust not treated as a private foundation
527 political organization

Form 990-PF

501(c)(3) exempt private foundation

4947 (a)(1) nonexempt charitable trust treated as a private foundation

Jooo

501(c)(3) taxable private foundation

Check if your organization is covered by the General Rule or a Special Rule.
Note. Only a section 501(c)(7), (8), or (10) organization can check boxes for both the General Rule and a Special Rule. See instructions.

General Rule

For an organization filing Form 990, 990-EZ, or 990-PF that received, during the year, $5,000 or more (in money or property) from any one
contributor. Complete Parts | and II.

Special Rules

D For a section 501(c)(3) organization filing Form 990 or 990-EZ that met the 33 1/3% support test of the regulations under sections
509(a)(1) and 170(b)(1)(A)(vi), and received from any one contributor, during the year, a contribution of the greater of (1) $5,000 or (2) 2%
of the amount on (i) Form 990, Part VI, line 1h or (ii) Form 990-EZ, line 1. Complete Parts | and II.

l:] For a section 501(c)(7), (8), or (10) organization filing Form 990 or 990-EZ that received from any one contributor, during the year,
aggregate contributions of more than $1,000 for use exclusively for religious, charitable, scientific, literary, or educational purposes, or
the prevention of cruelty to children or animals. Complete Parts |, Il, and IIl.

l:] For a section 501(c)(7), (8), or (10) organization filing Form 990 or 990-EZ that received from any one contributor, during the year,
contributions for use exclusively for religious, charitable, etc., purposes, but these contributions did not aggregate to more than $1,000.
If this box is checked, enter here the total contributions that were received during the year for an exclusively religious, charitable, etc.,
purpose. Do not complete any of the parts unless the General Rule applies to this organization because it received nonexclusively

> $

religious, charitable, etc., contributions of $5,000 or more during the year.

Caution. An organization that is not covered by the General Rule and/or the Special Rules does not file Schedule B (Form 990, 990-EZ, or 990-PF),
but it must answer "No" on Part IV, line 2 of its Form 990, or check the box on line H of its Form 990-EZ, or on line 2 of its Form 990-PF, to certify
that it does not meet the filing requirements of Schedule B (Form 990, 990-EZ, or 990-PF).

LHA For Privacy Act and Paperwork Reduction Act Notice, see the Instructions Schedule B (Form 990, 990-EZ, or 990-PF) (2009)
for Form 990, 990-EZ, or 990-PF.

923451 02-01-10



For Public Disclosure

CLINICA VERDE 26-0275981
FORM 990-EZ OTHER EXPENSES STATEMENT 1
DESCRIPTION AMOUNT
BANK FEES 147.
WEBSITE MAINTENANCE 51.
SUPPLIES 1,075.
TRAVEL AND MEETINGS 13,657.
INSURANCE 1,450.
LICENSES AND PERMITS 85.
TOTAL TO FORM 990-EZ, LINE 16 16,465.
FORM 990-EZ OTHER ASSETS STATEMENT 2
DESCRIPTION BEG. OF YEAR END OF YEAR
PLEDGES AND GRANTS RECEIVABLES, NET 246,100. 108,190.
UNDEPOSITED FUNDS 37,070. 0.
OTHER DEPRECIABLE ASSETS 18,600. 161,600.
TOTAL TO FORM 990-EZ, LINE 24 301,770. 269,790.

STATEMENT(S) 1,

2
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CLINICA VERDE 26-0275981

FORM 990-EZ INFORMATION REGARDING TRANSFERS STATEMENT 3
ASSOCIATED WITH PERSONAL BENEFIT CONTRACTS

A) DID THE ORGANIZATION, DURING THE YEAR, RECEIVE ANY FUNDS,
DIRECTLY OR INDIRECTLY, TO PAY PREMIUMS ON A PERSONAL
BENEFIT CONTRACT? .« ¢ o« ¢ o o o o o o o o o o o o o o o = [ 1] YES [X] NO

B) DID THE ORGANIZATION, DURING THE YEAR, PAY PREMIUMS,
DIRECTLY OR INDIRECTLY, ON A PERSONAL BENEFIT CONTRACT? . . [ ] YES [X] NO

STATEMENT(S) 3
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CLINICA VERDE 26-0275981

990-EZ PG 2 STATEMENT 4

CREATE A REPLICABLE MODEL FOR THE CONSTRUCTION OF GREEN ENVIRONMENTALLY
SUSTAINABLE MEDICAL CLINICS IN LATIN AMERICA (NICARAGUA) AND IMPROVE
MATERNAL AND INFANT HEALTHCARE IN LATIN AMERICA (NICARAGUA). COSTS RELATED
TO THE CONSTRUCTION OF MEDICAL CLINICS CAPITALIZED IN 2009 WERE $143,000.

STATEMENT(S) 4
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CLINICA VERDE 26-0275981

990-EZ PG 2 STATEMENT 5

TO BUILD AND MAINTAIN ENVIRONMENTALLY SUSTAINABLE HEALTH CLINICS TO MEET THE
NEEDS OF THE MEDICALLY UNDERSERVED IN LATIN AMERICA (NICARAGUA).

STATEMENT(S) 5
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BYLAWS
OF
Clinica Verde
(A California Nonprofit Public Benefit Corporation)

ARTICLE 1: NAME
The name of this corporation is Clinica Verde.
ARTICLE 2: PURPOSES

The primary objectives and purposes of this corporation shall be:

a) To create a replicable model for the construction of “green,” environmentally
sustainable medical clinics in Latin America;

b) To provide health care to the underserved populations of Latin America;

c) To work in a collaborative manner with local populations to prioritize health care
needs and create sustainable plans for meeting such needs;

d) To provide on-going support, as necessary, for the clinics after construction.

In addition, this corporation is formed for the purposes of performing all things

incidental to, or appropriate in, the achievement of the foregoing specific and primary

purposes. However, the corporation shall not, except to an insubstantial degree,

engage in any activities or exercise any powers that are not in furtherance of its

primary charitable purposes.

This corporation shall hold and may exercise all such powers as may be conferred upon a
nonprofit corporation by the laws of the State of California and as may be necessary or
expedient for the administration of the affairs and attainment of the purposes of the
corporation. In no event shall the corporation engage in activities which are not permitted
to be carried on by a corporation exempt under Section 501(c)(3) of the Internal Revenue
Code.

ARTICLE 3: PRINCIPAL OFFICE
The initial principal office of the corporation shall be located at 109 Camino Vista, St.
Helena, County of Napa, State of California. The Board of Directors may at any time, or
from time to time, change the location of the principal office from one location to another
within said city and county. The Board of Directors may at any time establish branch
offices at any place where the corporation is qualified to do business.

ARTICLE 4: NONPARTISAN ACTIVITIES
This corporation has been formed under the California Nonprofit Public Benefit
Corporation Law (the “Law”) for the charitable purposes described above, and it shall be
nonprofit and nonpartisan. No substantial part of the activities of the corporation shall
consist of the carrying on of propaganda or otherwise attempting to influence legislation.
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The corporation shall not participate or intervene in any political campaign on behalf of
or in opposition to any candidate for public office.

ARTICLE 5: DEDICATION OF ASSETS
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, director or officer of this corporation. On liquidation or dissolution, all
remaining properties and assets of the corporation shall be distributed and paid over to an
organization dedicated to charitable purposes which has established its tax-exempt status
under Section 501(c)(3) of the Internal Revenue Code.

ARTICLE 6: MEMBERSHIP
The corporation shall not have any members within the meaning of Section 5056 of the
California Corporations Code. The corporation may from time to time use the term
“members” to refer to persons associated with it, but such persons shall not be members
within the meaning of Section 5056 of the California Corporations Code.

ARTICLE 7: BOARD OF DIRECTORS
Section 1. Powers.
Subject to the provisions and limitations of the Law and any other applicable laws, 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 of Directors. The Board of Directors
may delegate the management of the day-to-day operation of the business of the
corporation to a management company, committee, or other person, provided that the
activities and affairs of the corporation shall be managed and all corporate powers shall
be exercised under the ultimate direction of the Board of Directors.

Section 2. Number of Directors.

The authorized number of directors of the corporation shall not be less than five (5) nor
more than fifteen (15), until changed by amendment of the Articles of Incorporation or
these bylaws.

Section 3. Election, Designation, and Term of Office of Directors.

The initial Board of Directors shall be chosen by the incorporator to serve until their
successors have been elected and seated at the first annual meeting of the directors.
Except for the initial directors, the Board of Directors shall elect the directors.

At the first annual meeting, the directors shall be divided into two (2) approximately
equal groups and designated to serve two- (2) or three- (3) year terms by a random
method determined by the Board of Directors. Thereafter, the term of office of each
director shall be three (3) years. If any annual meeting is not held or the directors are not
appointed at the annual meeting, the directors may be appointed at another meeting as
agreed upon by a majority vote of the directors.
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Each director, including a director elected to fill a vacancy, shall hold office until
expiration of the term for which elected and until a successor has been elected and
qualified.

Directors may not serve more than three (3) consecutive three-year terms.

The corporation intends that the Board of Directors shall collectively represent a diversity
of relevant backgrounds and skills to enable the Board of Directors to make informed,
well-balanced decisions on the economic viability and social impact of corporate
activities.

Section 4. Vacancies.

A vacancy on the Board shall exist on the occurrence of the following: (a) the death,
resignation, or removal of any director; (b) the declaration by resolution of the Board of a
vacancy in the office of a director who has been declared of unsound mind by a final
order of court, convicted of a felony, or found by final order or-4-05.CA1 judgment of any
court to have breached a duty under Sections 5230-5239 of the Law dealing with
standards of conduct for a director, or has missed three (3) unexcused meetings of the
Board of Directors during any one calendar year; (c) an increase in the authorized number
of directors; or (d) the failure of the directors, at any annual or other meeting of directors
at which any director or directors are to be elected, to elect the full authorized number of
directors. The Board of Directors, by affirmative vote of a majority of the directors then
in office, may remove any director without cause at any regular or special meeting;
provided that the director to be removed has been notified in writing in the manner set
forth in Article 7, Section 5, that such action would be considered at the meeting.

Except as provided in this paragraph, any director may resign effective upon giving
written notice to the chairperson of the Board, the president, the secretary, or the Board of
Directors, unless the notice specifies a later time for the effectiveness of the resignation.
If the resignation is effective at a future time, a successor may be designated to take
office when the resignation becomes effective. Unless the California Attorney General is
first notified, no director may resign when the corporation would then be left without a
duly elected director in charge of its affairs.

Vacancies on the Board may be filled by vote of a majority of the directors then in office,
whether or not the number of directors then in office is less than a quorum, or by vote of
a sole remaining director. No reduction of the authorized number of directors shall have
the effect of removing any director before that director's term of office expires.

Section 5. Meetings.

The Board of Directors shall hold an annual meeting during the fourth quarter of each
year for the purpose of electing directors and officers of the corporation and for the
transaction of other business. 60-day written notice of the time and place of the annual
meeting shall be given. Written notice shall mean any form of written communication,
including electronic mail.
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Other regular meetings shall be held once a month, except that meetings will not be
required the months of July and December, at such time and place as fixed by resolution
of the Board of Directors. Such regular meetings may be held without notice. If the place
of the meeting is not designated, the meeting shall be held at the principal office of the
corporation.

Special meetings shall be held at any place designated in the notice of the meeting or, if
not stated in the notice or if there is no notice, at the principal office of the corporation.
Special meetings may be called for any reason deemed necessary by the Board of
Directors. Notice of the date, time, and place of meetings shall be delivered personally to
each director or communicated to each director by telephone (including a voice
messaging system which records and communicates messages), facsimile, or electronic
mail at least forty-eight (48) hours prior to the meeting, or communicated by express mail
service, first-class mail or by other means of written communication at least four (4) days
before the date of the meeting. The notice need not specify the purpose of the meeting.

Consents shall be filed with the minutes of the meeting. Any meeting may be held by
conference telephone, Internet conference, or other communications equipment permitted
by the Law, as long as all directors participating in the meeting can communicate with
one another and all other requirements of the Law are satisfied. All such directors shall be
deemed to be present in person at such meeting.

Section 6. Action at a Meeting.

Presence of five (5) of the directors then in office at a meeting of the Board of Directors
constitutes a quorum for the transaction of business, except as otherwise provided in
these Bylaws.

Every act done or decision 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 of Directors,
unless a greater number, or the same number after disqualifying one or more directors
from voting, is required by the Articles of Incorporation, these bylaws, or the Law.
Directors may not vote by proxy. A meeting at which a quorum is initially present,
including an adjourned meeting, may continue to transact business notwithstanding the
withdrawal of directors, if any action taken is approved by at least a disinterested
majority of the required quorum for such meeting, or such greater number as required by
the Articles of Incorporation, these bylaws or the Law.

Section 7. Adjourned Meeting and Notice. A majority of the directors present, whether
or not a quorum is present, may adjourn any meeting to another time and place. If the
meeting is adjourned for more than twenty-four (24) hours, notice of any adjournment to
another time or place shall be given prior to the time of the adjourned meeting to the
directors who were not present at the time of the adjournment. Such notice may be
waived in the manner provided for in Article 7, Section 5.

Section 8. Action Without a Meeting. The Board of Directors may take any required or
permitted action without a meeting, if all members of the Board shall individually or



For Public Disclosure

collectively consent in writing to such action. Such written consent or consents shall be
filed with the minutes of the proceedings of the Board. Such action by written consent
shall have the same force and effect as the unanimous vote of such directors. For
purposes of this section only, "all members of the Board™ does not include any "interested
directors™ as defined in Section 5233 of the Law.

Section 9. Fees and Compensation.

Directors and members of committees may not receive any compensation for their
services as such, but may receive reasonable reimbursement of expenses incurred in the
performance of their duties, including advances as provided in Article 8, Section 2, as
may be fixed or determined by resolution of the Board of Directors. Directors may not be
compensated for rendering services to this corporation in any capacity other than director,

unless such compensation is reasonable and approved as provided in Article 8, Section 4.
-6-05.CA1

ARTICLE 8: STANDARD OF CARE
Section 1. General. A director shall perform the duties of a director, including duties as a
member of any committee of the Board on which the director may serve, in good faith, in
a manner such director believes to be in the best interest of this corporation and with such
care, including reasonable inquiry, as an ordinarily 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:

(a) One or more officers or employees of the corporation whom the director believes to
be reliable and competent in the matters presented;

(b) Counsel, independent accountants or other persons as to matters which the

director believes to be within such person’s professional or expert competence; or

(c) 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.

Except as provided in Article 8, Section 3.B, a person who performs the duties of a
director in accordance with the above 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
a public or charitable purpose to which the corporation, or assets held by it, are dedicated.

Section 2. Loans. This corporation shall not make any loan of money or property to, or
guarantee the obligation of, any director or officer, unless approved by the California
Attorney General; provided, however, that this corporation may advance money to a
director or officer of this corporation or any subsidiary for expenses reasonably
anticipated to be incurred in performance of the duties of such officer or director so long
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as such individual would be entitled to be reimbursed for such expenses absent that
advance. -7-05.CA1

Section 3. Conflict of Interest. The purpose of the conflict of interest policy is to protect
the corporation’s interest when it is contemplating entering into a transaction or
arrangement that might benefit the private interest of one of its officers or directors, or
that might otherwise result in a possible excess benefit transaction. This policy is
intended to supplement but not replace any applicable California and federal laws
governing conflict of interest applicable to nonprofit and charitable corporations and is
not intended as an exclusive statement of responsibilities.

A) Definitions:

Unless otherwise defined, the terms used in this section have the following meanings:

1. “Interested Persons” - Any director, principal officer, or member of a committee with
governing Board delegated powers, which has a direct or indirect financial interest, as
defined below, is an interested person.

2. “Financial Interest” - A person has a financial interest if the person has, directly or
indirectly, through business, investment, or family:

(@) An ownership or investment interest in any entity with which the Corporation has a
transaction or arrangement;

(b) A compensation arrangement with the Corporation or with any entity or

individual with which the Corporation has a transaction or arrangement; or

(c) A potential ownership or investment interest in, or compensation

arrangement with, any entity or individual with which the Corporation is negotiating a
transaction or arrangement.

Compensation includes direct and indirect remuneration as well as gifts or favors that are
not insubstantial.

A financial interest is not necessarily a conflict of interest. A person who has a financial
interest may have a conflict of interest only if the appropriate governing Board or
committee decides that a conflict of interest exists.

B) Procedures

1. Duty To Disclose

In connection with any actual or possible conflict of interest, an interested person must
disclose the existence of the financial interest and be given the opportunity to disclose all
material facts to the directors, who are considering the proposed transaction or
arrangement.

2. Determining Whether A Conflict Of Interest Exists

After disclosure of the financial interest and all material facts, and after any discussion
with the interested person, the interested person shall leave the Board meeting while the
determination of a conflict of interest is discussed and voted upon. The remaining Board
members shall decide if a conflict of interest exists.

3. Procedure For Addressing The Conflict Of Interest

In the event that the Board determines that a proposed transaction or arrangement
presents a conflict of interest, the Board shall take the following actions:

(@) An interested person may make a presentation at the Board meeting, but

after the presentation, he/she shall leave the meeting during the discussion
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of, and the vote on, the transaction or arrangement involving the possible

conflict of interest.

(b) The Chairperson of the Board shall, if appropriate, appoint a disinterested

person or committee to investigate alternatives to the proposed transaction

or arrangement.

(c) After exercising due diligence, the Board shall determine whether the

Corporation can obtain with reasonable efforts a more advantageous

transaction or arrangement from a person or entity that would not give rise to

a conflict of interest.

(d) If a more advantageous transaction or arrangement is not reasonably

possible under circumstances not producing a conflict of interest, the Board

shall determine by a majority vote of the disinterested directors whether the

transaction or arrangement is in the Corporation’s best interest, for its own

benefit, and whether it is fair and reasonable. It shall make its decision as to

whether to enter into the transaction or arrangement in conformity with this
determination.

4. Violations Of The Conflict Of Interest Policy

If the Board has reasonable cause to believe an interested person has failed to disclose
actual or possible conflicts of interest, it shall inform the interested person of the basis for
such belief and afford the interested person an opportunity to explain the alleged failure
to disclose.

If, after hearing the interested person’s response and after making further investigation as
warranted by the circumstances, the Board determines the interested person has failed to
disclose an actual or possible conflict of interest, it shall take appropriate disciplinary and
corrective action.

5. Records And Procedures: The minutes of the Board and shall contain:

(a) The names of the persons who disclosed or otherwise were found to have a

-9-05.CA1 financial interest in connection with an actual or possible conflict of interest, the
nature of the financial interest, any action taken to determine whether a conflict of
interest was present, and the Board’s decision as to whether a conflict of interest in fact
existed.

(b) The names of the persons who were present for discussions and votes

relating to the transaction or arrangement, the content of the discussion,

including any alternatives to the proposed transaction or arrangement, and a

record of any votes taken in connection with the proceedings.

6. Annual Statements

Each director, principal officer and member of a committee with Board-delegated powers
shall annually sign a statement which affirms such person:

(a) Has received a copy of the conflict of interest policy;

(b) Has read and understands the policy;

(c) Has agreed to comply with the policy; and

(d) Understands the Corporation is charitable and in order to maintain its federal

tax exemption it must engage primarily in activities, which accomplish one or

more of its tax-exempt purposes.

Section 4. Compensation.
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A) Definitions:

Unless otherwise defined, the terms below have the following meanings:

1. “Highest Compensated Employee” - Any employee of the Corporation, whose total
compensation would require the employee to be listed in Part | of Schedule A of IRS
Form 990, or in response to an equivalent question on any successor exempt organization
annual return.

2. “Highest Compensated Independent Contractor” - Any independent contractor engaged
by the Corporation, whose total compensation would require the contractor to be listed in
Part Il of Schedule A of IRS Form 990, or in response to an equivalent question on any
successor exempt organization annual return.

B) No director, officer, Highest Compensated Employee or Highest Compensated
Independent Contractor may receive compensation, directly or indirectly, from the
Corporation unless such compensation is first determined by the disinterested directors,
or an authorized committee thereof, to be just and reasonable to the corporation. The
names of the persons who were present for discussions and votes relating to the
compensation arrangement, the content of the discussion, including any information used
to determine the reasonableness of the compensation, and a record of any votes taken in
connection with the proceedings shall be maintained in the minutes of the

Corporation.

The determination of reasonableness shall be based upon information about
compensation paid by similarly situated organizations for similar services, current
compensation surveys compiled by independent firms or actual written offers from
similarly situated organizations. Similarly situated organizations may include both
taxable and tax exempt organizations.

No director, principal officer, Highest Compensated Employee or Highest Compensated
Independent Contractor, shall participate in the discussion and approval of his or her
compensation, except that such persons may provide information to the disinterested
directors as described in the conflict of interest policy above.

Section 5. Compensation Review. The Board shall review the fairness of compensation,
including benefits, paid to any officer of the Board upon the occurrence of the following
events:

(a) The officer is hired;

(b) The officer’s term of employment is extended or renewed; or

(c) The officer’s compensation is modified, unless such modification occurs

pursuant to a general modification of compensation that extends to all employees.

Section 6. Periodic Reviews. Periodic reviews shall be conducted to ensure the
Corporation operates in a manner consistent with charitable purposes and does not
engage in activities that could jeopardize its tax-exempt status. The periodic reviews
shall, at a minimum, include the following subjects:

(a) Whether compensation arrangements and benefits are reasonable, based

on competent survey information, and the result of arm’s length bargaining;

and
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(b) Whether partnerships, joint ventures, and arrangements with management
corporations conform to the Corporation’s written policies, are properly

recorded, reflect reasonable investment or payments for goods and services,

further charitable purposes and do not result in inurnment, impermissible

private benefit or in an excess benefit transaction.

When conducting the periodic reviews as provided for above, the Corporation may, but
need not, use outside advisors. If outside experts are used their use shall not relieve the
Board of its responsibility for ensuring that periodic reviews are conducted.

Section 7. Mutual Directors. No contract or transaction between the corporation and any
California nonprofit public benefit corporation, of which one or more of its directors are
directors of this corporation, is void or voidable because such director(s) are present at a
meeting of the Board which authorizes, approves, or ratifies the contract or transaction if
the material facts as to the transaction and as to such director's other directorship are fully
disclosed or known to the Board and the Board authorizes, approves, or ratifies the
contract or transaction in good faith by a vote sufficient without counting the vote of the
common director(s), or if the contract or transaction is just and reasonable as to the
corporation at the time it is authorized, approved or ratified.

Section 8. Restriction on Interested Directors. Not more than forty-nine percent (49%)
of the persons serving on the Board of Directors at any time may be interested persons.
An interested person is (1) any person currently being compensated by the corporation
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 (2) any brother, sister, ancestor,
descendant, spouse, brother-in-law, sister-in-law, son-in-law, daughter-in-law, mother-in-
law, or father-in-law of any such person. However, any violation of the provisions of this
section shall not affect the validity or enforceability of any transaction entered into by the
corporation.

Section 9. Indemnification. To the fullest extent permitted by law, this corporation shall
indemnify its "agents", as described in Section 5238(a) of the Law, including its
directors, officers, employees, and volunteers, and including persons formerly occupying
any such position, and their heirs, executors, and administrators, against all expenses,
judgments, fines, settlements, and other amounts actually and reasonably incurred by
them in connection with any "proceeding, " as that term is used in said Section 5238(a),
and including an action by or in the right of the corporation, by reason of the fact that the
person is or was a person described in that Section. "Expenses™ shall have the same
meaning as in said Section. Such right of indemnification shall not be deemed exclusive
of any other rights to which such persons may be entitled apart from this Article 8,
Section 9. To the fullest extent permitted by law and except as otherwise determined by
the Board in a specific instance, expenses incurred by a person seeking indemnification in
defending any "proceeding” shall be advanced by the corporation before final disposition
of the proceeding upon receipt by the corporation of an undertaking by or on behalf of
that person to repay such amount unless it is ultimately determined that the person is
entitled to be indemnified by the corporation for those expenses.
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The corporation shall have power to purchase and maintain insurance to the fullest extent
permitted by law 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, or to give other indemnification to the extent permitted by law.

ARTICLE 9: COMMITTEES
Section 1. Committees of Directors. The Board of Directors may, by resolution adopted
by a majority of the directors then in office, provided that a quorum is present, designate
one or more committees to exercise all or a portion of the authority of the Board, to the
extent of the powers specifically delegated in the resolution of the Board or in these
bylaws. Each such committee shall consist of two (2) or more directors, and may also
include persons who are not on the Board, to serve at the pleasure of the Board. The
Board may designate one or more alternate members of any committee, who may replace
any absent member at any meeting of the committee. The appointment of members or
alternate members of a committee requires the vote of a majority of the directors then in
office, provided that a quorum is present. The Board of Directors may also designate one
or more advisory committees that do not have the authority of the Board. However, no
committee, regardless of Board resolution, may:
(a) Approve any action that, under the Law, would also require the affirmative vote of the
members if this were a membership corporation.
(b) Fill vacancies on, or remove the members of, the Board of Directors or in any
committee that has the authority of the Board.
(c) Fix compensation of the directors for serving on the Board or on any
committee.
(d) Amend or repeal the Articles of Incorporation or bylaws or adopt new bylaws.
(e) Amend or repeal any resolution of the Board of Directors that by its express
terms are not so amendable or able to be repealed.
(F) Appoint any other committees of the Board of Directors or their members.
(9) Approve a plan of merger; consolidation; voluntary dissolution; bankruptcy or
reorganization; or for the sale, lease, or exchange of all or substantially all of
the property and assets of the corporation otherwise than in the usual and
regular course of its business; or revoke any such plan.
(h) Approve any self-dealing transaction, except as provided by Section 5233 of
the Law.
No committee shall bind the corporation in a contract or agreement or expend corporate
funds, unless authorized to do so by the Board of Directors.

Section 2. Meetings and Actions of Committees. Meetings and actions of all
committees shall be governed by, and held and taken in accordance with, the provisions
of Article 7 of these bylaws, concerning meetings and actions 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 Directors and its members, except that the time for regular
meetings of committees may be determined either by resolution of the Board of Directors
or by resolution of the committee. Special meetings of committees may also be called by
resolution of the Board of Directors. Notice of special meetings of committees shall also

10
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be given to any and 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 of Directors may adopt rules not inconsistent
with the provisions of these bylaws for the government of any committee.

Section 3. Executive Committee. Pursuant to Article 9, Section 1, the Board may
appoint an Executive Committee composed of three (3) or more directors, including the
Chairperson of the Board, the Vice-Chair and the Treasurer, to serve as the Executive
Committee of the Board. The Executive Committee, unless limited in a resolution of the
Board, shall have and may exercise all the authority of the Board in the management of
the business and affairs of the corporation between meetings of the Board; provided,
however, that the Executive Committee shall not have the authority of the Board in
reference to those matters enumerated in Article 9, Section 1. The secretary of the
corporation shall send to each director a summary report of the business conducted at any
meeting of the Executive Committee.

Section 4. Audit Committee. The Board shall appoint an Audit Committee.
Notwithstanding Article 9, Section 1, which shall otherwise govern the committee’s
operations, the committee may be comprised of one or more persons and may include
persons other than directors of the corporation.

The membership of the Audit Committee shall not include the following persons;

(a) The chairperson of the Board;

(b) The treasurer of the corporation;

(c) Any employee of the corporation; or

(d) Any person with a material financial interest in any entity doing business with

the corporation.

In the event that the Board appoints a Finance Committee, members of the Finance
Committee must constitute less than one-half of the membership of the Audit Committee
and the Chair of the Finance Committee shall not serve on the Audit Committee. The
Audit Committee shall make recommendations to the Board of Directors regarding the
hiring and termination of an auditor, who shall be an independent certified public
accountant, and may be authorized by the Board to negotiate the auditor’s salary.

The Audit Committee shall confer with the auditor to satisfy its members that the
corporation’s financial affairs are in order, and shall review and determine whether to
accept the audit.

In the event that the auditor’s firm provides non-audit services to the corporation, the
Audit Committee shall ensure that the auditor’s firm adheres to the standards for auditor
independence set forth in the latest revision of the Government Auditing Standards
published by the Comptroller General of the United States, or any standards promulgated
by the Attorney General of California.

Section 5: Finance Committee. The Finance Committee shall be chaired by the
Treasurer. The Chair of the Board will be a standing member. There will be at least one

11
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other Board member on the committee. The Committee will meet as necessary to conduct
business. The Committee is responsible for all monetary and real assets of the
corporation; oversees the overall operating and capital budgets of the corporations; and
reviews all financial commitments and expenditures that exceed the approved budget in
excess of limits set by the Board of Directors. The Finance Committee shall present a
proposed annual budget for Board approval.

Section 6: Development Committee. The Development Committee shall be composed
of at least two (2) Board members and shall meet as often as necessary to set annual
fundraising goals and devise ways and means to achieve these goals. The Development
Committee shall present a report to the Board summarizing such goals annually. The
Development Committee shall present a proposed fundraising budget for Board approval
no later than December.

Section 7: Advisors. The Board of Directors may, by resolution adopted by a majority of
the directors present at noticed meeting, appoint one or more persons to serve as advisors
to the Board of Directors. The advisors appointed need not be members of the Board of
Directors nor officers of the corporation. Advisors shall act solely in an advisory or
consulting position and report to the Board of Directors. Advisors shall have no authority
and no power to bind the corporation.

ARTICLE 10: OFFICERS
Section 1. Officers. The officers of the corporation shall consist of a chairperson, vice
chairperson, secretary and treasurer and such other officers as the Board may designate
by resolution. The same person may hold any number of offices, except that neither the
secretary nor the treasurer may serve concurrently as the chairperson of the Board. In
addition to the duties specified in this Article 10, officers shall perform all other duties
customarily incident to their office and such other duties as may be required by law, by
the Articles of Incorporation, or by these bylaws, subject to control of the Board of
Directors, and shall perform such additional duties as the Board of Directors shall from
time to time assign.

The officers shall be chosen by the Board at its annual meeting, and shall serve at the
pleasure of the Board, subject to the rights, if any, of any officer under any contract of
employment. Without prejudice to any rights of an officer under any contract of
employment, any officer may be removed with or without cause by the Board. Any
officer may resign at any time by giving written notice to the Board of Directors, the
chairperson of the Board, or the secretary of the corporation, without prejudice, however,
to the rights, if any, of the corporation under any contract to which such officer is a party.
Any resignation shall take effect on the date of the receipt of such notice or at any later
time specified in the resignation; and, unless otherwise specified in the resignation, the
acceptance of the resignation shall not be necessary to make it effective. 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. The compensation, if any, of the officers shall be fixed or determined by
resolution of the Board of Directors.
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Section 2. Chairperson of the Board

The chairperson of the Board shall, when present, preside at all meetings of the Board of
Directors and Executive Committee. The chairperson is authorized to execute in the name
of the corporation all contracts and other documents authorized either generally or
specifically by the Board to be executed by the corporation, except when by law the
signature of the president is required.

Section 3. Vice Chairperson of the Board.

The vice chairperson shall, in the absence of the chairperson, or in the event of his or her
inability or refusal to act, perform all the duties of the chairperson, and when so acting
shall have all the powers of, and be subject to all the restrictions on, the chairperson.

Section 5. Secretary.

The secretary, or his or her designee, shall be custodian of all records and documents of
the corporation which are to be kept at the principal office of the

corporation, shall act as secretary of all the meetings of the Board of Directors, and shall
keep the minutes of all such meetings in books proposed for that purpose. He or she shall
attend to the giving and serving of all notices of the corporation, and shall see that if one
exists the seal of the corporation is affixed to all documents, the execution of which on
behalf of the corporation under its seal is duly authorized in accordance with the
provisions of these bylaws.

Section 6. Treasurer.

The treasurer shall keep and maintain, or cause to be kept and maintained, adequate and
correct accounts of the properties and business transactions of the corporation, including
accounts of its assets, liabilities, receipts, disbursements, gains, losses, capital, retained
earnings, and other matters customarily included in financial statements. The treasurer
shall also be designated as the Chief Financial Officer of the corporation.

The treasurer shall deposit or cause to be deposited all moneys and other valuables in the
name and to the credit of the corporation with such depositories as may be designated by
the Board of Directors. The treasurer shall disburse or cause to be disbursed the funds of
the corporation as may be ordered by the Board of Directors, and shall render to the
chairperson, and directors, whenever they request it, an account of all of the treasurer's
transactions as treasurer and of the financial condition of the corporation. If required by
the Board of Directors, the treasurer shall give the corporation a bond in the amount and
with the surety or sureties specified by the Board for faithful performance of the duties of
the treasurer's office and for restoration to the corporation of all its books, papers,
vouchers, money and other property of every kind in the treasurer's possession or under
the treasurer's control on the treasurer's death, resignation, retirement, or removal from
office. The corporation shall pay the cost of such bond.

ARTICLE 11: EXECUTION OF CORPORATE INSTRUMENTS

Section 1. Execution of Corporate Instruments.
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The Board of Directors may, in its discretion, determine the method and designate the
signatory officer or officers or other person or persons, to execute any corporate
instrument or document, or to sign the corporate name without limitation, except when
otherwise provided by law, and such execution or signature shall be binding upon the
corporation. Unless otherwise specifically determined by the Board of Directors or
otherwise required by law, formal contracts of the corporation, promissory notes, deeds
of trust, mortgages, and other evidences of indebtedness of the corporation, and other
corporate instruments or documents, memberships in other corporations, and certificates
of shares of stock owned by the corporation, shall be executed, signed, or endorsed by the
chairperson of the Board, vice chairperson of the Board or the president and by the
secretary or treasurer or any assistant secretary or assistant treasurer.

All checks and drafts drawn on banks or other depositories on funds to the credit of the
corporation, or in special accounts of the corporation, shall be signed by such person or
persons as the Board of Directors shall authorize to do so.

Section 2. Loans and Contracts.

No loans or advances shall be contracted on behalf of the corporation and no note or
other evidence of indebtedness shall be issued in its name unless and except as the
specific transaction is authorized by the Board of Directors.

Without the express and specific authorization of the Board, no officer or other agent of
the corporation may enter into any contract or execute and deliver any instrument in the
name of and on behalf of the corporation.

ARTICLE 12: RECORDS AND REPORTS

Section 1. Maintenance and Inspection of Articles and Bylaws. The corporation shall
keep at its principal office the original or a copy of its Articles of Incorporation and
bylaws as amended to date, which shall be open to inspection by the directors at all
reasonable times during office hours.

Section 2. Maintenance and Inspection of Federal Tax Exemption Application and
Annual Information Returns. The corporation shall keep at its principal office a copy
of its federal tax exemption application and its annual information returns for three years
from their date of filing, which shall be open to public inspection and copying to the
extent required by law.

Section 3. Maintenance and Inspection of Other Corporate Records. The corporation
shall keep adequate and correct books and records of accounts, and written minutes of the
proceedings of the Board and committees of the Board. All such records shall be kept at
such place or places designated by the Board of Directors, or, in the absence of such
designation, at the principal office of the corporation. The minutes shall be kept in typed
form, and other books and records shall be kept in typed form or in any other form
capable of being converted into typed, or printed form. Upon leaving office, each officer,
employee, or agent of the corporation shall turn over to his or her successor or the
chairperson or president, in good order, such corporate monies, books, records, minutes,
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lists, documents, contracts or other property of the corporation as have been in the
custody of such officer, employee, or agent during his or her term of office. Every
director shall have the absolute right at any reasonable time to inspect all books, records,
and documents of every kind and the physical properties of the corporation and each of
its subsidiary corporations. The inspection may be made in person or by an agent or
attorney, and shall include the right to copy and make extracts of documents.

Section 4. Preparation of Annual Financial Statements.

The corporation shall prepare annual financial statements using generally accepted
accounting principles. Such statements shall be audited by an independent certified public
accountant, in conformity with generally accepted accounting standards, under
supervision of the Audit Committee established by these bylaws. The corporation shall
make these financial statements available to the California Attorney General and
members of the public for inspection no later than nine (9) months after the close of the
fiscal year to which the statements relate.

Section 5. Reports.

The Board shall cause an annual report to be sent to all directors, within 120 days after
the end of the corporation’s fiscal year, containing the following

information:

(a) The assets and liabilities, including the trust funds, of this corporation at the

end of the fiscal year;

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

(c) The revenues or receipts of this corporation, both unrestricted and restricted

for particular purposes, for the fiscal year;

(d) The expenses or disbursements of this corporation for both general and

restricted purposes during the fiscal year; and

(e) The information required by Section 6322 of the Law concerning certain self dealing
transactions involving more than $50,000 or indemnifications involving more than
$10,000 which took place during the fiscal year.

The report shall be accompanied by any pertinent report 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.

ARTICLE 13: FISCAL YEAR
The fiscal year for this corporation shall begin on January 1 and shall end on
December 31.

ARTICLE 14: AMENDMENTS AND REVISIONS
These bylaws may be adopted, amended or repealed by the vote of a majority of the
directors then in office. Such action is authorized only at a duly called and held meeting
of the Board of Directors for which written notice of such meeting, setting forth the
proposed bylaw revisions with explanations therefore, is given in accordance with these
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bylaws, unless such notice is waived in accordance with these bylaws. If any provision of
these bylaws requires the vote of a larger proportion of the Board than is otherwise
required by law, that provision may not be altered, amended, or repealed except by that
greater vote.

ARTICLE 15: CONSTRUCTION AND DEFINITIONS
Unless the context otherwise requires, the general provisions, rules of construction, and
definitions contained in the California Nonprofit Corporation Law as amended from time
to time shall govern the construction of these bylaws. Without limiting the generality of
the foregoing, the masculine gender includes the feminine and neuter, the singular
number includes the plural and the plural number includes the singular, and the term
"person™ includes a corporation as well as a natural person. If any competent court of law
shall deem any portion of these bylaws invalid or inoperative, then so far as is reasonable
and possible (i) the remainder of these bylaws shall be considered valid and operative,
and (ii) effect shall be given to the intent manifested by the portion deemed invalid or
inoperative.

WRITTEN CONSENT OF DIRECTORS ADOPTING BYLAWS
We, the undersigned, are initial directors of Clinica Verde, a California nonprofit
corporation, and pursuant to the authority granted to the directors by these bylaws, do
consent to and adopt the foregoing bylaws, consisting of 17 pages, as the bylaws of this
corporation.

St Dty

Susan Dix Lyons, Director
October 2009
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