REVISED BYLAW S
of the
DESERTHOT SPRINGSHEALTH AND WELLNESSFOUNDATION

ARTICLE I
PRINCIPAL OFFICE

SECTION 1. Prncipal O fiice. The principaloffice of the Corporation for
the transaction of bushess chall be 65950 .Pierson Boulevard, D esert Hot
Springs, Califomia 92240. The Board of D Irectors m ay, however, fix and change
from tin e to tim e the principal office from one Jocation to another in the Ciyy of
D esert H ot Springs by m otion at an open m eeting. Any such change of address
w ill be noted by the Secretary in these Bylaw s. The fixing or changing of such
address shallnotbe deem ed an an endm entto these Bybws.

ARTICLE IT

DIRECTORS

SECTION 1.No M aenbas. The Corporation shall have no "m em bers" as
that term is defined by Califomia Corporations Code Section 5056 and chall be
govemed solely by its Board of. D irectors In accordance with these Bylaws.
Pursuant to Califomia Corporations Code Section 5310, any action which
would otherw ise require approval by a m ajprity of all such m an bers, shall nstead
require the gpprovally am aprity of the Board of D irectors.

SECTION 2. Poweas. Subjct to the Il itations of the Artcles of
Incorporation of the Comporation, the termm s of these Bylaw s, and the laws of
the State of Califomia, the powers of the Corporation shall be vested In and
exercised by, and its property controlled and its affairs conducted by the Board of
D Irectors.

SECTION 3, Numbe, The Corporation shall have five (5) D irectors.
D irectors are collectively to be known as the Board of D frectors.

SECTION 4. Sektim, Tawure of O fliceand V acndies. Three () of the D Irectors
chall be selected by the C iy Council of the C ity of D esert H ot Springs (the "C ity
Council") and two @) of the D rectors shall be selected by the Board of D irectors
of the D esert H ealthcare D istrdct (the “D istrict Board”). D irectors shallhol office
for term s of com m encihg upon selection and ending upon resination or ram ovalpursuant
to Section 6. Vacancies shallbe filled by the body that apponted the vacating D irector.



SECTION 5.Canpensatdm. D irectors shall serve w ithout com pensation,
but each D irector m ay be rein bursed his or her necessary and actual expenses,
hcluding travel lncident to his or her services as D irector, subjct to any rules
that m ay be inposed upon the adoption of a reim bursem ent policy by the
Board of D irectors. Any D irectorm ay decline such rein bursan ent.

SECTION 6. Resignatim and Renoval of D redors. A ny diredor may resion by
giving notice to the Seadary of the coporation, such resignation beoom Ing effedive upan
rac=ipt of thenotiee. D drectors selected by the C ity Councilm ay be ram oved at the
discretion of the C ity Council and D irectors selected by the D istrict Board m ay
be ram oved at the discretion of the D istrict Board ..

SECTION 7.N anligbility for D dots. The private property of the D rectors chall
be exam pt from execution or other Iiabiliyy for any debts, liabilities or obligations of
the C orporation, and no D Irector shallbe Iebk or regoonsibke for any debts, Tebilites or
oblibations of the C orporation.

SECTION 8. Indennityy by C apaatm for I itieptin E xpanses of O ficys and D iredors.
To the fullest extent pem itted by law, the Corporation shall lndem nify any
present or fom er director, officer, employee or other "agent" of the
corporation, as that temm is defined M Califomia Corporations Code Section
5238, against all expenses, judgm ents, fines, settlam ents and other am ounts
actually and reasonably incurred by them in connection with any
"oroceeding," as that term isused in that Section, and lhcluding an action by or In
the right of the corporation, by reason of the fact that the person is orwas a
person described in that section. "E xpenses," as used in this bylaw , shall have
the same meaning as dn Califomia Corporations Code Section 5238 @).
Expenses ncurmed I defending any proceeding may be advanced by the
Corporation as authorized in Section 5238 prior to the final disposition of such
proceeding, upon receipt of an undertaking by or on behalf of the D Irector or
officer to repay such am ount unless it shall be determ ined uldm ately that the
D irector ox officer is entitled to be indam nified.

SECTION 9. Inauance. The Corporation shallhave the right to purchase and
mahtain hsurance to the full extent pem itted by Jaw on behalf of its officers,
directors, em ployees, and other agents, against any liability asserted against or
ncurred by any officer, director, em ployee, or agent In such capacity or arising
out of the officer's, directors, employee's, or agent's status as such. The
Corporation shall obtain liability nsurance or the equivalent of insurance
which covers the D irectors and executive officers issued either in the form of
a general lJability policy or a directors and officer’s Tiability policy consistentw ith the
requiram ents of California C ormporations C ode Section 5239.



ARTICLE III
MEETINGS

SECTION 1.M eddngs of the Board. N otw ithstanding any other provision
n these Bylaws, allm eetings of the Board of D irectors shallbe held n com pliance
with the requirem ents of the Ralph M . Brown Act, Califomia G ovemm ent Code
Section 54950 et s=g. M eetings of the Board of D frectors shall be held at the
principal office of the C orporation, unless another place is sated h the notice of the
m eeting.

H. The Board ofD Jrectors sbalZ hoH m eetmas

on an as—needed baS_ZS' ata tin e and phce to be determ ned, as needed and as
approprate.

SECTION 3. Special M edings. Special m eetings of the Board of D irectors
shall be called, noticed and held 1 accordance with Section 54956 of theRalbh M .Brown
Act

SECTION 4: Agxndas and N ote. Agendas and notice of m eetings w ill
com ply w ith the ragquiram entsoftheRalbh M .Brown Act.

SECTION 5.Quomm, A quorum for the transaction of all business except
adjpumm ent shall consist of not less than three D irectors present. D ecisions of
the Board of D irectors m ust receive at least a m ajority of those D irectors in
attendance unless a greater num ber is expressly required by statute, by the
Articles of Tncorporation of the Corporation, or by these Bylaws. Every act or
decision dene orm ade by such a m ajprity vote at a m eeting duly held at which
a quorum is present, shallbe the actof the Board of D Irectors.

ARTICLE IV

OFFICERS

SECTION 1. Officars. The officers of the Corporation shall be a
Chairperson, an Executive D irector, a Chief Financial O fficer who shall hold
the ttle of Treasurer, a Secretary, and such other officers as the Board of
D irectors may appoint. Any number of offices may be held by the same
person, except that neither the Secretary nor the Treasurer may serve
conaurrently as the Chaiper=on.



SECTION 2. A ppointment of O fices. The officers of the Corporation,
except such officers as m ay be appointed in accordance w ith the provisions of
Section 3 of this Article IV, shall be appointad by the Board of D irectors to a
one vear temn . N otw ithstanding the above, the appointm ent of one or more
officers m ay be continued to a regular m eeting or special m eeting held w ithin
six weeks of the one year appointm ent anniversary, In which case the term of
the inaum bentofficer shalllbe contiued untilthenew gopohtm ent ism ade.

SECTION 3. Subordnate O flicxs. The Board of D irectors m ay elect or
authorize the apponhntm ent of such other officers than those heremnabove
m entioned as the business of the C orporation m ay require, each of whom shall
hold office for such period, have such authority and perfomm such duties as are
provided In these Bylaw s, or as the Board of D irectors from tneto tmemay
authorize ordeterm ne.

SECTION 4.ReanowmlofO flicys. Any officer may be rem oved, either w ith
or w ithout cause, by a m ajprity of the D irectors then in office at any regular
or special m eeting of the Board of D Irectors, or by any officers upon whom
such power of ram ovalm ay be conferred by the Board of D Irectors. Should a
vacancy occur In any office as a result of death, resignation, rem oval,
disqualification or any other cause, the Board of D irectors m ay delegate the
pow ers and dutes of such. office to any officers or to any D irectors until such
tin e as a successor for such office haslbem gpponted pursuantto these Bylws.

SECTION 5.Chaipasm. The Chaiperson shall preside at allm eetings of
the Board of D irectors and shall have such other powers and perform
such other duties as m ay be prescribed by the Board of D Irectors or by these
Bylw s. The Chairperson is authorized t© sign all contracts, notes, conveyances,
and other papers, docum ents and nstrum ents n writng in the nane of the
C oyporation.

SECTION 6. Exemutie Dirador. The Executive D irector shall be
responsible for the day-to-day adm hnistration of the Corporation, including the
rioht to employ and’ discharge all officers, employees and agents of the
Cormporation and shall have the authorization to sign all contacts, notes,
conveyances, and other papers, docum ents and nstrum ents In writing In the
nam e of the Corporation, except where such m atters are prescribed in the
Bylaws or by the Board of D irector and shall have such other powers and
perform such other duties as m ay be prescribed by the Board of D Irectors orby these
Bybws.

SECTION 7. Traaurer. The Treasurer chall keep and m aintain or cause t©
be kept and m antained adequate and correct accounts of its assets, liabilites,
receipts, disbursem ents, gains and losses. The books of account shall at all tim es
be open to Ingpection by any D irector. The T reasurer shall deposit allm onies and
other valuables In the name and t the credit of the Corwyoration in such
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depositories as m ay be designated by the Board of D irectors. H e or she chall
didburse the funds of the Comporation as shall be ordered by the Board of
D irectors, shall render to the Executive D irector and the D irectors whenever they
shall request it, an account of allof his or her transactions as T reasurer and of the
financial condition of the Corporation, shall take proper vouchers for all
disbursam ents of the funds of the C onporation, and shall have such other pow ers
and perform such other duties asm ay be prescribed by the Board of D irectors or
by theseByBws.

SECTION 8. Sexdary. The Secretary chall keep or cause to be kept a book
ofm nutes at the principal office of the C orporation orat such other place as the
Board of D irectorsm ay oxder, of all open m eetings of the D irectors, w ith the tin e
and place of holding, whether regular or special, and if special, how authorized,
the notice thereof given, the nam es of D irectors present at D irectors' m eetings
and the proceedings thereof, The Secretary shall give or cause to be given notice
of all m eetings of the Board of D frectors of the Corporation, shall keep the
corporate records In safe custody amd shall have such other powers and
perform such other duties as m ay be prescrbed by the Board of D Irectors or these
Bybws.

ARTICLE V
PURPOSESAND OPERATIONSOF THE CORPORATION

SECTION 1. Purmposss. The business of the Corporation is to be
operated and conducted In the prom otion of its objcts and purposes as set forth
n Article IT of its A rticles o £ Incorporation.

SECTION 2.D eliatim of A sss. The incom e and assets of the Corporation
are irrevocably dedicated to charitable purposes and no part of the net ncom e or
assets of the organization shall ever nure t the benefit of any D Irector or officer
thereof or to the benefitof any private person .

SECTION 3. D isolutim. The Corporation m ay be dissolred by vote of the
D irectors, with the consent of the City Council and the D istrict Board or by the
action of the Board of D irectors required in accordance w ith the provisions of
Califomia law . Upon the dissolution of the Corporation, and after paym ent or
provision for paym ent, of all debts and liabilitbes, the assets of the C orporation
shall be distributed to the City or, if for any reason the City is unable or
unw illing to accept the assets of the Corporation, to the D istrict. If for any
reason neither the C ity nor the D istrdct is able or w illing to accept the assets of
the C orporation, such assets w ill be distrdbuted to the United States govermm ent;
o a state or local govemm ent for public purmposes; or to a nonprofit fund,
foundation, or comporation which is organized and operated for charitable
purposes and which has established its tax-exem pt status under Section
501 (¢) 3) of the htemalRevenueCode of1986.



SECTION 4.M ag. The Corporation m ay m erge w ith other corporations
organized sokly for nonprofit purmposes, qualified and exem pt from Federal taxation
pursuant to Section 501 () 3) of the Intemal Revenue Code of 1986 and from State
taxation, upon com pliance w ith the provisions of Califomia w rebtng to m erger and
consoldation.

SECTION 5. Resriddms. No substantial part of the activites of the
Comoration shall consist of lobbying, carrylng on propaganda, or otherw ise
attam pting to nfluence legislhhtion, and the Corporation shall not participate In, or
htervene In (ncluding the publishihg or distdoution of statem ents) any politdcal
cam pain on behalf of any canddate forpublic office.

ARTICLE VI

GENERALPROVISION S

SECTION 1.PaymentofM aey; Signatures. A 11 checks, drafts ox other orders
for paym ent of m oney, notes or other evidences. of mdebtedness issued I the
nam e of or payable to the Corporation and any and all securities owned by or
held by the Cormporation requiring. signature for transfer shall be signed or
endorsed by such person or persons and in such manneras from tin e to tim e shall
be determ hed by the Board of D Irectors.

SECTION 2. Exeution of Contrads. The Board of D irectors, except as
otherw ise provided'in the Bylaw s, m ay authorize any officer or officers, agent or
agents, to enter nto any contract or execute any nstrum ent in the nam e of and
on behalf of the Corporation, and such authorityy m ay be general or confined to
specific instances, and unless so authorized by the Board of D irectors, no
officer, agent or employee shall have any power or authority to bind the
C orporation by any contract or engagem ent or to pledge its credit or to render it
liable for any purpose or i any an ount.

SECTION 3.FigalY er. The fiscal year of the C orporation shall com m ence
on the 1st day of July of each year and shall end on the 30th day of June of the next
succesdng year.

SECTION 4. Annual A udit. The affairs and financial condition of the
Corporation shall be audited annually and a written report of such audit and
appropriate financil statem ents shall be subm itted to the Board of D irectors
follow ing the completion of such audit. Addidonal audits may be authorized as
considered necessary or desirabk by the Board of D Irectors.

SECTION 5. Canpliane wih Public Rexods A . The Corporation chall
com ply with and be subjct to the provisions of the Califomia Public Records
Act, Califomia G ovemm ent Code Section 6250 et. say. The C orporation shall be
deam ed a "local agency" as that term is used In the Califomia Public Records
Act, and as such, shall be subjct to all obligations and exem ptions under the
C aliforna Public Records A ct.



SECTION 6.Canplenewih N apofit ety A . The Corporation shall com ply
w ith gpplicab e provisions of the N onprofit Integrit/ A ct.

ARTICLE VIT
EXEM PT ACTIVITIES

N otw ithstanding any other provision of these Bylaw s, no D irector, officer,
an ployee or agent of the Corporation shall take any action or carry on any
activity by or on behalf of the Corporation not pem ited to be carried on by an
organization exem pt from Federal ncom e tax under Section 501 (c) 3) of the
Intermal Revenue Code or by an organization to which contrbutions are
deductble under Section 170 ) Q) of the lhtemal R evenue C ode.

ARTICLE VIIT
AMENDMENT TO BYLAW.-S

These Byl sm ay be an ended by m aprityvote of the Board of D Trectorsw ith the
approvalof the C iy C ounciland the D strict Board.

ADOPTED by the Incorporator of the Desert H ot Springs H ealth and
W ellhess Foundation on

By.

Jan Pye, Secretary



SECRETARY SCERTIFICATE

I, the undersioned, do hersboy cartify that:

1. Tam the duly desnated and acting Secretary of the D esert H ot Springs H ealth
and W elhess Foundation, Tnc., a Califomi nonprofit public benefit corporation (the
"C orporation"); and

2. The foregoing Revised Bylkw s com prising seven (7) pages, consttute a full,
true and correct copy of the Bylws of said Conporation gpproved by the Board of
D irectors of the C orporation atam esting dulyheld on

IN WITNESS WHEREOF, I have herainto subscribed my name this day

/

of

By:

Jan Pye, Secretary



