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AMENDED AND RESTATED BY-LAWS
OF

CITIZENS FOR RAIL CALIFORNI

ARTICLE | - MEMBERS
Section 1.Qualifications.

The Corporation shall have one class of membersy prson or organization dedicated
to the purposes of the Corporation shall be elggibl membership on timely payment of such
dues as the Board may mix from time to time.

Section 2.Members’ Dues.

Each member must pay, within the time and on timelitions set by the Board, dues in
amounts to be fixed from time to time by the Boaifthe Board may, in its discretion, set
different dues for each membership category.

Section 3.Members in Good Standing.

Members who have paid the required dues in accoedaith these By-laws and who are
not suspended shall be members in good standing.

Section 4.Rights of Membership.

Members in good standing shall have the right tie vas set forth in these By-laws, on
the election of directors, on the disposition dfoalsubstantially all of the Corporation’s assets,
on any merger and its principal terms and any ammend of those terms, and on any election to
dissolve the corporation. In addition, those memiball have all rights afforded members under
the California Nonprofit Public Benefit Corporatibaw.

Section 5. Termination of Membership.

Membership shall terminate on occurrence of ampeffollowing events:
(1) resignation of the member;

(i) expiration of the period of membership, unlessnttenbership is renewed
on the renewal terms fixed by the Board;

(i)  the member’s failure to pay dues as set by thed®Bwéhin thirty days
after they are due and payable; or

(iv)  termination of membership based on the good fatkrdhination by the
Board, or a committee or person authorized by thar&to make such a
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determination, that the member has failed in a natend serious degree
to observe the rules and policies of the Corponaiio has engaged in
conduct materially and seriously prejudicial to @arporation’s purposes
and interests.

ARTICLE Il - MEETINGS
Section 1.  Annual Meeting:

The Annual Meeting of Members shall be held onttikel Saturday in April of each year
or on such other date and at such time as shaksignated by the Board of Directors and stated
in the notice of the Annual Meeting. If the schiedudate falls on a legal holiday, the Annual
Meeting shall be held on the next full business daithe Annual Meeting directors shall be
elected, and other proper business may be tramsacte

Section 2.  Place of Meeting

Meetings of the members shall be held at any phatten or outside California
designated by the Board or by the written conséatlanembers entitled to vote at the meeting,
given before or after the meeting. In the abserfi@y such designation, members’ meetings
shall be held at the Corporation’s principal officEhe Board may authorize members who are
not present in person to participate by electrtn@icsmission or electronic video
communication.

Section 3.  Special Meeting

The Board or the chairman of the Board, if anyther President, Vice President, or five
percent or more of the members, may call a spewaiing of the members for any lawful
purpose at any time. A special meeting calledryy@erson entitled to call a meeting (other
than the Board) shall be called by written requgsecifying the general nature of the business
proposed to be transacted, and submitted to thentdwa of the Board, if any, or the President or
any Vice President or the Secretary of the CorpmmatThe officer receiving the request shall
cause notice to be given promptly to the membetifezhto vote stating that a meeting will be
held at a specified time and date fixed by the Bpprovided, however, that the meeting date
shall be at least 35 but no more than 90 days edteipt of the request. If the notice is not
given within 20 days after the request is receivlee person or person requesting the meeting
may give the notice. Nothing in this Section shallconstrued as limiting, fixing, or affecting
the time at which a meeting of members may be Wwhleh the meeting is called by the Board.
No business other than the business that wasrsetifcthe notice of the meeting may be
transacted at a special meeting.

Section 4. Notice:

Whenever members are required or permitted todakeaction at a meeting, a written
notice of the meeting shall be given to each merehstled to vote at that meeting. The notice
shall specify the place, date and hour of the mgetFor the Annual Meeting, the notice shall
state the matters that the Board, at the time edadigiven, intends to present for action by the
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members, but, except as provided in Section 5514(ty) proper matter may be presented at the
meeting for such action. For a special meeting nibtice shall state the general nature of the
business to be transacted and shall state thateo lousiness may be transacted. The notice of
any meeting at which directors are to be electadl gitlude the names of all persons who are
nominees for the Board of Directors when noticgiven.

Section 5.  Notice of Certain Agenda Items

Approval by the members of any of the following posals, other than by unanimous
approval by those entitled to vote, is valid orilthie notice or written waiver of notice states the
general nature of the proposal or proposals:

@) removing a director without cause;

(b) filling vacancies on the Board;

(c) amending the Articles of Incorporation; or

(d) electing to wind up and dissolve the Corporation.
Section 6.  Manner of Giving Notice:

Notice of any meeting of members shall be in wgtand shall be given at least ten (10)
but no more than ninety (90) days before the mgetate. The notice shall be given either
personally or by first-class, registered, or cextifmail, or by other means of written
communication, charges prepaid, and shall be agelde® each member entitled to vote, at the
address of that member as it appears on the bdake €orporation or at the address given by
the member to the Corporation for purposes of Boti€ no address appears on the
Corporation’s hooks and no address has been so,gieéice shall be deemed to have been
given if either (i) notice is sent to that membeirfipst-class mail or facsimile or other written
communication to the Corporation’s principal offi@e(ii) notice is published at least once in a
newspaper of general circulation in the county mal the principal office is located.

Section 7.  Affidavit of Mailing Notice :

An affidavit-of the mailing of any notice of any meers’ meeting, or of the giving of
such notice by other means, may be executed bgdeheetary, assistant Secretary, or any
transfer agent of the Corporation, and if so exatushall be filed and maintained in the
Corporation’s minute book.

Section 8. Quorum:

The attendance of a majority of members, eithgeirson, or by proxy, shall constitute a
guorum in order for the Corporation to conduct atimg of the members. If, however, fewer
than one-third of the members are present in pessby proxy at any Annual Meeting, the
members may only vote on matters as to which nati¢keir general nature was given under
Article II, Section D of these By-laws.

12949791.1



Section 9.  Voting:

Subject to the California Nonprofit Public Benefibrporation Law, each member in
good standing on the record date as determined tinelse By-laws shall be entitled to vote at
any meeting of members. Each member entitled t® n@y cast one vote on each matter
submitted to a vote of the members. Voting mapypegoice or by ballot, except that any
election of director must be by ballot if demandbedore the voting begins by any member at the
meeting. The affirmative vote of a majority of tating power represented at the meeting,
entitled to vote and voting on any matter, shaldbemed the act of the members unless the vote
of a greater number, or voting by classes, is requny the California Nonprofit Public Benefit
Corporation Law or by the Articles of Incorporation

Section 10. Record Date for Notice, Voting, Written Ballots, arl Other Board
Actions:

For purposes of establishing the members entitleddeive notice of any meeting,
entitled to vote at any meeting, entitled to vogeaitten ballot, or entitled to exercise any right
in any lawful action, the Board of directors mayadvance, fix a record date. The record date
so fixed for sending notice of a meeting shall bemore than ninety (90) nor less than ten (10)
days before the date of the meeting and for vadirg meeting shall be no more than sixty (60)
days before the date of the meeting.

Section 11. Record Date for Actions Not Set by Board

If not otherwise fixed by the Board, the recordediatr determining members entitled to
receive notice of a meeting of members shall bétlsness day preceding the day on which
notice is given or, if notice is waived, the busiseay preceding the day on which the meeting is
held. If not otherwise fixed by the Board, theaetdate for determining members entitled to
vote at the meeting shall be the day on which tketmg is held.

Section 12. Members’ Proxy Rights:

Each member entitled to vote shall have the righitd so either in person or by one or
more agents authorized by a written proxy, signethb person and filed with the Secretary of
the Corporation. A proxy shall be deemed signedefmember’s name is placed on the proxy
by the member or the member’s attorney-in-fact, ttieby manual signature, typewriting,
facsimile transmission, or otherwise.

ARTICLE Il - BOARD OF DIRECTORS
Section 1.  Management of Corporation’s Business by Board

Subject to the provisions of applicable law or &imytations in the Articles of
Incorporation or these By-laws regarding actiorad tequire approval of the members, the

12949791.1



-5-

Corporation’s activities and affairs shall be mahgand all corporate powers shall be
exercised, by or under the direction of the Board.

Section 2.  Number of Directors. The Board of Directors shall consist of at least
three (3) but no more than fifteen (15) directordess the number is changed by a duly adopted
amendment to these By-laws. The exact numberetiirs shall be fixed by resolution of the
Board within these limits.

Section 3.  Qualifications and Responsibilities of Directors Each director must:
€)) be a member in good standing of the Corporation;

(b) attend meetings of the Board on a regular basisabit by the Board’s
attendance policies; and

(© serve actively on at least one committee if so estpd by the President in
accordance with these By-laws.

Section 4. Compensation of Directors

Directors shall receive no compensation for theivises as directors, but may receive
reimbursement for their reasonable expenses intwmebehalf of the Corporation, as may be
determined to be just and reasonable by the Bddadhing in this section shall preclude any
director from serving the Corporation in any othapacity and receiving compensation for such
other service, subject to this Article concerning maximum number of interested persons who
may serve on the Board. Any such compensation beustasonable at the time it is authorized,
ratified or approved. Any Board member receivinglscompensation shall not participate in its
authorization, ratification or approval.

Section 5. Term.

Directors shall be elected for a term of one (Bryby the Members. The term of office
of each newly elected director shall commenceeathnual Meeting.

Section 6. Removal of Director.

The Board may declare vacant the office of a dineetho has been declared of unsound
mind by a final court order, convicted of a felofiyund by a final order or judgment of any
court to have breached a duty under Sections 5330-6f the California Nonprofit Public
Benefit Corporation law, or failed to attend th(8g consecutive Board meetings without just
cause. Notice shall be given to the Board precgtlia date on which the office of such director
is proposed to be declared vacant. A director beagemoved without cause (a) upon approval
of a majority of all members, if the CorporatiorsHawer than fifty (50) members, or (b) by the
affirmative vote of a majority of the votes repnetssl and voting at a duly held meeting, if the
Corporation has fifty (50) or more members.

Section 7. Resignation of Director.
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Any director may resign effective upon giving weittnotice to the Chairman of the
Board, the President, or the Secretary or the Bofditectors, unless the notice specifies a later
time for the effectiveness of such resignationthé resignation is effective at a future time, a
successor may be elected to take office when gignation becomes effective. Except upon
notice to the Attorney General of the State of fOatia, no director may resign if his or her
resignation would result in the Corporation beiefg Without a duly elected director or directors
in charge of its affairs.

Section 8.  Filling Vacancies on the Board

A vacancy on the Board shall exist when any augkdrposition of director is not filled
by a duly elected or chosen director, whether chbyedeath, resignation, removal, increase in
the authorized number of directors, or otherwidaless otherwise provided in the Articles of
Incorporation or these By-laws, and except for eanay created by the removal of a director,
vacancies on the Board may be filled by approvahefBoard, or if the number of directors then
in office is less than a quorum, by (a) the unaniswaritten consent of the directors then in
office, (b) the affirmative vote of a majority dfe directors then in office at a meeting held
pursuant to a notice or waiver of notice, or (sSpk remaining director. Unless the articles or a
bylaw approved by the affirmative vote of a majpof the votes represented and voting at a
duly held meeting of members provide that the Baaay fill vacancies occurring in the Board
by reason of the removal of directors, or unless@brporation has no members pursuant to
Section 5310, such vacancies may be filled onapgroved by the affirmative vote of a majority
of the votes represented and voting at a duly hnddting of the members.

Section 9.  Place of Board Meetings

Meetings of the Board shall be held at the prinlogfface of the Corporation or at such
other places within or outside of California thastbeen designated by resolution of the Board
or in the notice of the meeting.

Section 10. Meetings by Telephone or other Equipment

Any Board meeting may be held by conference telaphweideo screen communication,
or other communications equipment. Participatioa meeting under this Section shall
constitute presence in person at the meeting If thet following apply:

(@ each member participating in the meeting can conicata concurrently
with all other members.

(b)  each member is provided the means of participatiradi matters before
the Board, including the capacity to propose, anterpose an objection to, a
specific action to be taken.

Section 11. Regular Meetings

After each annual meeting of members, the Boartl bl a general meeting for
purposes of organization, election of officers, &natisaction of other business. Notice of this
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meeting is not required. Regular meetings of tharB may be held without notice if the time
and place of the meetings are fixed by the Board.

Section 12. Special Meetings

Special meetings of the Board for any purpose neagdiled at any time by the chairman
of the Board, if any, the President or any Vicesitent, the Secretary or any two directors.
Notice of the time and place of special meetingsldte given to each director by (a) personal
delivery of written notice; (b) first-class mailpgtage prepaid; (c) telephone, including a voice
messaging system or other system or technologgmedito record and communicate messages,
either directly to the director or to a personhat dlirector’s office who would reasonably be
expected to communicate that notice promptly todiihector (d) facsimile; (e) electronic mail; or
(f) other electronic means. Notices sent by fitass mail shall be deposited in the United States
mails at least four days before the time set ferrtieeting. Notices given by personal delivery,
telephone, or electronic mail shall be delivereteghoned, or sent, at least 48 hours before the
time set for the meeting. The notice shall stiagetime of the meeting and the place, if the place
is other than the Corporation’s principal officBuch notice shall specify the purpose of the
meeting.

Section 13. Quorum:

A majority of the authorized number of directoraléleonstitute a quorum for the
transaction of any business except adjournmenéryeaction taken or decision made by a
majority of the directors present at a duly helcetirgy at which a quorum is present shall be an
act of the Board, subject to the more stringenvigions of the California Nonprofit Public
Benefit Corporation Law, including without limitat, those provisions relating to (a) approval
of contracts or transactions in which a directas &alirect or indirect material financial interest,
(b) approval of certain transactions between cafpams having common directorships, (c)
creation of and appointments to committees of thar®, and (d) indemnification of directors.

Section 14. Waiver of Notice:

Notice of a meeting need not be given to any direeho, either before or after the
meeting, signs a waiver of notice or a written @mdgo holding the meeting. A director who
votes to approve the minutes of a meeting of whielor she was not notified thereby waives
notice. A director who attends a meeting and cm¢protest the lack of notice to him or her at
the start of the meeting thereby waives notice.

Section 15. Adjourned Meetings:

A majority of the directors present, whether or aauorum is present, may adjourn any
meeting to another time and place. Notice of itme {and place of holding an adjourned meeting
need not be given unless the original meeting jisuaded for more than 24 hours. If the original
meeting is adjourned for more than 24 hours, natfany adjournment to another time and
place shall be given before the time of the adjedmeeting to the directors who were not
present at the time of the adjournment.

Section 16. Action Without a Meeting:
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Any action that the Board is required or permiti@take may be taken without a
meeting if all Board members consent in writinghe action. Such action by written consent
shall have the same force and effect as any otilelly approved action of the Board.

Section 17. Annual Report.

The Board of Directors shall cause to be prepacgdater than one hundred twenty
(120) days after the close of its fiscal year, anual report containing the following information
in reasonable detail:

(@) The assets and liabilities, including trust funafsthe Corporation as of the end of
the fiscal year.

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

(c) The revenues or receipts of the Corporation foffideal year and whether such
receipts are unrestricted or restricted.

(d) The expenses or disbursements of the Corporatidnotth general and restricted
purposes during the fiscal year.

(e) Any information required by Section 8322 of the i@@ahia Nonprofit Corporation
Law relating to the annual statements of certaindactions and indemnifications.

Nothing in these By-Laws shall be interpreted ashjiting the Board of Directors from
issuing annual or other periodic reports or finahstatements to the Board of Directors or other
members of the general public as they considerogpiate.

ARTICLE IV - COMMITTEES
Section 1.Executive Committee and Other Standing Committees

The Board of Directors, by resolution adopted lmgagority of the entire Board, may
designate from among its members an Executive Ctieerand other standing committees
consisting of two (2) or more Directors. The stagccommittees shall have such authority as
the Board shall by resolution provide, and the Exige Committee shall have all the authority
of the Board, except that no committee shall haitbaity as to the following matters:

(@) approval of any action for which the California Nvwofit Corporation Law also
requires approval of the Directors or approval afaority of all of the Directors;

(b) filling of vacancies on the Board or in any comegttwhich has authority of the
Board;

(c) fixing of compensation of the Directors for servioig the Board or on any
committee;
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(d) amendment or repeal of these By-laws or the adomgtisew By-laws;

(e) amendment or repeal of any resolution of the Bedrdth by its express terms is
not so amendable or repealable;

(H appointment of committees of the Board or the memiiereof;

(g) expenditure of corporate funds to support a nomiae®irector after there are
more people nominated for director than can beateand

(n) approval of any transaction where a conflict oérest exists unless: (i) a
committee or person authorized by the Board appfdive transaction in a manner
consistent with the Corporation’s conflict of irgst policy as set forth in these By-
laws; (i) it was not reasonably practicable toadbtapproval of the Board prior to
entering into the transaction; and (iii) the Boafier determining in good faith that
the requirements of subsections (i) and (ii) abeeee satisfied, ratified the
transaction at its next meeting by a vote of doesthen in office without counting
the vote of any interested director.

The Executive Committee shall evaluate each Diraeantd the President/Chief Executive Officer
on an annual basis to determine if the Directotsthe President/Chief Executive Officer are
meeting their commitments to the Corporation. edst sixty (60) days before the date at which
Directors are to be elected, the Executive Commigteall deliver its evaluation of the Directors
to the Nominating Committee, and the Executive Cattes shall deliver its evaluation of the
President/Chief Executive Officer to the Board afdotors.

Section 2.Audit Committee.

If so required by state law or at the discretibthe Board of Directors, the Board of
Directors may designate an Audit Committee comgridenot less than three (3) members. The
Audit Committee shall not include any members ef ¢haff, including the President/Chief
Executive Officer and the Treasurer or Chief FinanOfficer. Members of the Audit
Committee may not receive compensation for serymtber than reimbursement of expenses
reasonably incurred on behalf of the Corporatiowl, may not have any material financial
interest in any entity doing business with the @oation. The Audit Committee shall oversee
the integrity and adequacy of financial reportgitoals and procedures, recommend to the Board
the retention and termination of the independeditauand shall confer with the auditor to
ensure the financial affairs of the Corporationiarerder, review and determine whether to
accept the audit, assure that any non-audit seryiedformed by the auditing firm conform to
standards for auditor independence and approverpeahce of non-audit services by the
auditing firm.

Section 3.Special Committees

The Board of Directors may designate special cobasst each of which shall consist of
such persons and shall have such authority a®wsdad in the resolution designating the
committee, except that such authority shall noeercthe authority conferred on the Executive
Committee by Section 1 of this Article.
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Section 4.Meetings

Meetings of committees, of which no notice shallnecessary, shall be held at such time
and place as shall be fixed by the ChairpersoheBoard or the chair of the committee or by
vote of a majority of all of the members of the coittee.

Section 5.Quorum and Manner of Acting.

Unless otherwise provided by resolution of the BlazfrDirectors, a majority of all of the
members of a committee shall constitute a quorunthi transaction of business and the vote of
a majority of all of the members of the committealkbe the act of the committee. The
procedures and manner of acting of the Executivar@ittee and of the committees of the Board
shall be subject at all times to the directionghef Board of Directors.

Section 6.Tenure of Members of Committees of the Board

Each committee of the Board and every member dfisrall serve at the pleasure of the
Board.

Section 7.Alternate Members.

The Board of Directors may designate one (1) oreniirectors as alternate members of
the Executive Committee or of any standing commititthe Board, who may replace any
absent member or members at any meeting of suchittee.

ARTICLE V - OFFICERS
Section 1.Number.

The officers of the Corporation shall be a Chaisparof the Board, President/Chief
Executive Officer, one (1) or more Vice Presideat3reasurer, a Secretary and/or such other
officers as the Board of Directors may in its d&gion determine. Any two (2) or more offices
may be held by the same person, except that neitbe®ecretary nor the Treasurer may serve
concurrently as either the President or Chairpecdahe Board, however denominated.

Section 2. Term of Office and Qualifications.

Those officers whose titles are specifically meméid in Section | of this Article shall be
elected by the Board of Directors at its Annual Krege Unless a shorter term is provided in the
resolution of the Board electing such officer, thiem of office of each officer shall extend to the
next Annual Meeting and until the officer’'s sucamss elected and qualified.

Section 3.Additional Officers.
Additional officers may be elected for such peribdye such authority and perform such

duties, either in an administrative or subordirepacity, as the Board of Directors may from
time to time determine.
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Section 4.Removal of Officers

Subject to the rights, if any, of an officer under contract of employment, any officer
may be removed with or without cause, by the Badifdirectors, at any regular or special
meeting of the Board of Directors, or, except ia tiase of an officer chosen by the Board of
Directors, by an officer on whom such power of realanay be conferred by the Board of
Directors.

Section 5.Resignation

Any officer may resign at any time by giving weitt notice to the Board of Directors, to
the President/Chief Executive Officer or to ther®&ry. Any such resignation shall take effect
at the time specified therein, or, if no time beafied, then upon delivery.

Section 6.Vacancies
A vacancy in any office shall be filled by the Bdanf Directors.
Section 7.Chairperson of the Board

The Chairperson of the Board shall preside at aktings of the Board of Directors at
which the Chairperson of the Board is present. CThairperson of the Board shall also perform
such other duties as may be assigned from timent iy the Board.

Section 8.President/Chief Executive Officer

The President/Chief Executive Officer shall acthaschief executive officer of the
Corporation and shall supervise generally the mamamt of the affairs of the Corporation
subject only to the supervision of the Board. Phesident shall also perform such other duties
as may be assigned from time to time by the Board.

Section 9.Vice Presidents

In the absence or incapacity to act of the Presjdenf the office of President be vacant,
the Vice President or, if there be more than oree\Rresident, the Vice Presidents in order of
seniority as determined by the Board of Directehsll preside at all meetings of the Board of
Directors, and shall perform the duties and exerttie powers of the President, subject to the
right of the Board from time to time to extend on@ine such powers and duties or to assign
them to others. Each Vice President shall havk powers and shall perform such other duties
as may be assigned by the Board of Directors oCtiief Executive Officer/President.

Section 10. Treasurer.

The Treasurer shall, if required by the Board oEEtors, obtain a bond for the faithful
discharge of his duties, in such sum and with sughbties as the Board of Directors shall
require. The Treasurer shall keep and maintaittiods of account and shall have charge and
custody of, and be responsible for, all funds aewisties of the Corporation, and shall deposit
all such funds in the name of and to the credihefCorporation in such banks, trust companies,
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or other depositories as shall be selected by dadof Directors. The Treasurer shall also
perform all other duties customarily incident te tiffice of Treasurer and such other duties as
from time to time may be assigned by the Board ioédors.

Section 11. Secretary.

It shall be the duty of the Secretary to act ag&ary of all meetings of the Board of
Directors, and to keep the minutes of all such mgstin a proper book or books to be provided
for that purpose; the Secretary shall see thatagites required to be given by the Corporation
are duly given and served; the Secretary shall kemaprent list of the Corporation’s Directors
and officers and their residence addresses; thetaeg shall be custodian of the seal of the
Corporation and shall affix the seal, or cause he affixed, to all agreements, documents and
other papers requiring the same. The Secretallyltsha custody of the minute book containing
the minutes of all meetings of Directors, the ExeeuCommittee, and any other committees
which may keep minutes, and of all other contracid documents which are not in the custody
of the Treasurer of the Corporation, or in the edgtof some other person authorized by the
Board of Directors to have such custody.

Section 12. Appointed Officers.

The Board of Directors may delegate to any offmecommittee the power to appoint
and to remove any subordinate officer, agent orleyeg.

Section 13. Assignment and Transfer of Stocks, Bonds and Sectias.

The Chairperson of the Board, President/Chief EtteeDfficer, the Vice Presidents, the
Treasurer, the Secretary, and each of them, saadl power to assign, or to endorse for transfer,
under the corporate seal, and to deliver, any stoakds, subscription rights, or other securities,
or any beneficial interest therein, held or owngdhe Corporation.

ARTICLE VI - CONTRACTS, CHECKS, DRAFTS AND BANK ACC OUNTS
Section 1.Execution of Contracts

The Board of Directors, except as in these By-latherwise provided, may authorize
any officer or officers, agent or agents, in theneadf and on behalf of the Corporation to enter
into any contract or execute and deliver any imsgmt, and such authority may be general or
confined to specific instances; but, unless soai#bd by the Board of Directors, or expressly
authorized by these By-laws, no officers, agergraployee shall have any power or authority to
bind the Corporation by any contract or engageroetd pledge its credit or to render it liable
pecuniarily in any amount for any purpose.

Section 2.Loans.

No loans shall be contracted on behalf of the Catpan unless specifically authorized
by the Board of Directors.

Section 3.Checks, Drafts, etc
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All checks, drafts and other orders for the paynoémhoney out of the funds of the
Corporation, and all notes or other evidences @éltedness of the Corporation, shall be signed
on behalf of the Corporation in such manner ad $fwah time to time be determined by
resolution of the Board of Directors.

Section 4.Deposits

All funds of the Corporation not otherwise employtall be deposited from time to time
to the credit of the Corporation in such bankssttaompanies or other depositories as the Board
of Directors may select.

ARTICLE VII - INDEMNIFICATION AND INSURANCE
Section 1.Indemnification.

To the fullest extent permitted by law, the Corpiarashall indemnify its directors,
officers, employees, and other persons describ&alifiornia Nonprofit Corporation Law
Section 5238(a), including persons formerly occogyany such positions, against all expenses,
judgments, fines, settlements, and other amoutisicand reasonably incurred by them in
connection with any “proceeding,” as that termsediin that section, and including an action by
or in the right of the Corporation, by reason a tact that the person is or was a person
described in that section. “Expenses,” as useédisby-law, shall have the same meaning as in
that section of the California Nonprofit Corporatibaw.

On written request to the Board of Directors by payson seeking indemnification under
California Nonprofit Corporation Law Section 523B8¢r 5238(c), the Board shall promptly
decide under California Nonprofit Corporation Laac8on 5238(e) whether the applicable
standard of conduct set forth in the California Niafit Corporation Law Section 5238(b) or
Section 5238(c) has been met and, if so, the Boldrectors shall authorize indemnification.

To the fullest extent permitted by law and excepbterwise determined by the Board
of Directors in a specific instance, expenses irezlby a person seeking indemnification under
these by-laws in defending any proceeding coveyeitidise Sections shall be advanced by the
Corporation before final disposition of the procegdon receipt by the Corporation of an
undertaking by or on behalf of that person thatatieance will be repaid unless it is ultimately
found that the person is entitled to be indemnibigdhe Corporation for those expenses.

The foregoing right of indemnification shall not theemed exclusive of any other rights
to which those seeking indemnification may be tditinder any by-laws, agreement, vote of
disinterested directors or otherwise, shall corgtiag to a person who has ceased to be a director,
officer, employee or agent and shall inure to thediit of the heirs, executors and administrators
of such a person.

Section 2.Insurance.

The Corporation shall have the right, and shadlitsbest efforts, to purchase and
maintain insurance to the full extent permittedday on behalf of its officers, directors,
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employees, and other agents, to cover any liasliéisserted against or incurred by any officer,
director, employee, or agent in such capacity @irag from such officer’s, director’s,
employee’s, or agent’s status as such.

ARTICLE VIIl - CONFLICTS OF INTEREST
Section 1.Definition of Conflicts of Interest.

A conflict of interest will be deemed to exist wieeer an individual is in the position to
approve or influence Corporation policies or acsiarhich involve or could ultimately harm or
benefit financially: (a) the individual; (b) angrhily member(spouse, domestic partner,
grandparents, parents, children, grandchildreratgreandchildren, brothers or sisters (whether
whole or half blood), and spouses of these ind&isly or (c) any organization in which he or a
family member is a director, trustee, officer, memlpartner or more than 10% of the total
(combined) voting power. Service on the boardrafther not-for-profit corporation does not
constitute a conflict of interest.

Section 2.Disclosure of Conflicts of Interest

A Director or officer shall disclose a conflict ioterest: (a) prior to voting on or
otherwise discharging his duties with respect tpraatter involving the conflict which comes
before the Board or any committee; (b) prior tceeng into any contract or transaction
involving the conflict; (c) as soon as possibleathe Director or officer learns of the conflict;
and (d) on the annual conflict of interest disclesiorm. The Secretary of the Corporation shall
distribute annually to all Directors, and offisea form soliciting the disclosure of all confict
of interest, including specific information concegthe terms of any contract or transaction
with the Corporation and whether the process for@agl set forth in Section 3 of this Article
was used. Such disclosure form may require diaodosf other relationships that may not
constitute an actual conflict of interest, but whare required to be disclosed in order for the
Corporation to comply with its annual reportinguggments.

Section 3.Approval of Contracts and Transactions Involving Pdential Conflicts of
Interest.

A Director or officer who has or learns about agoial conflict of interest should
disclose promptly to the Secretary of the Corporathe material facts surrounding any actual or
potential conflict of interest, including specififormation concerning the terms of any contract
or transaction with the Corporation. All efforteaid be made to disclose any such contract or
transaction and have it approved by the Board bdftg arrangement is entered into.

Following receipt of information concerning a cautr or transaction involving a
potential conflict of interest, the Board shall smter the material facts concerning the proposed
contract or transaction, including the process hictvthe decision was made to recommend
entering into the arrangement on the terms propo$ée Board shall approve only those
contracts or transactions which are for the Conppamas own benefit and in which the terms are
fair and reasonable to the Corporation at the timeeCorporation entered into such contracts or
transactions and the arrangements are consistémthw best interests of the Corporation.
Fairness includes, but is not limited to, the cgs¢hat the Corporation should pay no more
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than fair market value for any goods or serviceglvthe Corporation receives and that the
Corporation should receive fair market value coasition for any goods or services that it
furnishes others. The Board shall set forth thedi@r its decision with respect to approval of
contracts or transactions involving conflicts diirest in the minutes of the meeting at which the
decision is made, including the basis for deterngrthat the consideration to be paid is fair to
the Corporation.

Section 4.Validity of Actions.

No contract or other transaction between the Caitpmr and one or more of its Directors
or officers, or between the Corporation and ango@orporation, firm, association or other
entity in which one or more of its Directors orioéfrs are directors or officers, or have a
substantial financial interest, shall be eitheldvai voidable for this reason alone or by reason
alone that such Director or Directors or officerofficers are present at the meeting of the Board
of Directors, or of a committee thereof, which awtkes such contract or transaction, or that his
or their votes are counted for such purpose, ihtla¢erial facts as to such Director’s or officer’s
interest in such contract or transaction and anjosuch common directorship, officership or
financial interest are disclosed in good faith nown to the Board or committee, and the Board
or committee authorizes such contract or transadtjoa vote sufficient for such purpose
without counting the vote or votes of such intezddDirector or officers. Common or interested
Directors may be counted in determining the presefi@ quorum at a meeting of the Board of
Directors or committee which authorizes such cantoa transaction. At the time of the
discussion and decision concerning the authorizaifsuch contract or transaction, the
interested Director or officer should not be présdrihe meeting.

Section 5.Employee Conflicts of Interest

An employee of the Corporation with a potential ftiohof interest in a particular matter
shall promptly and fully disclose the potential ftmt to his supervisor. The employee shall
thereafter refrain from participating in delibeceits and discussion, as well as any decisions,
relating to the matter and follow the directiontloé supervisor as to how the Corporation
decisions which are the subject of the conflicl i determined. The Chairperson of the Board
shall be responsible for determining the proper feayhe Corporation to handle Corporation
decisions which involve unresolved employee cot¥laf interest. In making such
determinations, the Chairperson of the Board mangelb with legal counsel.

The Chairperson of the Board shall report to tharBat least annually concerning
employee conflicts of interest which have beenldsed and contracts and transactions
involving employee conflicts which the Chairpersdrine Board has approved.

ARTICLE IX - COMPENSATION
Section 1.Reasonable Compensatian
It is the policy of the Corporation to pay no ménan just and reasonable compensation

for personal services rendered to the Corporatyoofficers and employees. The Directors of
the Corporation shall not receive compensatioritftfitling their duties as Directors, although
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Directors may be reimbursed for actual out-of-poekgenses which they incur in order to
fulfill their duties as Directors. Expenses of gpes will not be reimbursed by the Corporation
unless the expenses are necessary to achieve ar&@oop purpose.

Section 2.Approval of Compensation

The Board of Directors must approve in advanceatheunt of all compensation for
officers of the Corporation.

Before approving the compensation of an officeg, Board shall determine that the total
compensation to be provided by the Corporatioméodfficer is just and reasonable in amount in
light of the position, responsibility and qualifican of the officer for the position held, includin
the result of an evaluation of the officer’s prpmrformance for the Corporation, if applicable.

In making the determination, the Board shall comistdtal compensation to include the salary
and the value of all benefits provided by the Coagion to the individual in payment for
services. At the time of the discussion and denisibncerning an officer's compensation, the
officer should not be present in the meeting. Bbard shall obtain and consider appropriate
data concerning comparable compensation paid tibesiafficers in like circumstances.

The Board shall set forth the basis for its deaisiwith respect to compensation in the
minutes of the meeting at which the decisions aademincluding the conclusions of the
evaluation and the basis for determining that tlovidual’s compensation was reasonable in
light of the evaluation and the comparability data.

ARTICLE X - GENERAL
Section 1.Office.

The office of the Corporation shall be at such plecthe State of California as the Board
of Directors may determine.

Section 2.Books and Records

There shall be kept at the office of the Corporati¢a) correct and complete books and
records of account, including annual budget arhfiprocedures to be kept in a safe, central
place accessible to the Board as needed; (b) wntiautes of the proceedings of the Board of
Directors, the Executive Committee and committdabe Board; (c) a record of each donor’s
name and address; (d) a record of all fundraisotigities and related financial reports that are
required by applicable California law; (e) a cuirkst of the Directors and officers of the
Corporation and their residence addresses; (fpg obthese By-laws; (g) a copy of the
Corporation’s application for recognition of exemoptwith the Internal Revenue Service; and
(h) copies of the past three (3) years’ informatieturns to the Internal Revenue Service.

Section 3.Loans to Directors and Officers
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No loans shall be made by the Corporation to ited@ors or officers, or to any other
Corporation, firm, association or other entity ihish one or more of its Directors or officers are
Directors or officers or hold a substantial finalenterest except as allowed by law.

Section 4.Fiscal Year.

The fiscal year of the Corporation shall endiosert date here]of each year.

ARTICLE Xl - CONSTRUCTION AND DEFINITIONS

Unless the context requires otherwise, the gempeoadisions, rules of construction, and
definitions in the California Nonprofit Corporatidaw shall govern the construction of these
By-Laws. Without limiting the generality of the@ke, the masculine gender includes the
feminine and neuter, the singular number includesplural, the plural number includes the
singular, and the term “person” includes a corpomata natural person, and association and a
partnership.

ARTICLE XII - ADOPTION, AMENDMENT, AND REPEAL OF BY -LAWS

Subject to the members’ rights under these By-lamdsthe limitations set forth below,
the Board may adopt, amend, or repeal By-laws ardes1g so would materially and adversely
affect the members’ rights as to voting or transfdo amendment of these By-laws may extend
the term of a director beyond that for which theedior was elected. Any reduction in the
number of directors authorized in the Articlesluede By-laws does not remove any director
prior to the expiration of such director’s termaodfice.

Without the approval of the members, the Board matyadopt, amend, or repeal any
bylaw that would:

(i) fix or change the authorized number of directasspf change the minimum or
maximum number of directors, or change from a \eimumber of directors to a
fixed number or from a fixed number of directorsateariable number;

(i)  increase or extend the terms of directors;

(i) allow any director to hold office by designationsalection, rather than by
election by the members;

(iv)  increase the quorum requirements for action at neeshimeetings;

(v) require a greater proportion of member approvai that required by law;
(vi)  repeal, restrict, create, expand, or otherwise ghgmoxy rights;
(vii)  authorize cumulative voting; or

(viii)  terminate all membership or any class of membershipely.
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