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BYLAWS
OF
ALLIED CLIMBERS OF SAN DIEGO, INC.

a California nonprofit public benefit Corporation

ARTICLE |

NAME AND OFFICES

Section 1.1 NameThe name of this Corporation is Allied Climbers San Diego, Inc. (hereinafter
“Corporation”)

Section 1.2 Principal OfficeThe principal office for the transaction of thetiaities and affairs of this
Corporation is located at 4878 Monroe Ave, San BjggA 92115, in San Diego County, California. Bward of
Directors (hereinafter “Board”) may change the taaof the principal office and any such changesthe noted
by the Secretary on these Bylaws opposite thisi@edilternatively, this Section may be amendestate the new
location.

Section 1.3 Other OfficeShe Board may at any time establish branch oomlibate offices at any place
where this Corporation is authorized to conducadsvities.

ARTICLE Il
PURPOSES AND POWERS

Section 2.1 Purposeghe purpose of this Corporation is to promoterithiale, educational, and public
purposes such as:

i) Promoting and maintaining public access to outdeoreational activities;

i) Promoting public interest in outdoor climbing, mgi nature exploration and other outdoor
recreational activities;

iii) Educating and informing the public about outdo@reational activity safety, responsibility and
health benefits; and

iv) Increasing public involvement in outdoor recreadiosctivities.

Section 2.2 General Power3he Corporation shall have and exercise alltsigind powers conferred
on nonprofit public benefit Corporations under ldes of the State of California.

Section 2.3 Construction and Definitiongnless the context requires otherwise, the gegmeovisions,
rules of construction and definitions in the Catifia Nonprofit Corporation Law shall govern the stvaction of
these Bylaws. Without limiting the generality o&tpreceding sentence, the masculine gender incthddeminine
and neuter, the singular includes the plural, theapincludes the singular, and the term “persimgtudes both a
legal entity and a natural person.

Section 2.4 Dedication of Asset3his Corporation’s assets are irrevocably dedit#o charitable,
educational, and public benefit purposes. No phtti@net earnings, properties, or assets of thrpdation, on
dissolution or otherwise, shall inure to the beneffiany private person or individual, or to anyedior or officer of
the Corporation. On liquidation or dissolution, gdbperties and assets remaining after paymemmt,avision for
payment, of all debts and liabilities of the Comtton shall be distributed to a nonprofit fund, fidation, or
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Corporation that is organized and operated exadligifor charitable, educational, or public benpfirposes and
that has established its exempt status under ailt&&venue Code section 501(c)(3).

ARTICLE Il
MEMBERS AND CLASSES
Section 3.1 Classes of Membef$e Corporation shall have three classes of mesrdesignated as: i)

Class A Founding Members; ii) Class B Members; igh€lass C Members. No member shall hold morentha
one membership in the Corporation.

Section 3.2 Rights of Class A Founding MembeE$ass A Founding Members are “statutory members”
which shall have the right to vote, as set fortthigse bylaws, on the election of directors, rerhof/directors
without cause, filling director vacancies, on tligpdsition of all or substantially all of the Corption’s assets, on
any merger and its principal terms and any amentpofehose terms, on any amendment to these bykanegspn
any election to dissolve the Corporation. In additiClass A Founding Members shall have all riglitsrded
members under the California Nonprofit Public B&n@brporation Law. Each Class A Founding Memdtzall be
entitled to one vote.

Section 3.2.1 Qualification and Admission of ClasBounding MembersClass A Founding
Members are those original founders of the CorpamatNo other persons shall be admitted to thep@ation as
Class A Founding Members without the affirmativeevof seventy-five percent (75%) of the Foundingmbers.

Section 3.3 Rights of Class B Memhef@lass B Members shall be non-statutory memhetsshall be a
non-voting class except Class B Members shall gdlaVe the right to vote, as set forth in thesealwgl on the
election of officers only. Class B Members shall have the rights afforded members under the @Gali
Nonprofit Public Benefit Corporation Law. Each Gld& Member shall be entitled to one vote.

Section 3.3.1 Qualification and Admission of Cl8skembers Persons may be admitted as
Class B Members upon satisfying certain criterid paying such fees as the Board may require arforgetfrom
time to time.

Section 3.4 Rights of Class C Memhet$ass C Members shall be non-statutory membetstan
class shall be a non-voting class, and all memdteall be automatically considered Class C Membeiesss
specifically admitted as a Class A Founding MendreClass B Member. Class C Members shall not hiaee t
rights afforded members under the California NofipRublic Benefit Corporation Law.

Section 3.4.1 Qualification and Admission of Cl&sMembers Persons may be admitted as
Class C Members upon satisfying certain criterid patying such fees as the Board may require arforsktfrom
time to time.

Section 3.5 Reference to MembefBhe Corporation may refer to Class B and C Mamsbe other persons
or entities associated with it as “members,” eveugh those persons or entities are not voting neesrdis set forth
in Section 3.2 of these bylaws, but no such refereshall constitute anyone as a member within themmg of
Corporations Code section 5056 unless that pensentiy shall have qualified for a voting membeéjpshnder
Section 3.2.1 of these bylaws. References in thglsevs to “Class A Founding Members” shall mean rbers as
defined in Corporations Code section 5056; i.&,rttembers of the class set forth in Section 3thede bylaws. By
amendment of its articles of incorporation or afgb bylaws, the Corporation may grant some orfdlieorights of
a member of any class to any person or entitydbas not have the right to vote on the mattersifpedin Section
3.2 of these bylaws, but no such person or entit§l e a member within the meaning of CorporatiGose
section 5056. Reference to “member(s)” in thedaviy, where context requires, shall include ClagsAnding
Members and Class B members entitled to vote.

Section 3.6 Termination of Membershiny membership shall terminate upon any of tHiewang events:
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(i) the resignation of a member;

(ii) expiration of any membership period, unless thembership is renewed on the terms fixed by the
Board;

(iii) subject to the Board'’s discretion, failuregay dues, fees, or assessments as set by the Bibhird 60
days after they are due and payable;

(iv) any event that renders a member ineligiblenfiembership, or failure to satisfy membership
gualifications, or

(v) based on the good faith determination by tharBpor a committee or person authorized by the®Boa
to make such a determination, that the membefdilasl in a material and serious degree to obstnwe
rules of conduct of the Corporation, or has endageonduct materially and seriously prejudic@ttie
Corporation’s purposes and interests.

(vi) Class A Founding Members may only be termiddig resignation, or by written determination by
three-fifths of all Class A Founding Members ttiee member has failed in a material and seriousecaetp
observe the rules of conduct of the Corporatiomas engaged in conduct materially and seriously
prejudicial to the Corporation’s purposes andriggés.

Section 3.7 Suspension of Membersh® member, other than a Class A Founding Meminer; be
suspended based on the good faith determinatidhebBoard, or a committee or person authorizechbyBoard to
make such a determination, that the member hasdfaila material and serious degree to observaites of
conduct of the Corporation, or has engaged in conehaterially and seriously prejudicial to the Ganggtion’s
purposes and interests.

Section 3.8 Procedure for Termination or Suspensidviembership If grounds appear to exist for
suspending or terminating a member under Secticher33.4 of these bylaws or otherwise, the follagvi
procedure shall be followed:

(i) The Board shall give the member at least 15tasior notice of the proposed suspension or
termination and the reasons for the proposed ssfpeor termination. Notice shall be given by any
method reasonably calculated to provide actuat@eot

(i) The member shall be given an opportunity tchleard, either orally or in writing, at least fidays
before the effective date of the proposed susparmi termination. The hearing shall be held, er th
written statement considered, by the Board or bgramittee or person authorized by the Board to
determine whether the suspension or terminationlghoccur.

(iii) The Board, committee, or person shall deaidether the member should be suspended, expelied, o
sanctioned in any way. The decision of the Boaothhmittee, or person shall be final.

(iv) Any action challenging an expulsion, suspensir termination of membership, including a claim
alleging defective notice, must be commenced withrie year after the date of the expulsion,
suspension, or termination.

Section 3.9 Effect of TerminatiorAny and all rights of a member in the Corponatamd in its property
cease on the termination of membership. Howegemihation does not relieve the member from any
obligation for charges incurred, services or bignectually rendered, dues, assessments, ordeasising
from contract or otherwise. The Corporation reddhre right to enforce any obligation or obtain dges
for its breach.

Section 3.10 Transfer of Membershipi& membership or right arising from membershiallshe
transferred in any manner. All membership righialiscease on the member’s death, dissolution,
resignation, or termination.
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ARTICLE IV

DUES AND FEES

Section 4.1 Dues and Fe&ues are required annually of all members aby#te Board. This provision
shall in no way be deemed to modify any contractddiation of a member to make payments to thepQ@ation.
The Board may, in its discretion, set or requiresjdees, or assessments for each class. Memherbave paid
such dues, fees, or assessments in accordancthesih bylaws and who are not suspended shall bédererim
good standing.

ARTICLE V
MEETINGS
Section 5.1 Annual Meetind\n annual meeting of Class A Founding Members@lads B Members shall

be held as set by the Board. At the meeting, ieasary, Board members and officers shall be elextest forth in
these bylaws and other business may be transacted.

Section 5.2 Place of Meetingdgleetings of the Class A Founding Members andsO&adembers shall
be held at any place within or outside Californésidgnated by the Board or by the written conseiatlof
members entitled to vote at the meeting, givenieedo after the meeting. In the absence of any such
designation, members’ meetings shall be held aCthvporation’s principal office. The Board may aurilke
members who are not present in person to parteipaelectronic transmission or electronic video
communication.

Section 5.3 Authority for Electronic Meetind$ authorized by the Board in its sole discretiand subject
to the requirements of consent in Corporations Gation 20(b) and guidelines and procedures tledBmay
adopt, members not physically present in personif(proxies are allowed, by proxy) at a meetingr@mbers
may, by electronic transmission by and to the Cafpon or by electronic video screen communicatjmarticipate
in a meeting of members, be deemed present inp¢ospif proxies are allowed, by proxy), and vatea meeting
of members whether that meeting is to be helddeisignated place or in whole or in part by mearedexdtronic
transmission by and to the Corporation or by etettr video screen communication, subject to theireqnents of
these bylaws.

Section 5.3.1 Requirements for Electronic Meeting meeting of the members may be conducted,
in whole or in part, by electronic transmissiondnd to the Corporation or by electronic video saree
communication (1) if the Corporation implementss@@able measures to provide members in persoif fwoxies
are allowed, by proxy) a reasonable opportunitgadicipate in the meeting and to vote on mattaebsstted to the
members, including an opportunity to read or heamtroceedings of the meeting substantially coeatly with
those proceedings, and (2) if any member voteakastother action at the meeting by means of eleictr
transmission to the Corporation or electronic videteen communication, a record of that vote doadés
maintained by the Corporation. Any request by goBmtion to a member pursuant to Corporations Gedéon
20(b) for consent to conduct a meeting of membgmsiéctronic transmission by and to the Corporasioall
include a notice that absent consent of the meminesuant to Corporations Code section 20(b), thetimg shall
be held at a physical location in accordance wittti®n 5.2 of these bylaws.

Section 5.4 Authority to Call Special Meetinghe Board or the chairman of the Board, if amthe
president, or 5 percent or more of the Class A BmghMembers may call a special meeting of the memnifor
any lawful purpose at any time.

Section 5.4.1 Calling Special Meeting& special meeting called by any person entittedall a
meeting shall be called by written or electroniguest, specifying the general nature of the busipesposed to be
transacted, and submitted to the chairman of trerdgaf any, or the president or any vice presidaegrthe
secretary of the Corporation. The officer receiving request shall cause notice to be given prgmpthe
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members entitled to vote under Section 3.2 or 8tBase bylaws, stating that a meeting will be tatld specified
time and date fixed by the Board, provided, howethet the meeting date shall be at least 35 buai@ than 90
days after receipt of the request. If the noticrat given within 20 days after the request iging, the person or
persons requesting the meeting may give the ndtiothing in this Section shall be construed astiingi fixing,

or affecting the time at which a meeting of membmeay be held when the meeting is called by the @oar

Section 5.4.2 Proper Business of Special Meetitigbusiness other than the business whose
general nature was set forth in the notice of tleeting, may be transacted at a special meeting.

ARTICLE VI
NOTICE

Section 6.1 General Notice Requiremeklithenever members are required or permitted t® aaly action
at a meeting, a written notice of the meeting shalgiven pursuant to these bylaws, to each memiigled to vote
at that meeting. The notice shall specify the plde¢e, and hour of the meeting, and the meankecirenic
transmission by and to the Corporation or electrefdeo screen communication, if any, by which mersbmay
participate in the meeting. For the annual meetimg notice shall state the matters that the Baarthe time notice
is given, intends to present for action by the mersbFor a special meeting, the notice shall stet@eneral nature
of the business to be transacted and shall statenthother business may be transacted. The rafteey meeting at
which directors are to be elected shall includerthmes of all persons who are nominees when nistigieen.
Except as provided in Section 6.2 of these bylanyg,proper matter may be presented at the meeting.

Section 6.2 Notice of Certain Agenda IterApproval by the members of any of the followingposals,
other than by unanimous approval by those enttiedbte, is valid only if the notice or written war of notice
states the general nature of the proposal or pedgos

(i) removing a Director without cause;

(i) filling vacancies on the Board;

(iif) amending the articles of Incorporation; or

(iv) electing to wind up and dissolve the Corparati

Section 6.3 Manner of Giving NoticBlotice of any meeting of members shall be iningitand delivered
by any reasonable method of electronic communioaiiad shall be given at least 10 but no more titade§s
before the meeting date. The notice shall be geitver personally or by first-class, registered¢entified mail, or
by other means of written communication, chargepaid, and shall be addressed to each membeedrititvote,
at the address of that member as it appears dvotties of the Corporation or at the address givethbymember
to the Corporation for purposes of notice. If ndi@s$s appears on the Corporation’s books and nesaltias
been so given, notice shall be deemed to have dieen if either:

(i) notice is sent to that member by first-classlmafacsimile or other written communication toet
Corporation’s principal office; or

(ii) notice is published at least once in a newspay general circulation in the county in whicle th
principal office is located.

Section 6.3.1 Notice Given by Electronic Transioiss
(a) Notice given by electronic transmission by @@ poration shall be valid only if:

(i) delivered by facsimile telecommunication or@ttelectronic mail when directed to the
facsimile number or electronic mail address, respely, for that recipient on record with the
Corporation; or by posting on an electronic mes$agrd or network that the Corporation has
designated for those communications, together avgbparate notice to the recipient of the
posting, which transmissions shall be validly deled on the later of the posting or delivery of the
separate notice of it; or by other means of el@étroommunication;

(ii) to a recipient who has provided an unrevokedsent to the use of those means of
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transmission for communications; and
(iii) that creates a record that is capable ofird@, retrieval, and review, and that
may thereafter be rendered into clearly legiblgitale form.

(b) Notwithstanding the foregoing, an electronangmission by this Corporation to a member is
not authorized unless, in addition to satisfying tbquirements of this section, the transmissitisfis
the requirements applicable to consumer consegletdronic record as set forth in the Electronic
Signatures in Global and National Commerce Acthied States Code Section 7001(c)(1)). Noticdl sha
not be given by electronic transmission by the Goapon after either of the following:

(i) the Corporation is unable to deliver two separatias to the member by that
means; or

(ii) the inability so to deliver the notices to the membecomes known to the Secretary,
any assistant secretary, or any other person regperior the giving of the notice.

ARTICLE VII
QUORUM

Section 7.1 Quorum51% percent of those entitled to vote on a matiall constitute a quorum for the
transaction of business at any meeting of the mesnBcept as otherwise required by law, the adicbr these
bylaws, the members present at a duly called a imeleting at which a quorum is present may continiensact
business until adjournment, even if enough memhave withdrawn to leave less than a quorum, ifaation
taken (other than adjournment) is approved byagtla majority of the members required to congtituguorum.

ARTICLE VI
VOTING

Section 8.1 Eligibility to VoteSubject to the California Nonprofit Public Benefiorporation Law,
Class A Founding Members in good standing on thercedate as determined under Section 9.1 of thdsevs
shall be entitled to vote at any meeting of the iners, if necessary. Class B Members in good stgrafinthe
record date as determined under Section 9.1 oé thgaws shall be entitle to vote at any meetinthef
members where the Corporations officers are elected

Section 8.2 Manner of Votind/oting may be by voice or by ballot, except thay election of Directors
must be by ballot if demanded before the votingiey any member at the meeting..

Section 8.3 Number of VoteEach member entitled to vote may cast one voteagh matter submitted
to a vote of the members.

Section 8.4 Approval by Majority Votelf a quorum is present, the affirmative voteaahajority of the
voting power represented at the meeting, entittegbte and voting on any matter, shall be deemedth of the
members unless the vote of a greater number, org/by classes, is required by the California NarfipiPublic
Benefit Corporation Law, the articles of incorpdmat or these bylaws.

Section 8.5 Waiver of Notice or Consenhe transactions of any meeting of members, hewealled or
noticed and wherever held, shall be as valid agghdaken at a meeting duly held after standaidacal notice,
if:

(i) a quorum is present either in person or by prend

(ii) either before or after the meeting, each menditled to vote, not present in person or byxgreigns
a written waiver of notice, a consent to the haddof the meeting, or an approval of the minutethef
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meeting. The waiver of notice, consent, or approead not specify either the business to be tdedaor
the purpose of the meeting except that, if adsaaken or proposed to be taken for approval gf an
matter specified in Section 6.2 of these bylaWws,waiver of notice, consent, or approval shatistiae
general nature of the proposal. All such waiveogisents, or approvals shall be filed with the ocae
records or made a part of the minutes of the mgeti

Section 8.51 Member’s Attendance as Waiver of Notiéemember’s attendance at a meeting shall
also constitute a waiver of notice of and presexidhat meeting unless the member objects at thimhiag of the
meeting to the transaction of any business bedaesmeeting was not lawfully called or convenedsl
attendance at a meeting is not a waiver of anyt tmbbject to the consideration of matters reqliebe included
in the notice of the meeting but not so includéthat objection is expressly made at the meeting.

Section 8.6 Action by Unanimous Written ConseAny action required or permitted to be takerthy
members may be taken without a meeting, if all menslentitled to vote on a matter consent in writm¢he
action. The unanimous written consent or consdrah be filed with the minutes of the meeting. Twtion by
written consent shall have the same force andtedfea unanimous vote of the members.

ARTICLE IX
RECORD DATE

Section 9.1 Record Date for Notice, Voting, WritRallots, and Other Board ActionSor purposes of
establishing the members entitled to receive natff@ny meeting, entitled to vote at any meetimgitled to vote
by written ballot, or entitled to exercise any tigin any lawful action, the Board of directors mayadvance, fix
a record date. The record date so fixed for:

(i) sending notice of a meeting shall be no moexntB0 nor less than 10 days before the date of the
meeting. If no record date is fixed, memberdatdlose of business on the business day prectuing
day on which notice is given or, if notice is wadly at the close of business on the business @agging
the day on which the meeting is held are entittedotice of a meeting of members. A determinatibn
members entitled to notice of a meeting of membkadl apply to any adjournment of the meeting ssile
the board fixes a new record date for the adjalimeeting.;

(i) voting at a meeting shall be no more than 69sdbefore the date of the meeting. If no recotd da
fixed, members on the day of the meeting who #reraise eligible to vote are entitled to votehat t
meeting of members or, in the case of an adjounmeeting, members on the day of the adjourned ngpeti
who are otherwise eligible to vote are entitledate at the adjourned meeting of members;

(iii) voting by written ballot shall be no more &0 days before the day on which the first writbatiot is
mailed or solicited. If no record date is fixedembers on the day the first written ballot is nhibe
solicited who are otherwise eligible to vote anéitked to cast written ballots; and

(iv) taking any other action shall be no more tB8rdays before that actiolf.no record date is fixed,
members at the close of business on the day ochvthé board adopts the resolution relating theiato
the 60th day prior to the date of such other ag¢tichichever is later, are entitled to exercisehsughts.

ARTICLE X

PROXIES
Section 10.1 Members’ Proxy Righisach member entitled to vote shall have the tiglito so either in
person or by one or more agents authorized by tewnproxy, signed by the person and filed withsberetary of

the Corporation. A proxy shall be deemed signedeéfmember’s name is placed on the proxy by the beeor the
member’s attorney-in-fact, whether by manual sigregttypewriting, facsimile transmission, or othesey

Section 10.2 Solicited Proxiel§ the Corporation has 100 or more members, any fof proxy distributed
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to 10 or more members shall give the member anrtypity to specify a choice between approval arséplproval
of each matter or group of related matters andgesubo reasonable specified conditions, shall plethat, when
the person solicited specifies a choice in any suoatter, the vote shall be cast according to thatification. In an
election of directors, any form of proxy that a nemnmarks “withhold,” or otherwise marks in a manimglicating
that authority to vote for the election of directds withheld, shall not be voted either for oriagathe election of a
director.

Section 10.3 Subject Matter or Proxy to be Stafexy proxy covering matters for which a vote oé th
members is required shall not be valid unless tb&ypsets forth the general nature of the mattdéret@oted on or,
in an election of directors, the proxy lists thegeas who have been nominated at the time theanofithe vote is
given to the members. Such matters include amentdnoéthe articles of incorporation or bylaws chiaggproxy
rights; certain other amendments of the articlesadrporation; removal of directors without caufiing
vacancies on the Board; the sale, lease, exchaogeeyance, transfer, or other disposition of abubstantially
all corporate assets, unless the transactiontieinisual and regular course of the Corporatioctisides; the
principal terms of a merger or the amendment okeger agreement; or the election to dissolve thgp&ation.

Section 10.4 Revocability of Proxids$o proxy shall be valid after the expiration df honths from the
date of the proxy, unless provided otherwise ingitexy, except that the maximum term of a proxylidieathree
years after the date of execution. A validly exedytroxy shall continue in full force and effectiliaither:

(i) it is revoked by the member executing it, beftite vote is cast under that proxy by a writievered
to the Corporation stating that the proxy is reahkor by a subsequent proxy executed by that meamuk
presented to the meeting, or as to any meetinthdtymember’s personal attendance and votingeat th
meeting; or

(ii) written notice of the death or incapacity betmaker of the proxy is received by the Corporatiefore
the vote under that proxy is counted. A proxy maybe irrevocable

ARTICLE XI
ADJOURNMENT

Section 11.1 Adjournment and Notice of Adjouréeletings Any members’ meeting, whether or not a
qguorum is present, may be adjourned from timenhe by the vote of the majority of the members repnéed at the
meeting, either in person or by proxy. No meetimay be adjourned for more than 45 days. When a raeshb
meeting is adjourned to another time or placeceateed not be given of the adjourned meetingitithe and
place to which the meeting is adjourned (or thermmaeH electronic transmission by and to the Corfamaor
electronic video screen communication, if any, thjolr members may participate) are announced ahdweting at
which adjournment is taken. If after adjournmenesv record date is fixed for notice or voting, dice of the
adjourned meeting shall be given to each member aithe record date for notice of the meetingnistled to
vote at the meeting. At the adjourned meetingQbeporation may transact any business that migis baen
transacted at the original meeting.

ARTICLE XII
BOARD OF DIRECTORS

Section 12.1 General Powefbject to the provisions and limitations of @elifornia Nonprofit Public
Benefit Corporation Law and any other applicableslaand subject to any limitations of the artiadés
incorporation or bylaws regarding actions that rexjapproval of the members and except as othestiged
herein, the Corporation’s activities and affairalthe managed, and all corporate powers shalkbecised, by or
under the direction of the Board of Directors.

Section 12.2 Specific PoweM/ithout prejudice to the general powers set fortBection 12.1 of these
bylaws, but subject to the same limitations, thaf8lashall have the power to do the following:

(i) appoint and remove, at the pleasure of the 8adde initial corporate officers, and all ageaiisg

Page 10 of 19



employees; prescribe powers and duties for theateasonsistent with the law, the articles of
incorporation, and these bylaws; fix their com@dios; and require from them security for faith$ekrvice,
and to nominate persons to serve as officerseoftiporation for two (2) year terms upon expinaid the
initial officers’ one (1) year term;

(i) change the principal office or the principaldiness office in California from one location twther;
cause the Corporation to be qualified to condiscaétivities in any other state, territory, depsmzy, or
country; conduct its activities in or outside @alnia; and designate a place in or outside Caliéofor
holding any meeting of members;

(iif) borrow money and incur indebtedness on thepBmtion’s behalf and cause to be executed and
delivered for the Corporation’s purposes, in tbgorate name, promissory notes, bonds, debentures,
deeds of trust, mortgages, pledges, hypothecatasother evidences of debt and securities; and

(iv) Adopt and use a corporate seal; prescribddimas of membership certificates; and alter thenf@of
the seal and certificates.

Section 12.3 Number of DirectorBhe authorized number of directors shall be amum of 7 but no
greater than 11. The exact number of directord bledixed, within those limits, by a resolutionagded by the
Board.

Section 12.5 Restriction on Interested Persomdir@gtors No more than 49 percent of the persons serving
on the Board may be “interested persons.” An irgiexe person is (a) any person compensated by thpo@dion
for services rendered to it within the previous@nths, whether as a full-time or part-time emptyeadependent
contractor, or otherwise, excluding any reasonabtapensation paid to a director as director; aféuly brother,
sister, ancestor, descendant, spouse, brothewirslater-in-law, son-in-law, daughter-in-law, methn-law, or
father-in-law of such person. However, any violataf this paragraph shall not affect the validityeaforceability
of transactions entered into by the Corporation.

Section 12.7 Nominations and Elections of Direstdtach director shall be elected by the affirnatrote
of seventy-five (75%) percent of the Class A Foangdilembers entitled to vote, to serve for a twoy@r term.
The chairman of the Board or, if none, the predidesty appoint a committee to nominate qualifieddidates for
election to the Board. The nominating committedlghake its report to the Board as the Board magmeine, and
the secretary shall forward to each Class A Founember, with the notice of meeting required bgsia bylaws,
a list of all candidates nominated by committee.

Section 12.8 Floor NominationdVhen a meeting is held for the election of Dioes, any member
present at the meeting in person or by proxy magghames in nomination.

Section 12.9 Nominee’s Right to Solicit Vatdhe Board shall formulate procedures that allow a
reasonable opportunity for a nominee to communitataembers the nominee’s qualifications and taswoas
for the nominee’s candidacy, a reasonable oppaytfmi the nominee to solicit votes, and a reast;ab
opportunity for all members to choose among theinegs.

Section 12.10 Use of Corporate Funds to SuppNdrainee If more people have been nominated for
director than can be elected, no corporate fundshmaxpended to support a nominee without the dgar
authorization.

Section 12.11 Events Causing Vacancies on BoArdacancy or vacancies on the Board of directbes|
occur in the event of (a) the death, removal, sigreation of any director; (b) the declarationrbgolution of the
Board of a vacancy in the office of a director wias been convicted of a felony, declared of unsonind by a
court order, or found by final order or judgmentaofy court to have breached a duty under Califdduaprofit
Public Benefit Corporation Law, Chapter 2, Arti@g(c) a vote of seventy-five percent (75%) of @lass A
Founding Members to remove the director; (d) tleeease of the authorized number of directors; pthe failure
of the members, at any meeting of members at wdmghdirector or directors are to be elected, totelee number
of directors required to be elected at such meeting
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Section 12.12 Resignation of DirectoExcept as provided in this paragraph, any direciay resign by
giving written notice to the chairman of the Bodfdny, or to the president or the secretary efBoard. The
resignation shall be effective when the noticeiveig unless it specifies a later time for the reatgpn to become
effective. If a director’s resignation is effectigea later time, the Board may elect a successtaike office as of
the date when the resignation becomes effectiveefi on notice to the California Attorney Genenal,director
may resign if the Corporation would be left with@utluly elected director or directors.

Section 12.13 Removal of Directo#s director may be removed with or without caupemia vote of
seventy-five percent (75%) of the Class A Founditegnbers entitled to vote at a special meeting ddthe that
purpose, or at a regular meeting. Any reductiothefauthorized number of directors shall not tasuiny
director’s being removed before his or her termffite expires. Any vacancy on the Board creatgthle removal
of a director hereunder shall be filled by ClasBdunding Members pursuant to Section 12.7 of thgkeawvs.

Section 12.14 Vacancies on Boakkcept for a vacancy created by the removaldifector by the Class A
Founding Members, vacancies on the Board may leel tily approval of the Board or, if the number oéctors
then in office is less than a quorum, by (1) thenimous written consent of the directors then ficef (2) the
affirmative vote of a majority of the directors thim office at a meeting held according to noticavaivers of
notice complying with Corporations Code section Bdr (3) a sole remaining director. The Class Arfeing
Members may fill any Board vacancy not otherwidlediby the directors.

Section 12.15 Meetings of Board of Directdvieetings of the Board shall be held at any plaitkin or
outside California that has been designated bylugsn of the Board or in the notice of the meetargif not so
designated, at the principal office of the CorpioratAny Board meeting may be held by conferentepteone,
video screen communication, or other communicatemnsgpment. Participation in a meeting under tkgst®n
shall constitute presence in person at the medthngth the following apply:

(i) each member participating in the meeting cammoinicate concurrently with all other members; and

(i) each member is provided the means of parttaigan all matters before the Board, including the
capacity to propose, or to interpose an objedtip@ specific action to be taken by the Corporatio

Section 12.15.1 Annual and Other Meetingsmediately after each annual meeting of
members, the Board shall hold a general meetingdguoses of organization, and transaction of dblisiness.
Notice of this meeting is not required. Other gahereetings of the Board may be held without naditsuch
time and place as the Board may fix from time toeti

Section 12.15.2 Special Meetingpecial meetings of the Board for any purpose beagalled at
any time by the chairman of the Board, if any, phesident or any vice president, the secretargngrtwo
directors. Notice of the time and place of speciaktings shall be given to each director by (ajqeal delivery of
written notice; (b) first-class mail, postage priep#c) telephone, including a voice messagingeaysor other
system or technology designed to record and contatsimessages, or by electronic transmission,radihectly to
the director or to a person at the director’s effreho would reasonably be expected to communibatenibtice
promptly to the director; (d) facsimile; (e) elemtic mail; or (f) other electronic means. All suundtices shall be
given or sent to the director’s address or telephmrmber as shown on the Corporation’s recordscésent by
first-class mail shall be deposited in the Unit¢at& mails at least seven (7) days before thegahéor the
meeting. Notices given by personal delivery, tetayd) or electronic transmission shall be deliveteléphoned, or
sent, respectively, at least forty-eight (48) hduefore the time set for the meeting. The noticdl stiate the time of
the meeting and the place, if the place is othen the Corporation’s principal office. The notiesed not specify
the purpose of the meeting.

Section 12.16 Quorum majority of the authorized number of directshall constitute a quorum for the
transaction of any business except adjournmentyEaaion taken or decision made by a majorityhaf directors
present at a duly held meeting at which a quorupmasent shall be an act of the Board, subjedteartore
stringent provisions of the California Nonprofiti#tic Benefit Corporation Law, including, withouttitation, those
provisions relating to (a) approval of contractéransactions in which a director has a direchdirect material
financial interest, (b) approval of certain trartgats between Corporations having common directpssh
(c) creation of and appointments to committeehefBoard, and (d) indemnification of directors. &eting at
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which a quorum is initially present may continudremsact business, despite the withdrawal of stineetors from
that meeting, if any action taken or decision miad®pproved by at least a majority of the requijadrum for that
meeting.

Section 12.17 Waiver of Notic&lotice of a meeting need not be given to anyotlirewho, either before or
after the meeting, signs a waiver of notice, atemitconsent to the holding of the meeting, or gsr@ml of the
minutes of the meeting. The waiver of notice orsmm need not specify the purpose of the meetitigugh
waivers, consents, and approvals shall be filetl thié corporate records or made a part of the ménoft the
meetings. Notice of a meeting need not be givantodirector who attends the meeting and who, leaforat the
beginning of the meeting, does not protest the tdatotice to him or her.

Section 12.18 Adjournmenf majority of the directors present, whether ot @ quorum is present, may
adjourn any meeting to another time and place.ddaif the time and place of holding an adjournedting need
not be given unless the original meeting is adjedrfor more than 24 hours. If the original meeimgdjourned for
more than 24 hours, notice of any adjournment tihear time and place shall be given, before the tfithe
adjourned meeting, to the directors who were nes@nt at the time of the adjournment.

Section 12.19 Action Without a Meetingny action that the Board is required or perniitte take may be
taken without a meeting if all Board members coh@emriting to the action; provided, however, thiaé consent
of any director who has a material financial ingtii@ a transaction to which the Corporation isgyand who is
an “interested director” as defined in Corporati@Qugle section 5233 shall not be required for apgdrof/that
transaction. Such action by written consent shalketthe same force and effect as any other vadiplhroved
action of the Board. All such consents shall bedfivith the minutes of the proceedings of the Board

Section 12.20 Compensation and ReimbursemBirectors may receive such compensation, if
any, for their services as directors or officergj auch reimbursement of expenses, as the Board may
establish by resolution to be just and reasonabte the Corporation at the time that the resofuiso
adopted.

Section 12.21 Special Committees of Board of Dinex The Board, by resolution adopted by a majority
of the directors then in office, may create onenore committees, each consisting of two or moreatiars and no
one who is not a director, to serve at the pleastitee Board. Appointments to committees of theuBloshall be
by majority vote of the directors then in officendBoard may appoint one or more directors asratermembers
of any such committee, who may replace any absenthmar at any meeting. Any such committee shall ladive
the authority of the Board, to the extent providethe Board resolution, except that no committesy who the
following:

(i) Take any final action on any matter that, uniher California Nonprofit Public Benefit Corporatibaw
or these bylaws, also requires approval of the begmor approval of a majority of all members;

(ii) Fill vacancies on the Board or any committéehe Board,;

(iiif) Fix compensation of the directors for serviog the Board or on any committee;

(iv) Amend or repeal bylaws or adopt new bylaws;

(v) Amend or repeal any resolution of the Board thaits express terms is not so amendable or taiplea
(vi) Create any other committees of the Board quoamt the members of committees of the Board;

(vii) Expend corporate funds to support a nomir@edfrector if more people have been nominated for
director than can be elected; or

(viii) Approve any contract or transaction to whittie Corporation is a party and in which one orerafrits

directors has a material financial interest, exespspecial approval is provided for in Corponadi€ode
section 5233(d)(3).
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Section 12.22 Executive Committe&he Class A Founding Members have the exclusile to appoint
three directors of the Corporation to serve as @tkex committee of the Board. The corporation malydave one
executive committee. The executive committee staaikist of a Chief Executive Officer (CEO), Chiéf&ncial
Officer (CFO), and Chief Information Officer (CIO)he executive committee shall have and may exeallghe
authority of the Board in the management of thertmss and affairs of the Corporation between mgstaf the
Board; provided, however, that the executive cormaishall not have the authority of the Board fenence to
those matters enumerated in Section 12.2. Albastdf the executive committee shall be reporteghtbratified by
the full Board at the next duly scheduled Board tinge

Section 12.23 Meetings and Actions of CommitteBkeetings and actions of committees of the Bduall
be governed by, held, and taken under the provdsidthese bylaws concerning meetings and otherd3actions,
except that the time for general meetings of suchmittees and the calling of special meetings chstommittees
may be set either by Board resolution or, if ndneresolution of the committee. Minutes of each timgeshall be
kept and shall be filed with the corporate recofidge Board may adopt rules for the governance picammittee
as long as the rules are consistent with thesenisyld the Board has not adopted rules, the coresithay do so.

ARTICLE Xl
ELECTED OFFICERS
Section 13.1 Offices HeldThe officers of this Corporation shall be a piest, a vice president, a

secretary, and a treasurer. Any number of officag be held by the same person, except that nehiesecretary
nor the treasurer may serve concurrently as eitfgepresident or the chairman of the Board.

Section 13.2 Election of Officer§he Board shall appoint the initial officers bétCorporation upon
approval by seventy-five percent (75%) of the Boartie initial officers of the Corporation shalhee a one (1)
year term. Upon expiration of the initial officexme (1) year term, the Board shall nominate persoserve as
officers for a two (2) year term, and the Class BnMbers shall elect the officers of the Corporaffom those
persons nominated by the Board. A person may b@naied for election as an officer upon approvaseyenty-
five percent (75%) of the Board. Once the Boardd@woved the nominees, the Board shall presentahwes of
the nominees to the Class B Members and the CladerBbers shall vote to elect the Corporation’scgifs. The
nominees receiving the most Class B Member votethéd office shall be deemed elected and shaliesas
officers of the Corporation for a two (2) year tesmuntil successor officers are elected.

Section 13.3 Removal of Officer@/ithout prejudice to the rights of any officerdam an employment
contract, the Board may remove an officer with @haut cause by two-thirds vote of those Board merslthen
in office.

Section 13.4 Resignation of Officerany officer may resign at any time by giving tten notice to the
Board. The resignation shall take effect on the da¢ notice is received or at any later time dj@geLin the notice.
Unless otherwise specified in the notice, the reign need not be accepted to be effective. Asignation shall
be without prejudice to any rights of the Corparatunder any contract to which the officer is ayar

Section 13.5 Vacancies in Officé\ vacancy in any office because of death, regign, removal,
disqualification, or any other cause shall be dilie the manner prescribed in these bylaws for mbetections to
that office, provided, however, that vacancies meatcbe filled on an annual basis.

Section 13.6 Responsibilities of Officers

Section 13.6.1 Presider8ubject to such supervisory powers of the Boardia the Executive
Committee, the president shall be the general marafghe Corporation and shall supervise, diract]
control the Corporation’s activities, affairs, aofficers. The president shall preside at all mersber
meetings and, in the absence of the chairman d3dtfaed, or if none, at all Board meetings. The joles
shall have such other powers and duties as thedBBaecutive Committee or these bylaws may require.

Section 13.6.2 Vice Presidentkthe president is absent or disabled, the pi@sidents, if any, in
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order of their rank as fixed by the Board, or,df nanked, a vice president designated by the Bduall
perform all duties of the president. When so actingice president shall have all powers of anduigect
to all restrictions on the president. The vice glests shall have such other powers and perforin stier
duties as the Board, Executive Committee or thavsyimay require.

Section 13.6.3 Secretarjhe secretary shall keep or cause to be kefiieaCorporation’s
principal office or such other place as the Boaey mirect, a book of minutes of all meetings, pestings,
and actions of the Board, of committees of the Bpand of members’ meetings. The minutes of mesting
shall include the time and place that the meetiag held; whether the meeting was annual, genaral, o
special, and, if special, how authorized; the motjiven; the names of persons present at Board and
committee meetings; and the number of members preseepresented at members’ meetings. The
secretary shall keep or cause to be kept, at theipal California office, a copy of the articlet o
incorporation and bylaws, as amended to date. &betary shall keep or cause to be kept, at the
Corporation’s principal office or at a place detared by resolution of the Board, a record of the
Corporation’s members, showing each member’s nadgress, and class of membership. The secretary
shall give, or cause to be given, notice of all timgs of members, of the Board, and of committdfabe
Board that these bylaws require to be given. Tleeetary shall keep the corporate seal, if anyaie s
custody and shall have such other powers and perdach other duties as the Board or the bylaws may
require

Section 13.6.4 Treasurei he treasurer shall keep and maintain, or caube kept and
maintained, adequate and correct books and accotitite Corporation’s properties and transactidine
treasurer shall send or cause to be given to thebmes and directors such financial statements epolrts
as are required to be given by law, by these bylawby the Executive Committee or the Board. Theks
of account shall be open to inspection by any thireat all reasonable times. The treasurer shallgjposit,
or cause to be deposited, all money and other bldsan the name and to the credit of the Corponatiith
such depositories as the Executive Committee ordBoey designate; (ii) disburse the Corporationisds
as the Executive Committee or Board may orde);r@inder to the president, chairman of the Bodrahy,
and the Board, when requested, an account ofaaiséictions as treasurer and of the financial ciomditf
the Corporation; and (iv) have such other powedsgarform such other duties as the Executive Cotamit
or Board or the bylaws may require. If requiredfay Board, the treasurer shall give the Corporaitond
in the amount and with the surety or sureties $igelcby the Board for faithful performance of thatigs of
the office and for restoration to the Corporatid@lbof its books, papers, vouchers, money, amheiot
property of every kind in the possession or unbercontrol of the treasurer on his or her deagigration,
retirement, or removal from office.

Section 13.7 Contracts with Directolo director of this Corporation nor any other @amation, firm,
association, or other entity in which one or mdréhes Corporation’s directors are directors or diavmaterial
financial interest, shall be interested, directlyralirectly, in any contract or transaction wittist Corporation,
unless (a) the material facts regarding that disfinancial interest in such contract or trarigacor regarding
such common directorship, officership, or finandiaérest are fully disclosed in good faith andeabin the
minutes, or are known to all members of the Boaiwok o the Board’s consideration of such cont@ctransaction;
(b) such contract or transaction is authorizedaadyfaith by a majority of the Board by a vote gt for that
purpose without counting the votes of the inteidslieectors; (c) before authorizing or approving transaction,
the Board considers and in good faith decides ad&sonable investigation that the Corporationaowok obtain a
more advantageous arrangement with reasonablé effder the circumstances; and (d) the Corpordtioits own
benefit enters into the transaction, which is &aid reasonable to the Corporation at the timerthesaction is
entered into. This Section does not apply to asaation that is part of an educational or charigdsbgram of this
Corporation if it (a) is approved or authorizedthg Corporation in good faith and without unjustififavoritism
and (b) results in a benefit to one or more dinectw their families because they are in the abdigsersons intended
to be benefited by the educational or charitabtgy@m of this Corporation.

Section 13.8 Loans to Directors and Offic@sis Corporation shall not lend any money or prypto or
guarantee the obligation of any director or offieéthout the approval of the California Attorney iigeal; provided,
however, that the Corporation may advance moneydioector or officer of the Corporation for expess
reasonably anticipated to be incurred in the perfarce of his or her duties if that director or adfi would be
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entitled to reimbursement for such expenses bytimporation.
ARTICLE XIV
INDEMNIFICATION

Section 14.1 IndemnificationTo the fullest extent permitted by law, this @amration shall indemnify its
directors, officers, employees, and other persassribed in Corporations Code Section 5238(a)uding persons
formerly occupying any such positions, againseafienses, judgments, fines, settlements, and atheunts
actually and reasonably incurred by them in coriaratith any “proceeding,” as that term is usedhiat section,
and including an action by or in the right of ther@oration, by reason of the fact that the persasr iwas a person
described in that section. “Expenses,” as uselisnttylaw, shall have the same meaning as in t@ion of the
Corporations Code.

On written request to the Board by any person seeikidemnification under Corporations Code Section
5238(b) or Section 5238(c), the Board shall proyngédcide under Corporations Code section 5238(e}tven the
applicable standard of conduct set forth in Corfions Code section 5238(b) or section 5238(c) leenbmet and,
if so, the Board shall authorize indemnificatiointhe Board cannot authorize indemnification, baeatine number
of directors who are parties to the proceeding wagpect to which indemnification is sought pregeht formation
of a quorum of directors who are not parties ta¢ flnaceeding, the Board shall promptly call a megetif members.
At that meeting, the members shall determine uporations Code section 5238(e) whether the eqiplk
standard of conduct has been met and, if so, thelraes present at the meeting in person or by psbajl
authorize indemnification.

To the fullest extent permitted by law and excepbtinerwise determined by the Board in a specific
instance, expenses incurred by a person seekiegnmification under these bylaws in defending arocpeding
covered hereunder shall be advanced by the Coipordatfore final disposition of the proceeding,reneipt by the
Corporation of an undertaking by or on behalf afttherson that the advance will be repaid unlessuttimately
found that the person is entitled to be indemnifigdhe Corporation for those expenses.

ARTICLE XV
INSURANCE
Section 15.1 Insuranc&his Corporation shall have the right, and shad its best efforts, to purchase and
maintain insurance to the full extent permitteddoy on behalf of its officers, directors, employemsd other

agents, to cover any liability asserted againshcurred by any officer, director, employee, or@tga such
capacity or arising from the officer’s, director&anployee’s, or agent’s status as such.

ARTICLE XVI
CORPORATE RECORDS
Section 16.1 Maintenance of Corporate Recortie minutes and other books and records shdepe

either in written form or in any other form capabfebeing converted into clearly legible tangibderfh or in any
combination of the two. The Corporation shall ké&sgp following:

0] adequate and correct books and records of atrou
(i) minutes of the proceedings of its members, lpand committees of the Board; and
(iii) a record of each member’'s name, address, andaflassmbership.

Section 16.2 Member’s Right to Inspect Recotdisess the Corporation provides a reasonablenaltiee
as provided below, any member may do either or bbthe following for a purpose reasonably relat@the
member’s interest as a member:
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(i) Inspect and copy the records containing menilmenyies, addresses, and voting rights during usual
business hours on five days’ prior written demandhe Corporation, which must state the purpose fo
which the inspection rights are requested; or

(i) Obtain from the secretary of the Corporation,written demand and tender of a reasonable charge
list of names, addresses, and voting rights of be¥mwho are entitled to vote for directors ashefrnost
recent record date for which that list has beenpiled, or as of the date, after the date of demand
specified by the member. The demand shall stat@arpose for which the list is requested. Theetary
shall make this list available to the member obefore the later of ten days after the demanddsived
or the date specified in the demand as the dadéakich the list is to be compiled.

The Corporation may, receiving a demand underSbigtion, make a written offer of an alternative el
of reasonable and timely achievement of the prppepose specified in the demand without providiogeas to or
a copy of the membership list. Any rejection oktbffer must be in writing and must state the reaghe
proposed alternative does not meet the proper garpbthe demand. If the Corporation reasonabligves that
the information will be used for a purpose othartlone reasonably related to a person’s interestnasmber, or
if it provides a reasonable alternative under 8@stion, it may deny the member access to the mesimpdist.
Any inspection and copying under this Section mayrade in person or by the member’s agent or &yoithe
right of inspection includes the right to copy andke extracts. This right of inspection extendth#orecords of
any subsidiary of the Corporation.

Section 16.3 Accounting Records and Minutés written demand on the Corporation, any memtoey
inspect, copy, and make extracts of the accoutitirgks and records and the minutes of the procesdihthe
members, the Board of directors, and committeekeoBoard at any reasonable time for a purpos®nedty
related to the member’s interest as a member. Aol B1spection and copying may be made in persday ¢ie
member’s agent or attorney. This right of inspetiatends to the records of any subsidiary of thep@ration.

Section 16.4 Maintenance and Inspection of Arsigled Bylaws This Corporation shall keep at its
principal California office the original or a copy the articles of incorporation and bylaws, as adeal to the
current date, which shall be open to inspectiotheymembers at all reasonable times during offmed If the
Corporation has no business office in Californie, $ecretary shall, on the written request of aagniver, furnish to
that member a copy of the articles of incorporatiod bylaws, as amended to the current date.

Section 16.5 Directors’ Right to InspeEivery director shall have the absolute rightrat @asonable time
to inspect the Corporation’s books, records, documef every kind, physical properties, and therds of each
subsidiary. The inspection may be made in persdiydhe director’'s agent or attorney. The righinsipection
includes the right to copy and make extracts olidoents.

ARTICLE XVII
REPORTS
Section 17.1 Required Report§he Board shall cause an annual report to beteehe Class A Founding

Members and directors within 120 days after the@rtie Corporation’s fiscal year. That report $bahtain the
following information, in appropriate detail:

(i) the assets and liabilities, including the trfustds, of the Corporation as of the end of thedliyear;

(ii) the Corporation’s revenue or receipts, bothestricted and restricted to particular purposes;

(iii) the principal changes in assets and liaka$tiincluding trust funds;

(iv) the Corporation’s expenses or disbursementddth general and restricted purposes;

(v) any information required by Section 17.2 ofgbdylaws; and

(vi) an independent accountants’ report or, if ndhe certificate of an authorized officer of the
Corporation that such statements were prepardwutiaudit from the Corporation’s books and records

This requirement of an annual report shall not wfithe Corporation receives less than $25,000ross
receipts during the fiscal year, provided, howettest the information specified above for inclusioran annual
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report be furnished annually to the Class A Fougditembers and directors, and to any member whoestqut
in writing. If the Board approves, the Corporatioay send the report and any accompanying matesil
pursuant to this section by electronic transmission

Section 17.2 Annual Statement of Certain Transastand Indemnification#\s part of the annual report to
all members, or as a separate document if no amepaitt is issued, the Corporation shall, withi® Hays after the
end of the Corporation’s fiscal year, annually prepand mail, deliver, or send by electronic trassian to each
member and furnish to each director a statemeahptransaction or indemnification of the following

(i) any transaction in which the Corporation, srparent or subsidiary, was a party, in which aefiested
person” had a direct or indirect material finah@ierest, and which involved more than $50,00vas
one of several transactions with the same intedgsérson involving, in the aggregate, more thah&®.
For this purpose, an “interested person” is eigmr director or officer of the Corporation, its@at, or
subsidiary (but mere common directorship shallbetonsidered such an interest) or any holderasém
than 10 percent of the voting power of the Corpora its parent, or its subsidiary. The statensda|
include a brief description of the transactiorg ttames of interested persons involved, theiriogighip to
the Corporation, the nature of their interestia transaction and, if practicable, the amounhaf interest,
provided that if the transaction was with a parthg in which the interested person is a partoely the
interest of the partnership need be stated.

(i) any indemnifications or advances aggregatiragerthan $10,000 paid during the fiscal year to any
officer or director of the Corporation under théstgaws, unless that indemnification has alreadsnbe
approved by the members under Corporations Carlimses238(e)(2).

Section 17.3 Private Foundation Restrictiofisis Corporation shall distribute its income &arch taxable
year at such time and in such manner as not tonkesobject to the tax on undistributed income irepdsy
Internal Revenue Code section 4942, shall not engagny act of self-dealing as defined in IntefRalenue Code
section 4941(d), shall not retain any excess basiheldings as defined in Internal Revenue Codigose4943(c),
shall not make any investments in a manner askjestit to tax under Internal Revenue Code sectiodd, and
shall not make any taxable expenditures as defméuternal Revenue Code section 4945(d).

ARTICLE XVIII
AMENDMENTS

Section 18.1 Amendment by Board Subject to Litintaby MembersSubject to the Class A Founding
Members’ rights under these bylaws and the linotatiset forth below, the Board may adopt, amendgeal
bylaws unless doing so would materially and advgratect the Class A Founding Members rights agaiing or
transfer, unless the Class A Founding Members agpsach amendment, or repeal of bylaws by two-¢hirithose
Class A Founding Members entitled to vote. Any admeant to these bylaws shall require an affirmatiote of
three-fifths of those Class A Founding Memberstkatito vote. The Board may not extend a directt@rm
beyond that for which the director was elected.

Section 18.2 Changes to Number of Direct@sce members have been admitted to the Corpordlie
Board may not, without the members’ approval, dgemi change any bylaw

that would:
(i) fix or change the authorized number of directors;
(i) fix or change the minimum or maximum number of dioes; or

(i)  change from a fixed number of directors to a vdeiaumber of directors or vice

versa.
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Section 18.3 Greater Vote Requireméhany provision of these bylaws requires theevot a larger
proportion of the Board than is otherwise requibgdaw, that provision may not be altered, amendedepealed
except by that greater vote.

Section 18.4 Members’ Approval Requirdtlithout the approval of two-thirds of Class A FRoling
Members, the Board may not adopt, amend, or repgabylaw that would:

(i) modify the terms of directors;

(ii) allow any director to hold office other thastablished in these bylaws.
(iii) increase the quorum for Board of Directorsetirgs;

(iv) repeal, restrict, create, expand, or otherwisange proxy rights; or

(v) authorize cumulative voting.

END
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