BYLAWS
oF
FRIENDS OF ARTESIA

{A Culifornia Nonproiit Public Benefit Corporation)

ARTICLE I
NAME

The name of this corporation is FRIENDS OF ARTESIA.

ARTICLE I
OFFICES

Section 1. Principal Office,

The principal office for the wransaction of the business of the corporation shall be
located at 18747 Clarkdale Avenue, Artesia, California 90701, The hoard of directors
may change the principal office from one location 10 another. Any change of the location
shall be noted by the secretary on these Bylaws opposite this section, or this section may

¢ amended to state the new location.

Seetion 20 Other Offiees.

The board may at any time establish branch or subordinate offices at any place or
places where the corporaiion is qualified to conduct its activitics.

ARTICLE 111
GENERAL AND SPECIFIC PURPOSES
Section 1. Purposes.

This corporation is a nonprofit public benefit corporatior: and is not organized for
the private gain of any person. It is organized under the Nonprofit Public Benefit
Corporation Law for public and charitable purposes. In the context of these purposes. the
corporation shall provide community publie benefit facilities and programs, including but
not iimited 10 cultural, recreational and educational programs, on a charitable and
nondiscriminatory basis for the people of the community of Artesia, California and its
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surrounding environs and carry on other charitable and educational activities associated
with these goals as aliowed by law.

Section 2. Limitations.

(a) Political activitv. No substantial part of the aciivities of this corporation
shall consist of lobbying or propaganda, or otherwise auempting to influence legislation;
this corporation shall not participate or intervene in (including pudlishing or distributing
slatemenis) any political campaign on behall of uny candiduie for public office.

(b) Property. The nropertv of this corporation is irrevocuably dedicated to
charitable purposes. No part of the net eamnings or assets of this corporation shall inure 1o
the benefit of anv of its directors, trustees, officers, private shareholders or members, or

any private individual.

(c) Dissolution. Upon the winding up or dissolution, or both. of this
corporation, all of its properties and assets. after the payment of or the making of
adequate provision for the debts and obligations of this corporation, shall be given,
granted, transferred and assigned jointly o “any such organization organized and
operated exclusively for charitable or educaticnal purposes, which has established its tax-
exempt status under Internal Revenue Code section 301(¢)(3) and California Revenue
and Taxation Code Section 23701d.”

ARTICLE IV
CONSTRUCTION AND DEFINITIONS

Unless the context raquires otherwise, the general provigions, rules of
construction. and definitions in the California Nonprofit Corporaiion Law shall govern
the construction of these Bylaws. Without limiting the generality of the preceding
sentence, the masculine gender inciudes the feminine and neuter. the sinaular includes the
plural, the plural includes the singular, and the 1erm “person” includes both a Jegal entty
and a natural person.

ARTICLE V
MEMBERS

The corporation shall have no members within the meaning of Section 3036 of the
California nonprofit corporation law. Any action which wouid otherwise require
approval by a majority of all members or approval by the members shall require only
approval by the board of directors. All rights which would otherwise vest in the members
shall vest in the directors.



ARTICLE VI
DIRECTQORS

Section 1. General Corporate Powers,

Subject to the provisions of the California Nonprofit Public Benefit Corporation
Law, the Articles of Incorporation and these Bylaws, the business and affairs of the
corporation shall be managed. and ali corporate powers shall be exercised by or under the
direction of the board of directors,

Section 2. Specific Powers,

Without prejudice te these general pawers, and subjeet 1o the same limitations. the
board shall have the power to do the following:

(a)  Appoint and remove, at the pleasure of the bonrd, all afficers, ugents and
employees of the corporation: prescribe powers and duties for them that are consistent
with law, with the Articles of Incorporation and with these Bylaws; and fix their
compensation and require from them security for faithful performance of their duties.

(b)  Change the principal office or the principal business office in the Statz of
California from one location to another; cause the corporation to be qualified to conduct
its activities in any other state, territory, dependency or country and conduct its activities
within or outside the State of California; and designate any place within or ouiside the
State of California for the holding of any meeting, including annual meetings.

()  Borrow money and incur indebiedness on behalf of the corporation and
causz (o be executed and delivered for the purposes of the corporatian, in the corporate
name, promissory notes, bonds. debentures, deeds of trust, mortgages. pledges,
hypothecations and other evidences of debt and securities.

(d)  Adopt and use a corporate seal and alter the form thergof,

Section 3, Number of Dirceetors.

The authorized number of dircctors shall be seven (7) until ehanged by
amendment to these Bylaws. Directors may be re-appointed or re-elected.

Section 4. Restriction on Interested Persons as Direciors.

No director shall participate in a decisicn of the board of directors in which such
director has a material financial interest. No more than 49 percent of the persons serving
on the board may be interested persons. An interested person is (a) any person
compensaled by the corporation for services rendered to it within the previous 12 months,
whether as a full-time or part-time employee, independent contractor, or otherwise.
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»xeluding any reasonable compensation paid to a director as director: and (b) any brother.
sister, ancestor, descendant. spouse, brother-in-law. sister-in-law, son-in-law, daughter-
in-law. mother-in-law. or father-in-law of such person. However, any violation of the
provisions of this paragraph shall not affect the validity or enforceability of any
transaction entered into by the corporation,

Section 5. Seleetion and Term of Office of Directors.

(a) Mavar, The Mayor of the City Council of the City of Artesia shall serve
as one of the directors. This director's term of office shall coincide with his or her term
as Mayor of the City Council of the City of Artesia.

(b)  Citv Staff Member. One of the directors shall be appointed by & majerity
vote of the City Council of the City of Artesia from among the members of the City of
Artesia staff. This director shall remain in office for a period of four (4) years, and until
his or her successor director has been designated and qualified.

(c)  City Council Appointees. Each member of the City Council of the City of
Artesia shall appoint one person 1o serve as one of the directors, for a total of five (5)
City Council appointed directors., Each director’s term of office shall coincide with the
term of the member of the City Council that appointed him or her. All City Council
appointees shall be residents of the City of Artesia, California.

Section 6. Vacancies.

Subject 10 the provisions of the California Nenprofit Public Benefit Corporation
Law, any director may resign effective upon giving writien notice 1o the chairman of the
board, if any, or to the president or the secretary of the board unless the notice specifies a
later time for the effectiveness of such resignation. If the resignation is effective at a
future time. a successor may be selected before such time, to 1zke office when the
resignation becomes effective.

A vacancv or vacaneies in the board of directors shall be deemed 1o exist in case
of the death, resignation, or removal of any director, or if the authorized number of
directors is increasad.

The board of directors may declare vacant the office of a direcior who has been
convicted of a felony. declared of unsound mind by a court order, or found by final order
or judgment of any court to have breached any duty under California Nonprofit Public

enefit Corporation Law, Chapter 2, Article 3.

If a director misses a meeting and the board designales the absence as an
unexcused absence, the board shall cause written notice of the unexcused absence to be
given to the absent director at least two weeks prior 1o the next meeting, 1f such notice is
given 10 4 director for iwo consecutive meetings, or for three (3) meetings in any one-
vear period, ihat director shall be deemed removed for excessive unexcused absences.



Any vacancy caused by the removal of a director shall bz filled as provided in Section 3
of this Article.

No reduction of the suthorized number of directors shall have the effect of
removing any director prior to the expiration of the director’s term of office.

Section 7. Place of Meetings; Meetings by Telephone.

Meetings of the board shall be heid at the principal office of the corporation or ar
such other place has been designated by the board. In the absence of any such
designation, meetings shall be heid at the principal office of the corporation. If and as
permitted by the Ralph M. Brown Act, California Government Code Section 54930 e
seq. (the “Brown Act™), any meeating may be held by conference telephone or similar
communication equipment. so long as all directors participating in the meeting can hear
one another, and all such directors shall be desmed to be present in person at such
meeting.

Section 8. Annual and Special Meefings.

(a) Annual Meeting. The board shall hold an annual meeting on January of
each year for the purpose of organization, election of officers and transaction of other
busirass: provided. however. that the board may fix another time {or the holding of its
annual meeting.

(b)  Special Mestings. Special meetings of the board of directors for any
purpose or purposes may be called at any time by the chairman of the board. or a majority
of the directors.

(©) Notice. Notices of the ime and place of meetings shall be given to ach
director in compliance with the provisions of the Brown Act.

Seetion 9. Quorum.

A majority of the authorized number of directors shall constitute a quorum for the
transaction of busiress, except to adjourn as provided in Section 11. Subject to the more
stringent provisions of the California Nonprofit Public Benefit Corporation Law,
including, without limitation, those provisions relating to (a) approval of contracts or
wransactions i which a director has a direct or indirect material financial intersst,

(b) approval of certain transactions between corporations having common directorship.
(c) creation of an appointment of committees of the board and (d) indemnification of
directors, every act or decision done or made by a majority of the directors present at a
meeting duly held at which a quorum is presen: shall be regarded as the act of the board.
A meeting at which a quorum is initially present may continue to transact pusiness,
notwithstanding the withdrawal of directors, if any action taken is approved by at least a
majority of the required quorum for that meeting.



Section 10, Waiver of Notice.

Notice of a meeting need not be given 1o any director who signs a waiver of
notice or a written consent to holding the meeting or an approval of the minutes thereof,
whether before or after the meeting, or who attends the meeting without protesting. prior
thereto or at its commencement, the lack of notice w such director. All such waivers,
consents, and approvals shall be filed with the corporate records or made a part of the
minutes of the mestings.

Section 11. Adjournment.

A majority of the directors present, whether or not a quorum is present, may
adioumn any directors’ meeting to another time and place. Notice of the time and place of
holding an adjoumed meeting need not be given to absent directors if the time and place
is fixed at the meering adjourned, except that if the mezting is adjourned for mors than 24
hours. notice of any adjournment to another time or place shall be given prior to the
time of the adjourned meeting to the directors who were not present at the time of the
adjournment,

Seciion 12. Action Without Meeting,

If and as permitted by the Brown Act, any action required or permitted 1o be taken
by the Board may be taken without a meeting, if all members of the Board consent in
writing to that action. Such action by written consent shall have the same force and
effect as anv other validly approved action of the board, Such written consent or
consents shal! be filed with the minutes of the proceedings of the board. For the purposes
of this Section 12 onty, “all members of the beard” shall nor include directors who have a
material financial interest in a transaction to which the corporation is a party.

Section 14. Fees and Comupensation.

This corporation shall not compensate directors, members of committees. officers
or employees for their services, but may reimburse directors. members of commitees,
officers or employees for their reasonable and necessary expenses incurred on behalf of
the corporation, in accordance with such rules and procedures as may be established by
the board.

&



ARTICLE VII

COMMITTEES

Section 1. Committees of the Board.

The board, by resolution adopted by a majority of the directors then in office, mav
create one or more committees, each consisting of two or more directors. 1o serve at the
pleasure of the board. Appointments to committees of the board shall be by majority vote
of the directors then in office. The board may appoint one or more directors as alternate
members of any such committee, who may replace an absent member at any meeting.
Any such committee, to the extent provided in the resolution of the board, shall have all
of the authority of the board, except that no committee, regardless of board resolution,
may do the following:

(a) take any final action on any matter that. under the California Nonprofit
Public Benefit Corporation Law also requires approval of the members or approval of a

majonty of all members:

(b) fill vacancies on the board or in any committee which has the authority of
the board;

(c) establish or fix compensation of the directors for serving on the board or
on any commitiee;

(d)  amend or repeal Bylaws or adapt new Bylaws;

(e) amend or repeal any resolution of the board which by its express terms is
not so amendable or repealable;

63 appoint any other commitiezs of the board or the members of these
commitiees;

(¢)  expend corporate funds to support a nominee for director if more people
have been nominated for director than can be elécted; or

(h) approve any contract or transaction 10 which the corporation is a party and
in which one or more of its directors has a material financial interest, except as such
approval is provided for in Section 5233(d)(3) of the California Corporations Code.

Section 2. Meetings and Actions of the Committees,

Meetings and actions of committees of :he board shall be governed by, held and
taken in accordance with the provisions of Anicle VII of these Bylaws, conceming
meetings and other actions of the board, except that the time for regular meetings of such
commitiees and the calling of special meetings thereof may be determined either by



resolution of the board or, if there is no board resoiution, by resolution of the comumittee
of the board. Minutes shali be kept of each meeting of any commitiee of the board and
shall be filed with the corporate records. The board may adopt rules for the government
of any committee not inconsistent with the provisions of these Bylaws or in the absence
of rules adopted by the board, the commitee may adopt such rules.

ARTICLE VIII
OFFICERS
Seetion 1. Officers.

The officers of the corporation shall be a president, a secretary, and a chief
Tinancial officer. The corporation may also have, at the board's discretion. a chairperson
or co-chairpersons of the board, one or more vice presidents, one or more assistant
secrelaries, one or more assistant treasurers, and such other officers as may be appointed
in accordance with Section 3 of this Article. Any number of offices may be held bv the
same person, except that neither the secretary nor the chief financial officer may serve
concurrently as either the president or the chairperson or co-chairperson of the board.

Section 2. Election of Officers.

The officers of the corporation or those officers appoinied in accordance with the
provisions of Section 3 of this Article, shall be chosen by the board of directors. and each
shall serve at the pieasure of the board, subject o the rights, if any, of an officer under
any comract of employment.

Section 3. Subordinate Qfficers,

The board of directors may appoint, and may authorize the chairman of the board
or the president or another officer lo appoint, any other officers that the business of the
corporation may raquire, each of whom shall have the title, hold office for the period,
have the authority, and perform the duties specified in these Bylaws or determined from
time 1o time by the board of directors.

Seetion 4, Removal of Officers.

Without prejudice to any rights of an officer under any contract of emplovment,
any officer may be removed. with or without cause, by the board: of directors. at any
regular or special meeting of the board. or. except in case of an officer chosen by the
board of directors. by an officer on whom such power of removai may be conferred by
the board of directors,



Section 5. Resignation of Officers.

Anv officer may resign at any ume by giving written notice to the corporation.
Any resignation shall take effect at the date of the receipt of that notice or at any later
lime specified in that notice: and, unless otherwise specified in that notice. the acceptance
of the resignation shall not be necessary 1o make it effsctive, Any resignation is without
prejudice 10 the rights, if any, of the corporation under any conwract to which the officer is
a party.

Section 6, Vacaneies in Offices.

A vacancy in any office because of death, resignation, removal. disqualification.
or any other cause shall be filled in the manner prescribed in these Bylaws for regular
appointments to that office,

Section 7. Resnonsibilities of Officers.

(a)  Chairperson or Co-Chairpersons of the Board. If 2 chairperson or co-
chairpersons of the board is or are elected, he, she or they shall preside at meetings of the
board and shall exercise and perform such other powers and duties as the board may
assign from time to time. If there is no president, the chairperson or co-chairpersons of
the poard shall also be the chief execuiive officer(s) and shall have the powers and duties
of the president of the corporation prescribed by these Bylaws.

(b) Presic ef Executive Qfficer. Subject to the control and supervision
of the board, the president shall be the chief exzcutive officer and general manager of the
corporation and shall generally supervise, direct and control the activities and affairs and
the officers of the corporation. The president, in the absence of the chairperson or co-
chairpersons of the board. or if there be none. shall preside at all meetings of the doard.
The president shall have such other powers and duties as may be prescribed by the board
or these Bylaws.

(©) Vice Presidents. In the absence or disability of the president, the vice
presidents, if any. in order of their rank. shall perform all of the duties of the president,
and, when so acting, shall have all the powers of and be subject to all of the restrictions
upon the president. The vice presidents shall have such other powers and perform such
other duties as from time 10 time may be prescribed for them by the board or the Bylaws.

(d) Secrefary. The secretary shall atiend to the following:

(i) The secretary shall keep or cause to be kept, at the principal office or
such other place as the board of directors may direct. a book of minuies of all meetings
and actions of dirsctors. committees of directors, with the time and place of holding,
whether regular or special. and, if special, how authorized, the notice given, the names of
those present af such meetings. and the proceedings of such meetings.



(i) The secretary shall keep or cause to be kept, at the principal California
office. a copy of the Articies of lncorporation and Bylaws. as amended to date.

(iii) The secretary shall keep. or cause to be kept, at the principal office,
as determined by resolution of the board of directors. record of the corporate directars,
showing the names of all directors and their addresses.

(iv) The secretary shall aive. or cause to be given, notice of all meetings
of the board of directors required by these Bylaws to be given. The secretary shall keep
the seal of the corporation in safe custody. The secretary shall have such other powers
and perform such other duties as may be prescribed by the board of directors or these
Bylaws.

(e) Chief Financial Officer. The chief financial officer shall attend to the
following:

(i) The chief financial officer shall keep and maintain, or cause to be kept
and maintained, adequate and correct books and records of accounts of the properties and
business transactions of the corporation, including accounts of its assets, liabilities,
receipts, disbursements, gains, losses. capital, retained earnings, and other matters
customarily included in financial statements. The books of account shall be open to
inspection by any director at all reasonable times.

(i) The chief financial officer shall deposit all money and other valuables
in the name and to the credit of the corporation with such depositories as may be
designated by the board of directors: shall disburse the funds of the corporation as may be
ordered by the board of directors; shall render to the president and directors. whenever
thev request it. an account of all of the wransactions as chief financial officer and of the
financia) condition of the corporation; and shall have other powers and perform such
other duties as may be prescribed by the board of directors or these Bylaws.

(iii) If required by ihe hoard of directors. the chief financial officer shall
give the corporation a bond in the amount and with the surety or sureties specified by the
board for fzithful performance of the duties of that office and for restoration to the
comporation of all its books. papers. vouchers, money, and other property of every kind in
the possession or under the control of the chiel financial officer upon the death,
resignation, retirement, or removal from office thereof.

(f) Contracts with Directors. No director of this corporation nor any other
corporation, firm, association, or other entity in which one or more of tiis corporation’s
directors are directors or have a material financial interest, shall be interested. directly or
indirectly. in any contract or transaction with this corporation, unless (a) the material
facts regarding that directors’ financial interest in such contract or transaction or
regarding such common directorship. officership. or financial interest are fully disciosed
in good faith and noted in the minutes. or are kiiown to all members of the board prior to
the board's consideration of such contract or transaction: (b) such contract or transaction
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is authorized in good faith by a majority of the board by s vote sufficient for that purpose
withour counting the votes of the interested directors; (¢) before authorizing or approving
the transaction. the board considers and in good faith decides after reasonable
investigation that the corporation could not obtain a more advaniageous arrangement with
reasonable effort undar the circumstances; and (d) the corporation for its own benefit
enters into the transaction. which is fair and reasonable to the corporation at the time the
transaction is entered into.

This section does not apply to a transaction that is part of an educational or
charitable program of this corporation if it (a) is approved or authorized by the
corporation in good faith and without unjustified favoritism and (b) results in a benefit to
one or more directors or their famnilies because thev are in the class of persons intended 10
be benefited by the educational or charitable p:ogram of this corporation.

(g) Loans 1o Directors and Officers. This corporation shall not lend any
money or property to or guarantee the cbligation of any director or officer without the
approval of the California Attorney General; provided, however, that the corporation may
advance money 10 a director or officer of the corporation for expenses reasonably
anticipated 1o be incurred in the performance of his or her duties if that director or officer
would be entitled to reimbursement for such expenses by the corporation.

ARTICLE IX
INDEMNIFICATION
Section 1. Deifinitions.

For the purposes of this Aicle IX, “agent” means any person who is or was a
director, officer, or other agent of the corporation. or is or was serving at the request of
the corporation as a director, officer, or agent of another foreign or domestic corporation,
paitnership, joint venture, trust, or other enterprise, or was a director, officer, emplovee,
or agent of a foreign or domestic corporation which was a predecessor corporation of the
corporation or of another enterprise at the request of such predecessor corporation:
“proceeding” means any threatened. pending, or completed action or proceeding, whether
civil, criminal, administrative. or investizative; and “expenses” includes without
limitation attorneys’ fees and any expenses of establishing a right to indemnification
under Section 4 or 3(b) of this Article [X.

Section 2. Actions by Third Partiss,

The corporation shall have power o indemnify any person who was or is a party
or s threatened to be made a party 10 any proceeding (other than an action by or in the
right of the corporation 10 procure a judgment in its favor, an action brought under
Section 3233 of the California Nonprofit Public Benefit Corporation Law, or an action
brought by the Attorney General or a person granted relator status by the Attorney
General for any breach of duty relating to assets held in charitable trust), by reason of the



fact that such person is or was an agent of the corporation. against expenses. judgments,
fines, sertlements, and other amounts actually and reasonably incurred in connection with
such proceeding if such person acted in good faith and in a manner such person
reasonably believed to be in the best interests of the corporation and, in the case of 2
criminal proceeding, had no reasonable cause to believe the conduct of such person was
unlawful. The termination of any proceeding by judgment; order, settlement, conviction,
or upon a pies of nolo contendere or its equivalent shall not, of itself, create a
presumption that the person did not act in good faith and in & manner which the person
reasonably believed to be in the best interests ¢f the corporation or that the person had
reasonable cause to believe that the person's conduct was unlawiful,

Section 3. Actions by or in the Right of the Corperation.

The corporation shall have the power to indemnifv any person who was orisa
party or is threatened to be made a party to any threatened, pending, or completed action
by or in the right of the corporation, or brought under Section 5233 of the California
Nonprofit Public Benefit Corporation Law, or brought by the Attorney General or a
person granted relator status by the Attomey General for breach of duty relating to assets
held in charitable trust, 1o procure a judgment in its favor by reason of the fact that such
person is or was an agent of the corporation, against expenses actually and reasonably
incurred by such person in connection with the defense or settlement of such action if
such person acted in good faith, in 2 manner such person believed to be in the best
interests of the corporation, and with such care, including reasonable inquiry, as an
ordinarily prudent person in a like position would use under similar circumstances.

No indemnification shall be made under this Section 3 for the following:

(a) In respect of any claim, issue, or maiter as to which such person shall have
been adjudged to be liable to the corporation in the performance of such person’s duty to
the corporation. unless and enly to the extent that the court in which such proceeding is
or was pending shall derermine upon application that, in view of all the circumstances of
the case, such person is fairly and reasonably entitled 10 indemnity for the expenses
which such court shall determine;

(b) Of amounts paid in seitling or otherwise disposing of a threatened or pending
action, with or without court approval: or

(¢) Of expenses incurred in defending a threatened or pending action which is
settled or otherwise dispesed of without court approval. unless it is setiled with the
approvai of the Attorney General.

Section 4. Indemnification Against Expenses.

To the extent that a agent of the corporation has been successful on the merits in
defense of any proceading referred 1o in Section 2 or 3 of this Article IX or in defense of



any claim. issue, or matter therein, the agent shall be indemnified against expenses
actually and reasonably incurred by the agent in connection therewith.

Section 5, Reauired Determinations.

Except as provided in Section 4 of this Article IX any indemnification under this
Article IX shall be made by the corporation only if authorized in the specific case, upon a
determination that indemnification of the agen: is proper in the circumstances because the
agent has met the applicable standarcd of zonduct set forth in Section 2 or 3 of this Article
IX, by the following:

(a) A majority vote of a quorum consisting of directors who are not parties to
such proceeding: or

(b) The court in which such proceeding is or was pending upon application made
by the corporation or the agent or the atiorney or other person rendering services in
connection with the defense, whether or not such application by the agent, attornzy, or
other person rendering services in connection with the defense, whether or not such
application by the agent, attorney. or other person is opposed by the corporation.

Section 6. Advance of Expenses.

Expenses incurred in defending any proceeding may be advanced by the
corporation prior to the final disposition of such proceeding upon receipt of an
undertaking by or on behalf of the agent to repay such amount unless it shall be
determined ultimately that the agent is entitled to be indemnified as authorized in this
Articie IX.

Section 7. Other Indemunification.

No provision made by the corporation to indemnify its or its subsidiary’s directors
or officers for the defense of any proceeding. whether contained in the Articles of
Incorporation, these Bviaws, a resolution of directors. an agreement. or otharwise, shall
be vahd unless consistent with this Article IX. Nothing contained in this Article IX shall
affect any right to indemnification to which persons other than such directors and officers
may be entitled by contract or otherwise.

Section 8. Forms of Indemnification Noi Permitted.

No indsmnification or advance sha!l be made under this Article IX, except a3
provided in Section 4 or 3(b). in any circumstances where it appears as follows:

(a) That it would be inconsistent with a provision of the Articles of Incorporation,
these Bylaws, or an agreement in effect at the time of the accrual of the alleged cause of
action asserted in the proceeding in which the expenses were incurred or otherwise
amounts were paid, which prohibits or otherwise limits indemnification: or
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(b) That it would be inconsistent with any condition expressly imposed by & court
in approving a settiement,

Section 9. Insurance.

The corporation shall have power to purchase and maintain insurance on behalf of
any agent of the corporation against any liability asserted against or incurved by the agent
in such capacity or arising out of the agent's status as such whether or not the corporation
would have the power to indemnify the agent azainst such liability under the provisions
of this Article IX, provided, however, that a corporation shall have no power to purchase
and maintain such insurance 1o indemnify any agent of the corporation for a violation of
Section 5233 of the California Nonprofit Public Benefit Corporation Law,

ARTICLE X
RECORDS AND REPORTS

Section 1. Maintenance of Corporate Records.

The corporation shall keep the following:
(a) Adequate and correct books and records of account;

(b) Minutes in written form of the proceedings of the board and committees of
the board; and

(c) [f applicable, a record of its members, addresses and the class of
membership held.

Seetion 2. Insnection by Directors.

Every director shall have the absoiute right at any reasonabie time tc inspect al)
books. records and documents of every kind and the physical properties of the
corporation and the records of each of its subsidiary corporations. This inspsction by a
director may be made in person or by an agent or attomey, and the right of inspection
includes the right to copy and make extracts of documents.

Section 3. Annual Report.

Except as provided under Section 6321(¢). (d) or (f) of the Califomia
Corporations Code, not later than one hundred ‘wenty (120) davs after the close of the
fiscal year of the corporation, the board shall cause an annual report to be sent to all
members of the board. Such report shall contain the following information in reasonable

etail:



(@) The assets and liabilities. including the trust {unds, of the corporation as of
the end of the fiscal year.

(b) The principal changes in assets and liabilities, including trust funds. during
the {iscal vear.

(c) The revenue or receipts of the corporation, both umestrxcted and restricted
1o particular pumposes, for the fiscal year.

(d) The expenses or disbursements of the corporation, for both general and
restricted purposes. during the fiscal year.

(e) Any information required by S=ction 4 of this Article.

(£ An independent accountants’ report or. if none, the certificate of an
authorized officer of the corporation that such statements were prepared without audit
from the corporation’s books and records.

This requirement of an annual report shall not apply if the comoration receives
less than twenty-five thousand dollars (823.000) in gross reccipts during the fiscal year.
provided, however, that the information specified above for inclusion in an annual repornt
must be furnished annually to all directors and to any member who requests it in writing.
If the board approves, the corporation may send the report and any accompanying
material sent pursuant Lo this section by electronic transmission.

-Section 4, Annual Statement of Certain Traunsactions and Indemnifications.

The corporation shall prepare annually and furnish to each director a statement of
any transaction or indemnification of the following kind within one hundred twenty (120)
days after the close of the {iscal vear of the corporation:

(a) Any transaction to which the corporation, its parent or its subsidiary was a
party. and in which any Director or officer of the corporation, its parent or subsidiary (but
ere common directorship shall not be considered such an interest) had a direct or
indirect material financial interest, if such transaction involved over fifty thousand dollars
(§50,000). or was one of a number of transactions with the same person involving, in the
aggregate, over {ifty thousand dollars ($50,000).

(i) any director or officer of the corporation, its parent or subsidiary (but
mers common directorship shall not be considered such an interast); or

(i1) any ho'der of more than ten percent (10%) of the voting powe: of the
corporation, its parent, or its subsidiary.

This statement shal! include a brief description of the transaction, the names of
interested persons involived, their relationship to the corporation, the nature of their
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vrierest in the transaction and, if practicable, the amount of that interest, provided that if
tie transaction was with a partnership in which the interested person is a partner. only the
interzst of the partnership need be stated.

(b) Any indemnifications or advances aggregating more than ten thousand
dollars ($10.000) paid during the fiscal vear to any officer or director of the corporation
pursuant to Article IX hereof.

ARTICLE XJ
AMENDMENTS

Section 1, Amendment of Bviaws,

The board of directors may adopt, amend, or repea: these Bylaws. If any
provision of these Bylaws requires the vote of a larger proportion of the board than
otherwise required by law. such provision may not be altered. amendzd, or repealed
except by that greater vote. The board may not extend a director’s term beyond that for
which the director was elected.

Section 2, Maintenance of Records,

The secretary of the corporation shall see that a true and correct copy of all
amendments of the Bylaws, duly cenified by the secretary, is attached 10 the official
Bylaws of the corporation and is maintained with the official records of the corporation at
the principal office of the corporation.

ARTICLE X1l
MISCELLANEOCS

Section 1, Execution of Checks and Drafts.

All checks. drafts or other orders for payment of money, notes or other evidences
of indebtadness. issued in the name of or payable the corporation. shal! be signed or
endorsed by such person or persons and in such manner as, from time 1o time, shall be
determined by resolution of the board.

ection 2, Execution of Contracts.

Except as otherwise provided in these Bylaws, the board may authorize any
officer or officers, agent or agents. (0 enter into any contract or execute any instrument in
the name of and on behealf of the corporation, and such authority may be general or
confined to specific instances: and unless so authorized by the board. no officer. agen: or



employce shall have any power or authority to bind the corporation by any contract or
engagement or 1o pledge its credit o render it liable for any purpose or 1o any amouat.

Section 3. Representation of Shares of Other Corporations.

The president or any vice president or the secretary or assistant secratary of the
corporation from time 10 time designated by general resolution of the board, and acting
individually and without necessity for specific resolution. are authorized to vote,
represent and exercise on behalf of the corporation all rights incident to any and all shares
of any other corporatian or corporations standing in the name of the corporation. The
authonty herein grantad to such officers to vote or represent on behalf of the corporation
any and all shares held by the corporaticn in any other corporation or corporations may
be exercised either by such officers in persen or by any person authorized so to do by
proxy or power of anomey duly executed by such officers.



CERTIFICATE OF SECRETARY

I cenify that I am the duly elected and acting Secretary of Friends of Artésia, 2
California nonprofit public benefit corporation, that the above Bylaws. consisting of
seventeen (17) pages, are the Bylaws of this comoration as adopted by the board of
directors on . 2007, and that they have not been amended or modified since
that date.

Executed on . 2007 at Artesia, Calilornia.

B ——

Secretary
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