BYLAWS
Orange County Bar Association Charitable Fund
A California Nonprofit Public Benefit Corporation

ARTICLE I: NAME

The name of this corporation shall BBRANGE COUNTY BAR ASSOCIATION
CHARITABLE FUND, INC. (hereafter the “Corporation”).

ARTICLE II: OFFICES

Section 1._Principal Office The principal office for conducting the actiet and affairs
of the Corporation shall be at the same locatiothagrincipal office of the Orange County Bar
Association (the “OCBA”) or at such other locatias authorized by the Board of Directors of
the Corporation and approved by a vote of the Be&directors of the OCBA. Until changed
by the respective Boards of the Corporation and @EBA, the principal office of the
Corporation shall be located at 17875 Von KarmaerAe, Suite 100, Irvine, CA 92623. Any
approved change in the location of the Corporasigmincipal office shall be noted on these
Bylaws opposite this section, or this section mayimended to state the new location.

Section 2._Other Offices If approved by a vote of the Board of Directofshe OCBA,
the Board of Directors of the Corporation may frome to time establish branch or subordinate
offices at any place or places, whether within dhewut the State of California.

ARTICLE I1l: OBJECTIVES AND PURPOSES

Subject to and in accordance with the purposeleCorporation set forth in the Articles
of Incorporation, the basic objectives and purpasfethe Corporation shall be to serve as the
charitable-giving arm of the OCBA in providing fimaial support and other assistance to the
law-related charities sponsored by the OCBA andth@r worthwhile organizations, causes, or
projects which are designed to enhance the systgustae, to support the lawyers who serve it,
or to assist the community served by it.

ARTICLE IV: PURPOSE LIMITATION

Section 1. _Nonpartisan Activitiess The Corporation has been formed under the
California Nonprofit Public Benefit Corporation Lavor public and charitable purposes
described in Article Il above, and the Corporatisimall be nonprofit and nonpartisan. No
substantial part of the activities of the Corpamatshall consist of carrying on propaganda, or
otherwise attempting to influence legislation, sball the Corporation in any manner or to any
extent participate in, or intervene in (includidge tpublishing or distributing of statements) any
political campaign on behalf of any candidate foblg office.
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Section 2. _Dedication Of Assets The properties and assets of the Corporatien ar
irrevocably dedicated to public and charitable psgs. No part of the net earnings, properties,
or assets of this corporation, whether upon disswiwr otherwise, shall inure to the benefit of
or be distributed to any private person or indialduor to any Director or Officer of the
Corporation. Upon the liquidation or dissolutiohtbe Corporation, its properties and assets
shall be distributed and paid over to one or mogawizations for the sole purpose of furthering
one or more of the exempt purposes as provideceatidh 214 of the California Revenue and
Taxation Code and which have established theiet@mpt status under Sections 501(c)(3) and
170(b)(1)(A) of the Internal Revenue Code of 1986any corresponding provision of any future
United States Internal Revenue Law), as shall bectssl by the Board of Directors of the
Corporation.

ARTICLE V: MEMBERS

The Corporation shall have no members within themmg of Section 5056 of the
California Nonprofit Corporation Law. Any actionhweh would otherwise require approval by a
majority of all members or approval by the memtsdrsll require only approval of the Board of
Directors of the Corporation. All rights and poweavhich would otherwise vest in the members
shall vest in the Directors.

ARTICLE VI: DIRECTORS

Section 1._Powers Subject to the provisions of the California Noofit Public Benefit
Corporation Law and any limitations in the Article$ Incorporation and the Bylaws, the
activities and affairs of the Corporation shall denducted and all corporate powers shall be
exercised by or under the direction of the Boar®wéctors of the Corporation. The Board may
delegate the management of the activities of thep&@ation to any person or persons,
management company or committee, however compgsesided that all the activities and
affairs of the Corporation shall be managed andalborate powers shall be exercised under the
ultimate direction of the Board of Directors. Watht prejudice to these general powers and
subject to the same limitations, the Directors Igtae the power to:

€)) Select and remove all officers, agents, and eyepl® of the Corporation;

prescribe any powers and duties for them that aresistent with the law, with the

Articles of Incorporation, and with the Bylaws; ftheir compensation, if any; and
require from them security for faithful service;

(b) Designate any place within or without the StateCalifornia for the holding of
any Directors’ meeting, including the Annual Meegtin

(© Adopt, make, and use a corporate seal anddotak form of such seal from time
to time;



(d) Adopt, amend, and repeal Bylaws, provided, harethat no such action to
adopt, amend or repeal any provision of the Bylatvéhe Corporation shall be valid or
effective until it has been ratified and approvgdabsote of the Board of Directors of the
OCBA,;

(e) Make donations on behalf of the Corporation floe public welfare or for
community funds, hospital, charitable, educatioo@ic, or similar tax-exempt purposes;

() Assume obligations and enter into contract®ehalf of the Corporation;

(9) Borrow money and incur indebtedness on belfalfi@ Corporation and cause to

be executed and delivered for the Corporation’sppses, in the corporate name,
promissory notes, bonds, debentures, deeds of tngstgages, pledges, hypothecations
and other evidences of debt and securities; and,

(h) Cause the Corporation to participate with athiarany partnership, joint venture
or other association, transaction or arrangementrof kind, whether or not such
participation involves sharing or delegation of wohwith or to others.

Section 2._Number And Qualification Of DirectersThe authorized number of directors
of the Corporation shall be no less than five (&) more than fifteen (15), unless changed by a
duly adopted amendment to the Articles of Incorporaor by an amendment to the Bylaws.
Directors need not be residents of the State offd@ala. No person serving on the Board of
Directors of the Corporation may be an interese@dqn. An interested person is:

(@) Any person currently being compensated by thigp&ration for services

rendered to it within the previous twelve (12) rtiey whether as a full- or part-time
employee, independent contractor, or otherwiseluding any reasonable compensation
paid to a director as a director;

(b) Any person who is a director, officer, managiagent, or employee of any
organization or entity which is receiving, is seekio receive, or at any time during the
prior two fiscal years from the date in questios heceived, any grants or contributions
of any kind from the Corporation; or

(© Any brother, sister, ancestor, descendant, sgobrother-in-law, sister-in-law,
son-in-law, daughter-in-law, mother-in-law, or fathn-law of any such persons
described in (a) or (b) above.

Section 3. _Election And Term Of Office Of Direcder Directors shall be elected for a
three-year term at the Annual Meeting of the Bdandh among the nominees submitted by the
Nominating Committee. In the event that the AnrMdakting is not held, or in the event that the
number of Directors to be elected at that meetreghat so elected, Directors may be elected at a
special meeting of the Directors held for that jmsg Each Director, including a Director
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elected to fill a vacancy or elected at a speciaéting, shall hold office until the expiration of
the term for which elected and until a successeriegn elected and qualified.

Notwithstanding the foregoing, two positions one tiBoard of Directors of the
Corporation shall be permanently reserved for alheldfby the Treasurer and the Immediate
Past-President of the OCBA who shall each serva fame-year term, commencing in January of
each new year.

The terms of the Directors shall be staggeredhabapproximately one-third of the Board
stands for election at each Annual Meeting. Pre@d3irectors offered for Board membership
by the Nominating Committee at a regular meetitigeothan the Annual Meeting, shall serve a
three-year term as if they had been elected antist recently preceding Annual Meeting.

Upon the expiration of a Director’s term, the Bi shall be eligible to be re-nominated
to be a Director by the Nominating Committee. Dioes appointed by the Board to replace an
existing Director shall serve for the remainingnesf that Director. Upon the end of that term,
the Director shall be eligible to be re-nominated¢ a Director by the Nominating Committee.

No action of the Board of Directors of the Corpmna to elect or appoint any person to
serve as a Director on the Corporation’s Board| dbmleffective until it has been ratified and
approved by a vote of the Board of Directors of @eBA.

Section 4. _Vacancies Vacancies on the Board of Directors, includiagvacancy
resulting from the removal of a Director, may biefl by a majority of the Directors then in
office, whether or not less than a quorum, or bgoke remaining Director. Each Director so
elected shall hold office until the next Annual Nleg of the Directors and until a successor has
been elected an qualified.

A vacancy or vacancies on the Board of Directoedldfe deemed to exist in the event of
the death, resignation, or removal of any Directorjf the Board of Directors by resolution
declares vacant the office of a Director who haanb#eclared of unsound mind by a final order
of court or convicted of a felony or has been fobyda final order or judgment of any court to
have breached a duty under Article 3 (commencinth Bection 5230) of the California
Nonprofit Corporation Law, or if the authorized noen of directors is increased, or if the
Directors fail, at any meeting of the Directorsvétich any Director or Directors are to be
elected, to elect the number of Directors to beddor at that meeting.

In the event a Director fails to attend threeqi3jcessive regular meetings of the Board or
if a Director engages in conduct which seriouslgflicts with, or is inimical to, the duties of a
Director of the Corporation or the goals, policies, best interests of the Corporation, such
Director may be removed from office and such Dwéstseat may be declared vacant upon the
vote of two-thirds of the Directors present at gutar or special meeting of the Corporation’s
Board at which a quorum is present.



No action of the Board of Directors of the Corgimma to fill any vacancy on the
Corporation’s Board shall be effective until it Hasen ratified and approved by a vote of the
Board of Directors of the OCBA.

Except as otherwise provided in this section, aimgeddr may resign effective upon
giving written notice to the President of the BoafdDirectors, the Secretary, or the Board of
Directors of the Corporation, unless the noticecsjgs a later time for the effectiveness of such
resignation. If the resignation of a Director fieetive at a future time, the Board of Directors
may elect a successor to take office when the masmn becomes effective. No Director may
resign, except upon written notice to the Attori@sneral of the State of California, where the
Corporation would then be left with less than tvia) duly elected Directors in charge of its
affairs.

No reduction of the authorized number of Directlrall have the effect of removing any
Director prior to the expiration of that Directoterm of office.

Section 5. _Place Of Meetings And Meetings By Tetee-- Regular meetings of the
Board of Directors may be held at any place withinvithout the State of California that has
been designated from time to time by resolutiothefBoard of Directors. In the absence of such
designation, regular meetings shall be held atptivecipal office of the Corporation. Special
meetings of the Board of Directors may be held gt place within or without the State of
California that has been designated in the notiale meeting or, if not stated in the notice of
the meeting or if there is no notice, at the ppatioffice of the Corporation. Any meeting,
regular or special, may be held by conference belep or similar communications equipment,
so long as all Directors participating in such aetimg can hear one another, and all such
Directors shall be deemed present in person atsgeitings.

Section 6. _Annual Meeting- The Board of Directors shall hold an Annualdideg for
the purposes of organization, selection of Directand Officers and the transaction of other
business. Annual Meetings of the Board shall bd be such dates and at such times as may be
fixed by the Board. Call and notice of this megtshall not be required.

Section 7. _Other Regular MeetingsOther regular meetings of the Board of Direstor
shall be held without call at such time as fromeito time may be fixed by the Board of
Directors from time to time. Such regular meetingsy be held without additional notice.

Section 8._Special Meetings Special meetings of the Board of Directors rhaycalled
for any purpose at any time by the President orebay of the Board of Directors or by any two
(2) Directors.

Notice of the time and place of the special meesihgll be delivered personally or by
telephone or telegraph to each Director, or serirbisclass mail, postage prepaid, addressed to
each Director at that Director’'s address as it apgpen the records of the Corporation. In the
event the notice is mailed, it shall be depositethe U.S. mail at least four (4) days prior to the
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time of the holding of the meeting. In the evdmittthe notice is delivered personally or by
telephone or telegraph, it shall be given or tebsy@d at least forty-eight (48) hours before the
time of the holding of the meeting. Any notice g personally or by telephone may be

communicated either to the Director or to a perabthe office of the Director who the person

giving the notice has reason to believe will prodpnpommunicate it to the Director. The notice

shall state the time and place of the special mgebut need not specify the purpose nor the
place if the meeting is to be held at the princgféite of the Corporation.

Section 9. Quorum Twenty-five (25) percent of the authorized numtfeDirectors plus
one (1) shall constitute a quorum for the transactif business, except to adjourn as provided in
Section 11 of this Article below. Every act or &mn done or made by a majority of the
Directors present at a meeting duly held at whicquarum is present shall be regarded as the act
of the Board of Directors, subject to the provisiai Section 5212 (appointment of committees),
Section 5233 (approval of contracts or transactianshich a Director has a direct or indirect
material financial interest), Section 5234 (appt@faontracts or transactions with a corporation
having a common directorship), Section 5235 (fixittge compensation of Officers and
Directors), and Section 5238 (e) (indemnificatioh agents) of the California Nonprofit
Corporation Law. A meeting at which a quorum igially present may continue to transact
business notwithstanding the withdrawal of Direstaf any action taken is approved by at least
a majority of the required quorum for that meeting.

Section 10. _Waiver Of Notice- The transactions of any meeting of the Board of
Directors, however called and noticed or where édd, shall be as valid as though taken at a
meeting duly held after regular call and noticeg quorum is present and if, either before or after
the meeting, each of the Directors not presenthay though present has prior to the meeting or
at its commencement protested the lack of propgceto that Director, signs a written waiver
of notice, a consent to holding the meeting or goraval of the minutes. The waiver of notice
or consent need not specify the purpose of theingeeAll such waivers, consents and approvals
shall be filed with the corporate records or madead of the minutes of the meeting. Notice
shall be deemed given to any Director who attehdsmeeting without protesting, either before
the meeting or at its commencement, the lack gigraotice to that Director.

Section 11. _Adjournment- A majority of the Directors present, whether oot
constituting a quorum, may adjourn any meetingnatiaer time or place. Notice of the time and
place of any adjourned meeting need not be givéesarthe meeting is adjourned for more than
twenty-four (24) hours, in which case notice of time and place shall be given before the time
of the adjourned meeting in the manner specifiefaation 8 of this Article to the Directors who
were not present at the time of the adjournment.

Section 12._Action Without A Meeting Any action required or permitted to be taken by
the Board of Directors may be taken without a nmgeti all members of the Board of Directors
shall individually or collectively consent in wriy to such action. Such action by written
consent shall have the same force and effect aammous vote of the Board of Directors. Such
written consent or consents shall be filed with thiautes of the proceedings of the Board of
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Directors.

Section 13. _Fees And Compensation Of DirectersDirectors and members of
committees shall serve on the Board of Directos issmicommittees in a voluntary capacity and
shall receive no compensation for such servicegsecdrs may receive such reimbursement for
costs and expenses incurred or paid by them whbilegaon behalf of the Corporation as may be
fixed or determined by resolution of the Board afedtors. Nothing in this Section 13 shall be
construed to preclude a Director from serving tlegpGration in any capacity other than as a
Director, such as an Officer, agent, employee bemtise, and receiving compensation for such
service, provided that the amount of such compens& determined by resolution of the Board
of Directors to be just and reasonable.

ARTICLE VII: COMMITTEES

Section 1. _Committees Of The Board Of Directer§he Board of Directors may, by
resolution adopted by a majority of the number okEtors then in office, designate one or more
committees, each consisting of at least two (2nore Directors, to serve at the pleasure of the
Board of Directors. Any such committee, to theeextprovided in the resolution of the Board of
Directors or in these Bylaws, shall have all théhatity of the Board of Directors, except in
respect to:

(@) The filling of vacancies on the Board of Di@st or in any committee which has
the authority of the Board of Directors;

(b) The fixing of compensation of the Directors &mrving on the Board or on any
committee;

(© The amendment or repeal of Bylaws or the adoptf new Bylaws;

(d) The amendment or repeal of any resolution efBbard of Directors which by its
express terms is not so amendable or repealable;

(e) The appointment of committees of the Boarcherrhembers thereof; and,

() The appointment of any self-dealing transactas defined in Section 5233 of the
California Nonprofit Corporation Law.

Section 2._Meetings And Actions Of Committeedeetings and actions of committees
shall be governed by, and held and taken in acoocsdwith, the provisions of Article VI of these
Bylaws, Section 5 (place of meetings), Sectioreg\tar meetings), Section 8 (special meetings),
Section 10 (waiver of notice), Section 11 (adjouent), and Section 12 (action without a
meeting), with such changes in the context of thBgaws as are necessary to substitute the
committee and its members for the Board of Directond its members, except that the time of
regular meetings of committees may be determingereby resolution of the Board of Directors
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or by resolution of the committee; special meetimgscommittees may also be called by
resolution of the Board of Directors. The BoardDafectors may adopt rules for the governing
of any committee not inconsistent with the provisiof these Bylaws.

Section 3. _Standing CommitteesThe Corporation shall have the following stamdin
committees:

(@) Audit Committee- In order to provide the greatest level of protettior funds
donated to the Corporation, an Audit Committee cosed of the Treasurer/Chief Financial
Officer and two (2) other members of the Board okBtors shall review the financial operations
of the Corporation each year. This committee stegdbrt on this annual review at the Annual
Meeting of the Board of Directors and shall makes tinformation available to any outside
auditing body, should such be utilized.

(b) Nominating Committee In order to ensure that the Board of Directoesntains
the highest level of knowledge regarding the jestgstem, the legal community and the clients
served by each, a Nominating Committee shall babéshed each year to suggest a slate of
Officers and Board candidates for the followingryedhis slate will be presented at least one
month before the Annual Meeting at which time etew will occur. The Nominating
Committee shall be composed of the President-Elethe Corporation, the President-Elect of
the OCBA, and one (1) additional Director from Berporation’s Board who shall be appointed
by the President of the Corporation.

ARTICLE VIII: OFFICERS

Section 1. _Officers- The Officers of the Corporation shall includePaesident,_a
President-Elect, a Treasurer, and a Secretary. seTkficers shall constitute the Executive
Committee of the Corporation’s Board of Director§he Corporation may also have, at the
discretion of the Board of Directors, other Offiee&s may be appointed in accordance with the
provisions of Section 3 of this Article VIII. Nofticer may hold more than one (1) office at the
same time.

Section 2._Election Of Officers The President-Elect, Treasurer, and Secrstaail be
elected by the Corporation’s Board of Directorghat Annual Meeting of the Corporation, or at a
regular or special meeting of the Board if suchngjgain schedule is approved by a vote of the
Corporation’s Board. Each of these three Offictrall serve for a term of one year, as shall the
President of the Corporation. The Officers of @mporation shall serve at the pleasure of the
Board, subject to the rights, if any, of an Officeider any contract of employment.

Section 3. _Subordinate Officers The Board of Directors may appoint, and may
empower the President or another Officer to appsiurth other Officers as the conduct of the
activities and affairs of the Corporation may requeach of whom shall have such title, hold
office for such period, have such authority andgrer such duties as are provided in the Bylaws
or as the Board of Directors may from time to tidetermine.
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Section 4. _Removal And Resignation Of OfficerSubject to the rights, if any, of an
Officer under any contract of employment, any Qfficnay be removed, either with or without
cause, by the Board of Directors, at any regulapacial meeting of the Board of Directors or,
except in the case of an Officer chosen by the @@&rDirectors, by any Officer upon whom
such power of removal may be conferred by the Bo&irectors. Any Officer may resign at
any time by giving written notice to the CorporatioAny resignation shall take effect at the date
of the receipt of that notice or at any later tispecified in that notice; and, unless otherwise
specified in that notice, the acceptance of thegmasion shall not be necessary to make it
effective. Any resignation is without prejudicethe rights, if any, of the Corporation under any
contract to which the Officer is a party.

Section 5. _Vacancies In Office A vacancy in any office because of death, resign,
removal, disqualification or any other cause shallfilled in the manner prescribed in these
Bylaws for regular appointments to that office.

Section 6. _President The President of the Corporation shall, subjecthe control of
the Board of Directors, have general supervisiarection and control of the activities and
affairs and the Officers of the Corporation. Thedilent shall preside at all meetings of the
Corporation’s Board of Directors and all meetindsthee Executive Committee of the Board.
The President shall have the general powers andsdat management usually vested in the
office of president of a corporation and shall haweh other powers and duties as may be
prescribed by the Board of Directors or the Bylaw$he President shall be and serve as
Chairman of the Board and the Chief Executive @ffiof the Corporation. Unless otherwise
excused by the President of the OCBA, the Presidletine Corporation, or his or her designee,
shall report on the status and activities of thepGration at each regular monthly meeting of the
Board of Directors of the OCBA.

Section 7. _President-Electn the absence of the President, the Presidiet-Ehall act
in the President’s place and perform all the dutkshe President. The President-Elect shall
automatically become the President upon conclugidhe term of office of President or upon a
vacancy in the office of President.

Section 8. _Treasurer-The Treasurer shall serve as Chief Financialiceff of the
Corporation and shall keep and maintain, or caosbet kept and maintained, adequate and
correct books and records of accounts of the ptigseand transactions of the Corporation,
including accounts of its assets, liabilities, 1pte disbursements, gains, losses, capital, redain
earnings and other matters customarily includefin@ncial statements. The books of account
shall at all reasonable times be open to inspetiyosny Director.

The Treasurer/Chief Financial Officer shall depadlitmonies and other valuables in the
name and to the credit of the Corporation with sdepositaries as may be designated by the
Board of Directors. The Treasurer/Chief Finandidficer shall disburse the funds of the
Corporation as may be ordered by the Board of Borsc shall render to the President and
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Directors, whenever they request it, an accounalbthe Treasurer/Chief Financial Officer’s

transactions as chief financial officer and of tinancial condition of the Corporation, and shall
have other powers and perform such other dutiesagsbe prescribed by the Board of Directors
or the Bylaws.

Section 9._Secretary The Secretary of the Corporation shall keepaurse to be kept, at
the principal office or such other place as therBad Directors may direct, a book of minutes of
all meetings and actions of Directors and commsttek Directors, with the time and place of
holding, whether regular or special and, if spedialv authorized, the notice given, the names of
those present at Directors’ meetings or committezetings, and the proceedings of such
meetings.

The Secretary shall give, or cause to be givenceaif all meetings of the Board of
Directors required by the Bylaws or by law to beegi, and shall have such other powers and
perform such other duties as may be prescribetidofoard of Directors or by the Bylaws.

ARTICLE IX: INDEMNIFICATION OF DIRECTOR, OFFICERS,
EMPLOYEES AND OTHER AGENTS

Section 1._Definitions- For the purposes of this Article only:

(@) Agent-- means any person who is or was a Directorceffiemployee, or other
agent of the Corporation, or is or was servinghat request of the Corporation as a Director,
officer, employee, or agent of another foreign emeéstic corporation, partnership, joint venture,
trust, or other enterprise, or was a director,ceffi employee or agent of a foreign or domestic
corporation which was a predecessor corporatioth@fCorporation or of another enterprise at
the request of such predecessor corporation;

(b) Proceeding- means any threatened, pending, or completednact proceeding,
whether civil, criminal, administrative, or invegditive; and,

(c) Expenses-- include without limitation attorneys’ fees, ¢®sand any other
expenses incurred in the defense of any proceediggsst an agent by reason of the agent’s
position or relationship as an agent of the Corppamaand all attorneys’ fees, costs, and other
expenses incurred in establishing a right to ind@oation under this Article.

Section 2. _Successful Defense By AgentTo the extent that an Agent of the
Corporation has been successful on the meritsandéfense of any Proceeding, referred to in
this Article, or in the defense of any claim, isswe matter therein, the Agent shall be
indemnified against Expenses actually and reasgnacurred by the Agent in connection
therewith.
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Section 3. _Actions Brought By Persons Other Thae Torporation- Subject to the
required findings to be made pursuant to Secticelbw, the Corporation shall indemnify any
person who was or is a party, or is threatenecetonbde a party, to any Proceeding (other than
an action brought by, or on behalf of, the Corgorgtan action brought on the grounds that the
person was or is engaging in self-dealing withia theaning of California Corporations Code
Section 5233, or an action brought by the Attor@&pneral or a person granted relator status by
the Attorney General for any breach of duty relatedssets held in charitable trust) by reason of
the fact that such person is or was an Agent oCitiporation for all expenses, judgments, fines,
settlements, and other amounts actually and rebBoriacurred in connection with the
Proceeding.

Section 4. Actions Brought By Or On Behalf Of T®erporation:

(a) Claims Settled Out Of Court If any Agent settles or otherwise disposes of a
threatened or pending action brought by or on lhedfalhe Corporation, with or without court
approval, the Agent shall receive no indemnificatior either amounts paid pursuant to the
terms of the settlement or other disposition, ooy Expenses incurred in defending against the
Proceeding, unless it is settled with the priorrapgl of the Attorney General or the Board of
Directors.

(b) Claims And Disputes Against The AgentThe Corporation shall indemnify any
person who was or is a party or is threatened tomade a party to any threatened, pending, or
completed action brought by or on behalf of thepdoation by reason of the fact that the person
is or was an Agent of the Corporation for all Expes actually and reasonable incurred in
connection with the defense of that action, progitteat both of the following are met:

(i) The determination of good faith conduct reqdilgy Section 5 below must be made in
the manner provided for in that Section; and,

(i) Upon application, the court in which the actiovas brought must determine that, in
view of all of the circumstances of the case,Agent should be entitled to
indemnification for the Expenses incurred. If thgent is found to be so entitled, the
court shall determine the appropriate amount qfdfses to be reimbursed.

Section 5._Determination Of Agent's Good Faith @act-- The indemnification granted
to an Agent in Sections 3 and 4 above is conditdarson the following:

(a) Required Standard of ConduefThe Agent seeking reimbursement must be foimd,
the manner provided below, to have acted in gotd,fan a manner the Agent believed to be in
the best interest of the Corporation, and afterifgpvmade such reasonable inquiry as an
ordinarily prudent person in a like position wolldve made in similar circumstances. The
termination of any Proceeding by judgment, ordettlement, conviction, or on a plea of nolo
contendere or its equivalent shall not, of itseléate a presumption that the person did not act in
good faith or in a manner which the person readgradieved to be in the best interest of the
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Corporation, or that the person had reasonableectaubelieve that this conduct was unlawful.
In the case of a criminal proceeding, in orderéddund to have acted in good faith, the person
must have had no reasonable cause to believehthabhduct at issue was unlawful.

(b) Manner Of Determination Of Good Faith Conducthe determination that the Agent
did, or did not, act in a manner complying witlc@n 5(a) above shall be made by:

(i) The Board of Directors by a majority vote off@orum consisting of Directors who are
not parties to the Proceeding; or,

(i) The Court in which the Proceeding is or wasigieg. Such determination may be
made on application brought by the Corporatiorther Agent or the attorney or other
person rendering a defense to the Agent, wheth@obthe application by the Agent,
attorney, or other person is opposed by the Catjmor.

Section 6. _Limitations- No indemnification or advance shall be madeeauridis Article,
except as provided in Section 2 or 5(b)(ii), in @irgumstances when it appears:

(a) That the indemnification or advance would beomsistent with a provision of the
Articles, Bylaws, or an agreement in effect at tihge of the accrual of the alleged cause
of action asserted in the Proceeding in which Expenses were incurred or other
amounts were paid which prohibits or otherwisatBimdemnification; or,

(b) that the indemnification would be inconsisteuth any condition expressly imposed
by a court in approving a settlement.

Section 7._Advances Of Expense&xpenses incurred in defending any Proceediag m
be advanced by the Corporation before the finglatigion of the Proceeding upon receipt of an
undertaking by or on behalf of the Agent to repag amount of the advance, unless it is
determined ultimately that the Agent is entitled&indemnified as authorized in this Article.

Section 8. _Contractual Rights Of Non-Directors Awaon-Officers-- Nothing contained
in this Article shall affect any right to indemruétion to which persons, other than Directors and
Officers of the Corporation or any subsidiary héremay be entitled by contract or otherwise.

Section 9. _Insurance The Board of Directors may adopt a resolutiotharizing the
purchase and maintenance of insurance on behahyDirector or Agent of the Corporation
against any liability other than for violating pisens against self-dealing asserted against or
incurred by the Agent in such capacity or arising @f the Agent’s status as such, whether or not
the Corporation would have the power to indemnhg tAgent against that liability under
provisions of this Article.

ARTICLE X: RECORDSAND REPORTS
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Section 1._Maintenance And Inspection Of Artickewl Bylaws-- The Corporation shall
keep at its principal office the original or a coplythe Corporation’s Articles of Incorporation
and Bylaws as amended to date.

Section 2. _Maintenance And Inspection Of OtherpBoate Records- The accounting
books and records and minutes of proceedings oBtad of Directors and any committee or
committees of the Board of Directors shall be kapsuch place or places designated by the
Board of Directors or, in the absence of such aedign, at the principal office of the
Corporation. The minutes shall be kept in writterm and the accounting books and records
shall be kept either in written form or in any atlie'm capable of being converted into written
form.

Section 3. _Inspection By Directors Every Director of the Corporation’s Board of
Directors and every member of the Executive Conamitif the OCBA'’s Board of Directors shall
have the absolute right at any reasonable tim&gpeict all books, records and documents of
every kind and the physical properties of the Caapon and each of its subsidiary corporations.
This inspection by a Director or a member of teBa's Executive Committee may be made in
person or by an agent or attorney and the riglmsyfection includes the right to copy and make
extracts of documents.

Section 4. _Annual Report To DirectorsThe Board of Directors shall cause the annual
report referred to in Section 6321 of the CalifarbNon-Profit Corporation Law to be prepared
and sent to all Directors of the Corporation incaadance with Section 6321.

ARTICLE XI: GENERAL CORPORATE MATTERS

Section 1._Checks, Drafts, Evidence Of Indebtesineall checks, drafts or other orders
for payment of money, notes or other evidencesaéltedness, issued in the name of or payable
to the Corporation, shall be signed or endorseduain person or persons and in such manner as
from time to time shall be determined by resolutdthe Board of Directors.

Section 2. _Corporate Contracts And Instrumentsw Heéxecuted-- The Board of
Directors, except as otherwise provided in thesiwBy, may authorize any officer or officers,
agent or agents, to enter into any contract orugeeany instrument in the name of and on behalf
of the Corporation, and this authority may be gaher confined to specific instances; and,
unless so authorized or ratified by the Board ofeBtors or within the agency power of an
officer, no office, agent or employee shall havg power or authority to bind the Corporation by
any contract or engagement or to pledge its cogdiv render it liable for any purpose or for any
amount.

Section 3. _Construction And Definitions Unless the context requires otherwise, the
general provision, rules of construction and dé&bns in the California Nonprofit Corporation
Law shall govern the construction of the Bylaws. ithdut limiting the generality of this
provision, the singular number includes the plutiaé, plural number includes the singular, and
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the term “person” includes both a corporation ama@ral person.

Section 4. _Amendment Of Bylaws The Bylaws of the Corporation may be adopted,
amended or repealed by a vote of the CorporatiBoad of Directors, provided, however, that
no such vote or other action by the Corporatiordamd of Directors shall be effective until it has
been ratified and approved by a vote of the Boai@ctors of the OCBA.

Last Date Amended 12/03
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