BYLAWS
OF
GLOBAL EQUITY ORGANIZATION (GEO)
As of June 23, 2007

A CALIFORNIA NONPROFIT MUTUAL
BENEFIT CORPORATION WITHOUT MEMBERS

ARTICLE |
OFFICES

Section1. Principal Office. The principal office of the corporationshall be locatedat such
placein the United Statesasthe Boardof Directorsshalldetermine. The Boardof Directorsis
granted full power and authority to change said principal office from one location to another.

Section2. Other Offices. Additional officesof the corporationmay be locatedat suchplaceor
places,within or outsidethe United States,asthe Board of Directorsmay from time to time
authorize.

ARTICLE Il
PURPOSES AND LIMITATIONS

Sectionl. General Purposes. This corporationis a nonprofit mutualbenefitcorporationandis
not organizedfor gain of any person. It is organizedunderthe California Nonprofit Mutual
Benefit Corporation Law for educational purposes.

Section2. SpecialPurposes. The purposeof this corporationis to provide Membersandthe
public with informationandeducationthroughprograms seminarsresearchdata,andthe GEO
Websiteregardingthe strategicfinancial, cultural,legal, tax, communicatiorandadministration
issuesarisingfrom andinvolving the useof equity andincentive-basedompensatioprograms
in the global market.

Section 3. Limitations.

(@) This corporationis organizedexclusivelyfor an educationapurposeandthe promotion
of acommonbusinessnterestwithin the meaningof Section501(c)(6)of the InternalRevenue
Code(OtheCodeObr the correspondingprovisionof any future United Statesinternalrevenue
law.

(b) Notwithstandingany otherprovisionof theseBylaws, this corporationshallnot, exceptto
an insubstantialdegree,engagein any activities or exerciseany powersthat are not in
furtheranceof the purposef this corporationandthis corporationshall not carry on any other
activitiesnot permittedto be carriedon by a corporationexemptfrom federalincometax under
Section501(c)(6) of the Code, or the correspondingprovision of any future United States
internal revenue law.



(©) All corporatepropertyis irrevocablydedicatedo the purposesetforth above. No part
of the netearningsof this corporationshall inure to the benefitof any of its directors,trustees,
officers, employees, agents, subscribers or to individuals.

(d)  On the winding up and dissolutionof this corporation,after paying or adequately
providingfor the debts,obligations,andliabilities of the corporationthe remainingasset®f this
corporationshall be distributedto suchorganization(or organizationsprganizedandoperated
for substantially similar purposes as this corporation.

ARTICLE IlI
MEMBERS

Sectionl. Statutory Members. This corporationshall haveno statutorymemberswithin the
meaningof the CaliforniaNonprofit CorporationLaw. The Boardof Directorsshallexerciseall
rights granted to statutory members.

Section2. Members. This corporationshallhavea classof subscribergalledOMembers.@he

Membersshall be suchindividualsandentitiesas may be determinedrom time to time by the

Boardof Directors. The Boardof Directorsmay establishthe durationandtermsandconditions
for membershipn the corporation,including but not limited to, paymentof annualmembership
dues or fees.

Section3. Rights of Members. Membersshall haveonly thoserights grantedto themby the
Board of Directors, including the vote in the annual election of Directors.

Section4. Termination of Membership. Membershipstatusmay be terminatedby this
corporationuponthe occurrenceof any of the following events:(a) resignationof the Member;
(b) failure of the Memberto makepaymentof annualdues;(c) actionsby Memberin violation of
the corporationOsodeof ethicsand non-profit mutual benefit, tax-exempistatus;or (d) other
reasons as shall be determined in the determination and sole discretion of the Board.

ARTICLE IV
BOARD OF DIRECTORS

Section 1. Powers. Subjectto the provisionsof the California Nonprofit Mutual Benefit
Corporationlaw, andany otherapplicablelaws, the activitiesandaffairs of the corporationshall
be managedall corporatepowersshall be exercisedandall policiesshall be developedby or
underthe direction of the Board of Directors. In addition to the authority grantedto the
ExecutiveDirector underArticle IX, Section2 of theseBylaws, the Board of Directorsmay
delegatethe managemenof the day-to-dayoperationof the businessof the corporationto
officers, committeeg howevercomposed)pr to other personsor entities; provided,however,
thatall of the activitiesandaffairs of the corporationshall be managedndall corporatepowers
shall be exercised under the ultimate direction of the Board of Directors.

Section2. Number of Directors; Qualifications. The authorizednumberof directorsof the
corporationshall be twenty-one(21) comprisingthirteen(13) electedpositions,the Presidents



for the time being of and electedby the IssuerAdvisory Council and the Provider Advisory
Council (in eachcaseconfirmedas suchby Board Resolution)and up to six (6) positions
appointeddirectly by the Board without any electionprocess. The exactnumberof directors
shall be fixed from time to time by resolutionadoptedby the Board of Directors;provided,
howeverthat no reductionof the authorizednumberof directorsshall have the effect of
removingany directorprior to the expirationof the directorOerm of office. The qualifications
for directorsare current GEO membershipand interestand experiencein global equity
compensatioprograms.No morethanone(1) electedndividual onthe Boardcanrepresenthe
sameemployedorganizationat the time of his or her appointmentand not more thantwo (2)
individuals on the Board (howeverappointed)can representhe sameorganization. If, after
appointmentanindividual becomeemployedby a firm representedn the Board,no actionwill
betaken. In the caseof two individualsrunningfor electionfrom the sameemployedfirm, the
individual with the highest number of votes will receive the Board seat.

Section3. Composition of the Board. The Board of Directorsshall be composedof the
directorsof the corporation. The ExecutiveDirector (if sucha staff personis employed),the
corporationOattorneyandany otherpersonthe Boardof Directorsmay chooseto appointshall
be ex officio, nonvoting members of the Board of Directors.

Section4. Term of Office; StaggeredTerms. Theterm of office of eachelecteddirectorof

the corporationshall be three (3) years. The Board shall be divided into three(3) staggered
classeswith 4 to 5 of the electeddirectors@ermsof office expiring on July 1 of eachyear,

beginningwith July 1, 2000. Theterm of office of eachnon-electedlirectorshallbe decidedby

the Board and shall not in any circumstancegxceed4 years. This shall not preventtheir

subsequent appointment for a further term if the Board so determines.

Section5. Election of Directors. Priorto the expirationof electeddirectors@rmsof office in
July, the Membersshall elect new directors. Membersmay vote electronically. Elected
Directors shall becomemembersof the Board of Directors upon the expiration of their
predecessordérmsandshall hold office for the term specifiedpursuanto Section4 above,or
until their death,resignationor removal. The term of eachof the six (6) directorsholding a
Board-appointed, non-elected position shall be decided by the Board.

Section 6. Vacancies.

(@) VacancyDefined: A vacancyor vacancien the Boardof Directorsshallbe deemedo
exist (i) in caseof the death,resignationor removalof any director, (i) or uponanincreasdan
the authorizednumberof directors,(iii) uponBoardresolutionof a vacancyof the office of a
directorwho has(a) beendeclaredf unsoundmind by afinal orderof a court, (b) convictedof a
felony, or (c) hasfailed to fully attendand/orparticipatein two (2) consecutiveduly noticed
meetingsof the Board of Directors;or (iv) if, for any reasontherearefewer directorson the
Board of Directors than the full number authorized.

(b) Filling Vacancies:Subjectto the requirement®f Section2 above the Chairmay offer a
vacancyfor an electedBoard positionto the top six (6) candidatesvho ranin the prior annual
electionof directors,but did not receivea sufficientnumberof votesto be elected. The vacancy
may be offeredto suchcandidatesn the orderof the numberof votesreceivedin thatelection,



i.e., the positionfirst beingofferedto the candidatewvho receivedthe highesthnumberof votes.
The Chair doeshavethe right, in consultationwith the Executive Committee,to appointan
active GEO member that did not run for office in the previous election.

Subjectto the requirementof Section2 aboveany vacancyfor a non-electegositionmay be
filled at any time by a person appointed by the Board.

(©) ReplacemenbDirector; Term of Office: An appointedreplacementlecteddirectorshall
servefor a maximumof one (1) year or until the next annualelectionof directorsby the
Membersunlessapprovedy the entireBoard. An appointedyeplacementlirectorshallnot be
barred from thereafter seeking election as a director by the Members.

Section 7. Resignations. Any director of the corporationmay resigneffective upongiving

written noticeto the Chair,the Secretaryor the Boardof Directorsof the corporationunlessthe
noticespecifiesa latertime for the effectivenes®f suchresignation. If theresignatiorspecifies
effectivenesst a futuretime, a successomay be appointedoursuanto Article 1V, Section6 of

these Bylaws, to take office on the date the resignation becomes effective.

Section8. Removal. Any directormay be removedfrom office, with or without cause by the
vote of a majority of the other directors then in office.

Section9. Feesand Compensation. Directorsmay not receiveany compensatiorfor their
servicesasdirectors,but mayreceivereasonableeimbursemenfor expensesassociateavith the
performanceof their functionsas may be fixed or determinedby resolutionof the Board of
Directors.

ARTICLE V
MEETINGS

Sectionl. Annual Meeting. The annualmeetingof the Boardof Directorsshallbe held each
year on a date fixed by the Board. At the annualmeeting,the Board shall review the
corporationOsperationsandtransacbtherbusinessincluding, but not limited to the electionof
officersandsettingof the datesof regularmeetinggor the comingyear. This meetingwill occur
shortly after the new Board members are elected.

Section2. Regular Meetings. Otherregularmeetingsof the Boardof Directorsshallbe heldat
such times, places and dates as fixed by the Board of Directors by resolution.

Section3. SpecialMeetings. Specialmeetingsof the Boardof Directorsfor any purposemay
be called by the Chair, any two (2) directors, or by majority vote of the Executive Committee.

Section4. Notice of Meetings. All noticesof meetingsshallbefiled with the corporaterecords
or made part of the minutes of the meeting.

(@) AnnualMeeting: The Secretaryshallgive, or causeto begiven,all directorsnoticeof the
date,time andplaceof the annualmeetingat leastsixty (60) daysprior to the meeting. Notice



may be givenin personrally by telephoneopr by first classmail, facsimile,telegraphtelex,or
email.

(b) RegularMeetings: The Secretaryshall give, or causeto be given, all directorsnotice of
thedate,time andplaceof aregularmeetingat leastthirty (30) daysprior to the meeting. Notice
may be givenin personprally by telephonepr by first classmail, facsimile,telegraphtelex, or
email.

(©) SpecialMeetings: Eitherthe Secretaryshallgive, or causeo begiven,or the persorwho
calledthe meeting,shall give all directorsnotice of the date,time and placeandtopicsto be
discussedt a specialmeeting. In the caseof a specialmeeting,notice mustbe given by first
classmail atleastfour (4) daysprior to the meeting,or atleastforty-eight (48) hoursprior to the
meetingby telephonetelegraphtelex, facsimile or email. The specificationof mattersto be
discussedn the notice shall not precludediscussionand decisionof additionalmattersat the
meeting.

Section5. Waiver of Notice. Notice of any meetingof the Board of Directorsneednot be
givento anydirectorwho signs(i) a waiver of notice of suchmeeting,(ii) a consento holding
themeeting,or (iii) anapprovalof the minutesthereof,eitherbeforeor afterthe meeting,or who
attendsthe meetingwithout protestingprior theretoor at its commencemerguchdirectorOkack
of notice. All suchwaivers,consentandapprovalsshallbe filed with the corporaterecordsor
made a part of the minutes of the meeting.

Section6. Placeof Meetings. Meetingsof the Boardof Directorsmay be heldat (i) anyplace
within or without the United Stateghathasbeendesignateadn the noticeof the meetingor, (ii) if

not statedin the noticeor thereis no notice,designatedy resolutionof the Boardof Directors
or, (iii) if not so designatedr stated,at the principal office of the corporation. Meetings
conductedby telephoneand similar electronicmeansare deemedto have beenheld at the
principal office of the corporation.

Section7. Attendance; Electronic Means. Directorsmay participatein Board of Directors
meetingshroughuseof conferenceaelephoneor similar communicationgquipmentsolong as
all directorsparticipatingin suchmeetingcanhearone another. Personahkttendancet all or
someBoard meetingsmay be fixed from time to time by resolutionadoptedby the Board of
Directors.

Section8. Quorum. A majority of theauthorizechumberof directorsshall constitutea quorum
for thetransactiorof business.Everyactor decisiondoneor madeby a majority of the directors
presentat a meetingduly held at which a quorumis presentshall be the act of the Board of
Directors,unlessa greatemumberis requiredby the Articles of Incorporation theseBylaws, or
by law. A meetingat which a quorumis initially presentmay continueto transactbusiness,
notwithstandinghe withdrawalof directors,if anyactiontakenis approvedoy atleasta majority
of the numberof directorsconstitutinga quorumfor suchmeeting,subjectto any applicable
requirementsor approvalby a greatemumberor a disinterestedanajority. For the avoidanceof
doubt,all membersf the Boardhoweverappointedshallhaveequalrightsto vote at meetingsof
the directors.



Section9. Adjournment. A majority of directorspresentwhetheror not a quorumis present,
may adjournany meetingto anothertime andplace. If the meetingis adjournedfor morethan
twenty-four(24) hours,noticeof any adjournmento anothertime andplaceshallbe given prior

to thetime of the adjournedmeetingis recommencetb the directorswho werenot presentatthe

time of the adjournment. The requirednotice may be givenin person by telephonetelegraph,
telex, facsimile or email.

Section10. Procedure. The Chairshall presideat everymeetingof the Boardof Directors,if
present.If thereis no Chair,or if the Chairis not presentandthereis no Vice Chair,a director
chosenby a majority of the directorspresenthall actaschair of the meeting. The Secretaryof
the corporationor, in the absencef the Secretaryor a Vice Secretaryany personappointedoy
the Chairshallactassecretaryof the meeting. The Boardof Directorsmay adoptrulesof order
and procedurethat are not inconsistentwith these Bylaws or the California Nonprofit
Corporation Law to govern the decision making process at meetings.

Sectionll. Action by Written ConsentWithout a Meeting. Any actionrequiredor permitted
to be taken by the Board of Directors may be taken without a meeting,if all directors
individually or collectively consentn writing to suchaction. Suchwritten consentor consents
shall be filed with the minutesof the proceedingof the Board of Directors. Suchaction by
written consent shall have the same force and effect as a unanimous vote of such directors.

ARTICLE VI
COMMITTEES

Sectionl. Establishment. The Boardof Directorsmay, by resolutionadoptedoy a majority of
incumbentdirectors, provided a quorum is present,establishsuch standingand special
committeesasdeemednecessary.The Board of Directorsshall establishthe functionsof any
committeecreatedandsuchcommitteeshall operateunderthe generalksupervisiorof the Board
of Directors.

Section2. Membership and Chairs. Committeechairsandassignmentshallbe appointedoy
a majority vote of the incumbent directors, provided a quorum is present.

Section 3. Executive Committee. The Board of Directors shall establishan Executive
Committeeto performthe functionsof the Boardof Directorsasto certainessentiahffairs of the
corporationbetweemmeetingsof the Boardof Directors. The ExecutiveCommitteeshallreport
to the Boardof Directorsasto decisionsgt hasmadeandactionsit hastaken. (a) Membership;
Term of Office: The Executive Committeemay consistof a Chair, Vice-Chair, Treasurer,
Secretaryand Ad Hoc Member. The Boardof Directorsmay changethe numberof members,
titles and purposeof the ExecutiveCommitteefrom time to time by duly adoptedresolution.
(b) Duties: The ExecutiveCommitteeshallactasliaison betweerthe Membersandthe Boardof
Directors. The ExecutiveCommitteeQdutiesshall be setby the Boardof Directorsfrom time to
time, andshallincludethe duty to generallykeepthe Board of Directorsinformed of Member
communicationsgoncernsandrequests.The ExecutiveCommitteeshallsubmitMember-related
agendatemsfor consideratiorby the Boardof Directorsat regularmeetingsand,if necessary,



call specialmeetingsof the Boardof Directorsto facilitate a promptresponséy the corporation
to Membership requirements, needs and concerns, and to achieve the corporationOs stated goals.

Section4. Advisory Committees. The Boardof Directorsmay, by resolution,establishoneor
more short-termor long-termadvisorycommitteesconsistingof personswithout regardto if

suchpersonsaare Members who havesomeexpertiseor influencethat could aid the corporation
in theachievementf its goals. Eachadvisorycommitteemembershishallhaveat leastone(1)

director as a member.

Section5. Meetingsand Actions of Committees. Thetime for regularmeetingsof committees
may be determinedeither by resolutionof the Board of Directors,or by resolutionof the

committee. In addition,committeesmay hold specialmeetings. The Board of Directorsmay
adoptrulesfor the operationof any committeethat are not inconsistentwvith the provisionsof

theseBylaws. (a) Notice of Meetings:Notice of regularandspecialmeetingsshall be givento

committeemembersin accordancevith the requirementsof Article V, Section4(b) and (c)

replacingthe referenceto Odirectors@ith OcommitteanembersO.(b) UnanimousWritten

ConsentAny actionrequiredor permittedto be takenby the committeemay be takenwithout a

meeting,if all committeemembers,ndividually or collectively, consentin writing to such
action. Suchwritten consenbr consentshallbefiled with the minutesof the proceeding®f the

committee. Suchactionby written consentshall havethe sameforce andeffectasa unanimous
vote of suchcommitteemembers. (c) Minutes: Minutes shall be kept of eachmeetingof any
committee and shall be filed with the corporate records.

ARTICLE VII
OFFICERS

Sectionl1. Officers. The officers of the corporationshall consistof the Chair, TreasureryVice
Chair, Secretaryand Ad Hoc Memberandsuchotherofficers with suchtitles anddutiesasthe
Boardof Directorsmay determine.The Chairshallactasthe Chairof the Board. The Treasurer
shall act asthe Chief FinancialOfficer. No personmay concurrentlyhold morethanone (1)
office.

Section2. Election and Appointment. All officersshallbeelectedandappointedby the Board

of Directorsat the Board of Directors@Gnnualmeeting;provided,however,that the Board of

Directors may empowerthe Chair to appoint officers, other than the Chair, Secretary,or

Treasurerastheactivitiesof the corporationmayrequire. All officersshallserveatthepleasure
of the Board of Directors, subjectto the rights, if any, of an officer under a contractof

employment. Officers may be appointed to consecutive terms.

Section3. Term of Office. All officers of the corporationshall hold office from the date
appointedo the dateof the nextsucceedin@nnualmeetingof the Boardof Directors,anduntil
successors to such officers are elected and qualified.

Section4. Inability to Act. In the caseof absenceor inability to act of any officer of the
corporationor of any personauthorizedy theseBylawsto actin suchofficerOplace,the Board
of Directorsmay from time to time delegatethe powersor dutiesof suchofficer to any other



officer, or anydirectoror otherpersonwhomit may select,for suchperiodof time asthe Board
of Directors deems necessary.

Section 5. Resignations. Any officer may resignat any time upon written notice to the
corporation,without prejudiceto the rights, if any, of the corporationunderany contractto
which suchofficer is a party. Suchresignationshall be effectiveuponits receiptby the Chair,
the Secretaryor the Board of Directors,unlessa different time is specifiedin the notice for
effectivenes®f suchresignation. The acceptancef any suchresignatiorshallnot be necessary
to make it effective, unless otherwise specified in such notice.

Section6. Removal. Any officer may be removedfrom office at any time, with or without
causeput subjectto therights,if any,of suchofficer underany contractof employmentpy the
Board of Directors or by any committeeto whom such power of removal has beenduly
delegated.

Section7. Vacancies. The Boardof Directorsmayfill avacancyoccurringin any office for
anyreasonjn the mannerprescribedy this article of the Bylawsfor initial appointmento such
office.

ARTICLE VI
DUTIES OF OFFICERS

Section1l. Chair. The Chairshall act asthe Chair of the Board of Directorsandthe Chief
ExecutiveOfficer of the corporationandpresideat all meetingsof the Boardof andperformall
dutiescommonlyincidentto that office, asmay be assignedrom time to time by the Board of
Directors, or prescribed by these Bylaws.

Section2. Vice Chair. TheVice Chairshallassumendperformthe dutiesof the Chairin the
absencer disability of the Chair,or whenevetthe office of the Chairis vacant. The Vice Chair
shall havesuchtitles, perform suchotherduties,and havesuchother powersasthe Board of
Directors or the Chair shall designate from time to time.

Section3. Secretary. The Secretaryshall: (a) Record,or causeto berecordedwritten minutes
of all meetingsof the Board of Directorsand committeesof the Board of Directors,if any.
Keep, or causeto be kept, all noticesof meetings,consentswaiversandthe namesof those
presentt suchdirectorandcommitteemeetingsandany andall otherdocumentsassociateavith
directorand committeemeetings. (b) Give, or causeto be given, notice of all meetingsof the
Board of Directorsor committeesof this corporationrequiredby theseBylaws to be given.
(c) Give, or causeto be given, written notice of electionto the Boardof Directorsto all newly
electeddirectors,suchnoticeto be given within ten (10) daysafter the election. (d) Keep,or
causeto be kept, at the principal office of the corporationan original or copy of the Articles of
IncorporationandtheseBylaws,asamended.(e) Keep,or causeo be kept,alist of all Members
with their addressedglephonefacsimile,telegraphand/ortelex numbersandemail addresses.
(f) Exercisesuchpowersandperformsuchdutiesasareusuallyvestedin the office of secretary
of a corporation,and exercisesuch other powersand perform such other dutiesas may be
prescribed from time to time by the Board of Directors or by these Bylaws.



Section4. Assistant Secretary. If any AssistantSecretaryis appointedthe Chair may direct
the AssistantSecretaryto assumeand perform the dutiesof the Secretaryin the absenceor
disability of the Secretaryandthe AssistantSecretaryshall performsuchotherdutiesandhave
such other powers as the Board of Directors or the Chair shall designate from time to time.

Section5. Treasurer. The Treasureshallactasthe Chief FinancialOfficer of the corporation
and(a) Be responsibldor all functionsanddutiesof the treasureiof the corporation. (b) Keep
and maintain,or causeto be kept and maintained,adequateand correctbooksand recordsof

accountfor the corporation. (c) Receiveor be responsiblefor receiptof all moniesdue and
payableto the corporationfrom any sourcewhatsoever;have chargeand custody of, be

responsibldor, all moniesandothervaluablesof the corporation;andbe responsibldor deposit
of all suchmoniesin the nameandto the creditof the corporationwith suchdepositarieasmay
be designatedy the Board of Directorsor a duly appointedand authorizedcommitteeof the

Board of Directors. (d) Disburseor be responsiblefor the disbursemenof the funds of the

corporationas may be orderedby the Board of Directorsor a duly appointedand authorized
committeeof the Board of Directors. (e) Renderto the Chair and the Board of Directorsa

statemenof the financial conditionof the corporationif calleduponto do so. (f) Exercisesuch
powersandperformsuchdutiesasareusuallyvestedin the office of chief financial officer of a

corporationandexercisesuchotherpowersandperformsuchotherdutiesasmay be prescribed
by the Board of Directors or these Bylaws.

Section6. AssistantTreasurer. If anassistantreasureis appointedthe Chairmaydirectthe
assistantreasureto assumendperformthe dutiesof thetreasurein theabsencer disability of
the treasurerandthe assistantreasurershall perform suchother dutiesand have suchother
powers as the Board of Directors or the Chair shall designate from time to time.

Section7. Compensation. The compensatioof the officers,if any,shallbefixed from time to
time by the Boardof Directors. No officer shallbe preventedrom receivingsuchcompensation
by reason of the fact that such officer is also a director of the corporation.

ARTICLE IX
STAFF

Sectionl. Staff. TheBoardof Directorsmay hire staff for the corporationthat may consistof
an ExecutiveDirector and other such personsas deemednecessaryor the operationof the
corporation. The Board or Directorsmay also chooseto contractfor any or all staff or other
functions with outside businesses.

Section2. ExecutiveDirector. The ExecutiveDirectorshallhavethe overallresponsibilityfor
the successfuperformanceof all phase®f the corporationpe supervisedy andreportdirectly
to and serveat the pleasureof the Board of Directorsand directly superviseor direct the
supervisionof all staff. (a) Duties: The ExecutiveDirector shall be the generalmanageiof the
corporationand shall havegeneralsupervisionand control over the day-to-dayactivities and
affairsof the corporation subjectto the supervisiorandcontrol of the Boardof Directorsandthe
ExecutiveCommittee. (b) Powers:The corporationshall be boundby the signatureor other
exerciseof authority of the ExecutiveDirector who may enterinto any contractor sign and



execute,in the nameof and on behalf of the corporation,any instrumentdeterminedby the

ExecutiveDirectorto be necessarpr desirableor conveniento effectuatethe businessof the

corporation.exceptwhenthe signingandexecutionthereofshall havebeenexpresslydelegated
by the Boardof Directors,or by theseBylaws, to someotherofficer or agentof the corporation.
The ExecutiveDirector shall haveall the generalpowersand dutiesof managemenusually

vestedn thechief operatingofficer of a corporationandshallhavesuchotherpowersandduties

as may be prescribedfrom time to time by the Board of Directors or theseBylaws. The

Executive Director shall have discretionto prescribethe duties of other employeesof the

corporationin a mannemot inconsistentwvith the provisionsof theseBylaws andthe directions
of the Board of Directors.

ARTICLE X
CONTRACTS, LOANS, BANK ACCOUNTS, CHECKS AND DRAFTS

Section 1. Execution of Contracts and Other Instruments. ExceptastheseBylaws may

otherwiseprovide,the Boardof Directors,or its duly authorizedandappointedcommittee may

authorizeany officer or officers, or otheragentor agentsto enterinto any contractor execute
and deliver any instrumentin the name of and on behalf of the corporation,and such
authorizationmay be generalor confinedto specific instances. Exceptas so authorized,or

otherwiseexpresslyprovidedin theseBylaws, no officer, agentor employeeshall haveany

poweror authorityto bind the corporationby any contractor engagemengpplyfor crediton its

behalf, or to pledge its credit, or to render it liable for any purpose or in any amount.

Section2. Loans. No loansshallbe contractedn behalfof the corporationandno negotiable
papershallbeissuedn its name,unlessandexceptasauthorizedoy the Boardof Directorsor its
duly appointedand authorizedcommittee. When so authorizedby the Board of Directors,or
suchcommittee the ExecutiveDirector, or any officer or otheragentof the corporationmay
effectloansandadvancest anytime for the corporationfrom any bank,trustcompanyor other
institution, or from any firm, corporationor individual, andfor suchloansand advancesnay
make, executeand deliver promissorynotes,bondsor other evidenceof indebtednessf the
corporationand,whenauthorizedby the Boardof Directors,or its duly appointedandauthorized
committee,may mortgage pledge,hypothecateor transferany and all stocks,securitiesand
otherproperty,real or personalat any time held by the corporation,andto thatend,endorse,
assignanddeliverthe sameassecurityfor paymentof anyandall loans,advancesindebtedness
and liabilities of the corporation. Suchauthorizationmay be generalor confinedto specific
instances. Exceptas provided by Section7235 of the California Nonprofit Mutual Benefit
CorporationLaw, this corporationshallnot makeanyloan of moneyor propertyto, or guarantee
the obligation of any officer or director.

Section 3. Bank Accounts. The Board of Directors,or its duly appointedand authorized
committee from time to time may authorizethe openingandkeepingof generaland/orspecial
bankaccountswvith suchbanks,trustcompaniesr otherdepositorieasmay be selectedy the
Board of Directors,its duly appointedand authorizedcommitteeor by the affairs of the
corporation,subjectto the supervisionand control of the Board of Directorsandthe Executive
Committee. (a) Powers:The ExecutiveDirector may sign and execute,in the nameof the
corporationany instrumentauthorizedoy the Boardof Directors,exceptwhenthe signingand
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executionthereofshall have beenexpresslydelegatedoy the Board of Directors,or by these
Bylaws, to someotherofficer or agentof the corporation. The ExecutiveDirector shall haveall
the generalpowersanddutiesof managementsually vestedin the chief operatingofficer of a
corporationandshallhavesuchotherpowersanddutiesasmay be prescribedrom time to time
by the Board of Directorsor theseBylaws. The ExecutiveDirector shall havediscretionto
prescribethe dutiesof otheremployeesf the corporationin a mannemotinconsistenwith the
provisions of these Bylaws and the directions of the Board of Directors.

ARTICLE XI
INDEMNIFICATION

Sectionl1. Indemnification. To thefullest extentnot prohibitedby law, the corporationshall
indemnify its directors, officers, employees,agents and other personsdescribedin
Section7237(a)of the California CorporationgCode,including persondormerly occupyingany
suchpositions,againstall expensesjudgmentsfines, settlementsand otheramountsactually
andreasonablyincurredby themin connectionwith any Oproceeding,&sthattermis usedin
Section7237(a),andincluding an actionby or in the right of the corporation,by reasonof the
fact that the personis or was a persondescribedn that Section. OExpenses&3 usedin this
Bylaw, shall have the same meaning as in Section 7237(a).

Section 2. Procedure. On written requestby any personseekingindemnificationunder
CorporationsCode Section 7237, the Board of Directors shall promptly decide under
CorporationsCode Section7237(e)whetherthe applicablestandardof conductset forth in
CorporationsCode Section7237(b)or Section7237(c)hasbeenmet, andif so,the Board of
Directorsshall authorizeindemnificationby a majority vote of a quorumconsistingof directors
who are not parties to such proceedings.

Section3. Advancementof Expenses.To thefullest extentnot prohibitedby law, andexcept
asotherwisedeterminedoy the Board of Directorsin a specificinstance the corporationshall
advanceexpensescurredby a personseekingindemnificationin defendingany proceedingas
that term is definedin Section7237(a)of the California CorporationsCode before final

dispositionof that proceedinguponthe receiptby the corporationof an undertakingby or on

behalfof that personthatthe advancewill be repaidunlessit is ultimately determinedhatthe
person is entitled to be indemnified by the corporation for those expenses.

Section4. Insurance. Thecorporationshallhavethe powerto purchasendmaintaininsurance
to the full extentpermittedby law on behalf of its officers, directors,employeesand other
agentsfo coveranyliability assertedgainstor incurredby any officers, director,employee or

agentin suchcapacityor arisingfrom the officerOsdirectorOsmployeeOsr agentOstatusas
such.

11



ARTICLE XlI
MISCELLANEOUS

Section1. Fiscal Year. Unlessotherwisefixed by resolutionof the Board of Directors,the
fiscal yearof the corporationshall commenceon July 1standendof June30 of the following
calendar year.

Section2. Director Inspection Rights. Every director shall havethe absoluteright at any
reasonabldime to inspectand copy all books, recordsand documentsof every kind of the
corporationandany of its subsidiariesandto inspectthe physicalpropertiesof the corporation
andany of its subsidiaries.Suchinspectionmay be madeby the directorin personor by agentor
attorney, and the right of inspection includes the right to copy and make extracts.

Section3. Bylaw Amendments. Exceptasotherwiseprovidedby law, theseBylaws may be
amended or repealed and new Bylaws may be adopted by resolution of the Board of Directors.

Section4. Time Notice Is Given or Sent. Wheneverany noticeis given or sentpursuanto
theseBylaws, thetime suchnoticeis deemedo havebeengiven or sentshall be determinedoy
reference to Section 5015 of the California Corporations Code.

Section5. Methods of Giving Notice. Unlessotherwisespecified,any noticerequiredby these
Bylaws or California corporatdaw, may be given, orally in personor usingthetelephonepr in
writing by first class mail, facsimile, telegraph, telex or email.

Section6. Construction and Definition. Unlessthe contextrequiresotherwise the general
provisions,rulesof constructionanddefinitions containedn the California CorporationsCode
shall governthe constructionof theseBylaws. Without limiting the foregoing, OshallGs
mandatory and OmayO is permissive.

Section7. Annual Reports. The corporationshall supply suchinformation and makesuch
returnsandreportsto the Secretaryof Stateof the Stateof Californiaandto suchotherpersons,
bodies or authorities as may from time to time be required by law.
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