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CERTIFICATE OF AMENDMENT OF 

ARTICLES OF INCORPORATION 

.... v JF~v~~ 

Sec;etaryE&!J~ \~ 
State of California 

The undersigned certifies that: OCT 1 3 2016 
I u..... 

l. They are the President and the Secretary of New West Charter Middle School, Inc., a 
California nonprofit public benefit corporation. 

' 
2. Article I of the Articles of Incorporation of this corporation is amended to read as 

foJlows: 

The name of this corporation is New West Charter School. 

3. Article II of the Articles of Incorporation of this corporation is amended to read as 
follows: 

4. 

5. 

The Corporation is a nonprofit public benefit corporation 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. The specific purposes for which 
this Corporation is organized are to manage, operate, guide, direct and promote one or 
more California public charter schools. 

The Corporation is organized and operated exclusively for educational and 
charitable purposes pursuant to and within the meaning of Section 50l(c)(3) of the 
Internal Revenue Code or the corresponding provision of any future United States 
Internal Revenue Law. Notwithstanding any other provision of these articles, the 
Corporation shall not, except to an insubstantial degree, engage in any other activities or 
exercise of power that do not further the purposes of the Corporation. The Corporation 
shall not carry on any other activities not pcnnitted to be carried on by: (a) a corporation 
exempt from federal income tax under Section 501(c)(3) of the Internal Revenue Code, 
or the corresponding section of any futare federal tax code; or (b) by a corporation, 
contributions co which are deductible under Section l 70(c}(2) of the Internal Revenue 
Code, or the corresponding section of any future federal tax code. 

The foregoing amendments of the Articles of Incorporation have been duly approved by 
the board of directors. 

The corporation has no members. 

We further declare under penalty of perjuiy under the laws of th tate of California thac 
the matters set forth in this certificate are true and correct o owledge . 

• DATE: ta(1~\· t<4 

~·· DATE: Io! 1\ \ \Ct! 
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I • 

ARTICLES OF INCORPORATION OF 

NEW WEST CHARTER MIDDLE SCHOOL 
A CALIFORNIA NONPROFIT PUBLIC BENEFIT CORPORATIO~;:::::. : · ::::.; :,::·: c; s1.n::: 

I. 

NAME 

The name oftbe corporati<;>n is New West Charter lvliddle School: Inc. 

II. 

PuR.POSE 

Tb.is corporation is a nonprofit benefit corporation and is not organized for the private gain 
of any person. It is organized under the Nonprofit Public Benefit Corporation Law for public 
purposes. The specific purpose of the corporation include: (1) to manage, operate, guide, direct and 
promote the New West Charter Middle School: a California public school; (2) to perform and 
undertake any and all activities and functions, including soliciting contributions of money and 
property from the general public. Despite any other provision in these articles, the corporation shall 
not, except to an insubstantial degree, engage in any activities or exercise any powers that do not 
further the purposes of this corporation, and the corporation shall not carry on any other activities 
not permitted to be carried on by (a) a corporation exempt from federal income taX under Internal 
Revenue Code section 501 ( c )(3) or the corresponding provision of any furore United States internal 
revenue law, or (b) a corporation, contributions to which are deductible under Internal Revenue Code 
section 170(c)(2) or the corresponding provision of any future United States internal revenue law. 

m. 

AGENT FOR SERVJCE OF PROCESS 

The name and address of the corporation's initial agent for service of process is: 

Deborah Sirias Goodman 
c/o Heenan Blaikie 
9401 Wilshire Boulevard.: Suite 1 I 00 
Beverly Hills, CA 90212 
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IV. 

TA.X-EXEMPT STATUS 

a. No substantial part of the activities of this corporation shall consist of 
lobbying or propaganda. or otherwise attempting to influence legislation, except as provided in 
Internal Revenue Code section 501 (h); this corporation shall not participate or intervene in 
(including publishing or distributing statements) any political campaign on behalf of any candidate 
for public office. 

b. All corporate property is irrevocably dedicated to the pwposes set forth in 
Article 2. No part of the net earnings of this coiporation shall inure to the benefit of any of its 
directors, trustees, officers, private shareholders or members, or to individuals. 

c. On the winding up and dissolution of this corporation, after paying or 
adequately providing for the debts, obligations, and Ciabilities of the corporation, the remaining assets 
of this corporation shall be distributed to a California public entity engaged in education and/or for 
a non-profit fund. foundation or corporation that is organized and operated for public purposes and 
that which organization (or organizations) organized and operated exclusively for charitable and 
educational purposes, which has established its tax-exempt status under Internal Revenue Code 
section 50 I ( c )(3) (or corresponding provisions of any future federal internal revenue law). 

Dated: _Ji ,10-! , 2000 c4ib4 ~ IM.~OM 
I - ~~ 

DEBORAH SIRJAS Goootv.tAN 
lNCORPORA TOR 

-2-
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shall nd.t:c~.QO .BI!Y o~er·~tiv.i~~ npt;pe.cmitted ai i,e.c:arried o.~by: · 

c .s·d . ·.·. 

... 

' : 
. . 

... 
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·. 
,. 

· · '_: ". L . a ~otpo,ra~oh· ~~P~·,fI:~qi ~~income .ta.~ un,d&r ·:~ S01(c)(3) ·o.f the 
Jn~i:;W Revenue Code or ~c c;o~o°'di:n_g ~ectib.n of ;µiy ~tµre fedet:nl ~ code; o.r 

. .. 
2, by a. corpo~a~.e9.n~Q4tiP.ns to w:hlch are deductible under-§ l 70(c;){2}of 

· .¢c In~rniµ ~ .... ~ue Code·or·t,h~ ·r::q1TCSPP~diQ.gsectio11 ofany.p.i.~ fed~~ ~O<ie.. 

-,.:pecr~~'r19pi of\ ~1s 

.:~~on 5. . I;)'~cc,. .... tro~; OF ~~~. . :EJpo.a ti:= ·dis.sol.~ti9~ or v.jnding up of ~ 
.co~o~9o. ~ts~ts-~~~D.g ~r.pa~el?-~ ~fall debµ; iµid liabilities of the;: corporation,~ ~e 
distribl,l.~4 tp a µo~·profit fund;'.·fq~~~ I?~ ~on wlri,clt is organized lllid. opei:ated 
.~~_ytjy !Or ~~a~o!Ull .publjc oi:-·~~.ie 'p)JIRQ.~~ .~ w~~ qa.s established its c8."< ~pt 
·an.as:~r ·§ SOl(~)(3)- ofthf; iq~~.~ ~V~ll~ .Co.de -or-1h: coi:respoµ.ding :sceti.0.11 9f ~Y future 
fi!d~':aj o;qd,e; ~r Shall be di.stpo~C!. .to ~e f~l11l..go~~qt or to a $.fe odocal gQverpmen~. 
'(br a_p\l;bli!: f'~Se. Any ~ch .. ~e~ '\lot. so ~osecL·of sba4 .be disposed of by a court .of 
cof:L~~ent.;i uri¢ii;:tio.!l of~ cout\ty' ijl:w.lµcQ..the ptincipa,t office.of the corpo~on i.s then locat~Q, 
exc;:lusiv¢ty tc;ir ·~c)l ptjposes pr to' 5uc'1 orgail:iia.tj.pn or ocganb;at;iqos. as ~~d·i::ou.rt.shel.! ~teµn,in~. 

, whi~h:are or~anized.. and operat~d· ~?C~l~ivi;ly fot ·suc.h purposes . 

. . . · .. 

'. ~ .s.~cr;tp~ 6~ · .c;o~6R.-\'Tt9!1!~:~oufiv~~!!-S~ ~ co~oratiqQ:-s~ ha'<le no ·vo~ 
m,e~~rs )?lilAUj.tj:J,e i:n.e~ Qf the-:~l\:ii;i·Pmfir Qorpoi;a#o~ L~w. Th~ ~.tp<;'>~(ic,'s. Go.ve~c~ 
Co~C:µ ~Y. 'in Its ~tion. i:s.dmltlnclividua19 .. t9· 9Q\=.O~ ~~-~lasse:s .ofc,oi;ivo~ mem:bets;~ 
clB..ss .o.r ¢\a;;s.cs .shall. have. such ri~ts and obli~oJ'.iS.~ the-Govemance Cp~.µ J;inds approprl~. 

BOARD: Qtr.PtitE~Ol.tS 

· :_.·,S~~qi;iL. ·~EAAL.PowE.ttS . 5~\Jj~~-~$c!p):'O$ions~ ~~qns:·qfthe ~ 
N~~'P1#i~ P~b[.fc ··~~~pt C1>rpo~on La~.::~e ~oi;por.arl9.n!.s. A:ctitj.e's. ·qf In~?.rjlq~tioa an,d th~~ 
-By.lil\.Y~;.~·~ Cl;ta.rttr'S~hoo~ Act. ot L?9Z:$~· il.4Y &Jip.l~cabl~ laws, the· cpqjqnltio~·s. activi~c~ · 
$d a~:*at~··b¢ l,lWl~e(j., a.ncla,li cptp0J::ite·p9\~·~ slultl'l?e exerc:'i.scd. by. 9,r W(d.er µic . .dfrectio11 
.of ili,¢ :qi>.V.er.r;i~ce· Cquntjl · · · 

~ . 
. . 

SE.LS- I.St;-S J.6 

. . .·. ( 

.( 

·.· 

.c 
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. .. . 
I:' ' . ... 

·( 
. ·. 

... 

. . 
'' • I ... 

. · .. ' 

... 

".C.· 
'.·. 

. . 

, · 

c .. 
... 

.. 

.. 
1-_ .. 

. . . 

. . . · ... . .. . . .. . . . . . . . . . . 

· · : .~e:~;e~·:~~~tjl. O;i11:y llel~~~~ ·ttie. ~e~~ 9f the ~~~~ort~s ~~tj_vltje~ ·~ · 
persons~".fl.·~~ez:n.et:tt cprt1.p.a.n,y .o~·c~Cµmimies, Jiowevey-~ciompo~ pro~i:l,~;f~Hne ~vi.t;~ ~. 

: ·~:-~f~e c;9~.o.ra:ifo~ .. ~h..µ1 ·~ ~~e.if.end aU corpcri!;e pp~.s~rb~·~erc~d AA~!-'"~ 
· ·~~d.ire~tjo~ q{thi: O~lic.m.i!J?.c.= Ci;nµ1cil. N.o assignn\en,t, .. rc~n'a1.or~l~ptj9n,of~oi;it}'qy· · 
~ Qt;>~r.:'!ui.~~~ Cou:n~tt i:li:: "!JJ'l}'l>D,~ .!U;:~g· un4er sw:h ·d!=l~atio~ ~:l ;~ci\l4e ~ <:io:ver,nance · 

.. :c~u.Ac.Q.:·~~ ~erc;islng":~ ~L1.tb9ricy ov~r die c.oaciuc.t ·o'fthc ¢qrpo[!iµ,oi#:~tMti~. and th'f= · 
'Gov~ QquncU IIl!!;Y." ~c;ind ~Y st;c!i !15s~~en.t. ~~cral, or deleP.ti9n !l~ any·timc. .· 

:·S~~~D: ~. . SP;ccP1~:?-owE,R;S, V4tbout.~rej1JQic~ ro ~gei;i~~(p~Wer.;~~utstiJlje~to the 
same. n@~i:!ris s~t forth. ,aj>o').'.e, .$~ Oo~~cc C~qil s~ "h!LVC ·~ fo).lqw4J,g· poy.:et? in 
.addition 't9 ~y ~th~r po~ i:a.~ra.te4'41 these By~awS; arid p~~ tiy)aW:. · · . . . . . '. . 

: . ~:~ :to'-·~~~c~: .'~d . ~o~C. all of .ih~. ·of.9~~~ a~¢'!"·~ ·~pl~cs. :of.$c 
· c.o.ip.o1"11th~i; ·ro. ,p~sc;~~e pow~~ liild d~es for thCm. w}lich are n~t.ji:ic~~Stc:'nt With~ ·~W; 
: ~·coi:porati.oo.'s. !\11icle5 o'fI~c;orpompiol!- or rhese Byl2.Ws; a.i:i!i (9.·~·C:thc'~:.com~oi;i;· 

. . . . . . . ~- .· ~:¢~~µ~ ·m;iaj~ ~ con~ol ~ ~· ~ ~~~~~· o:f~. cc~6n 
· -.ali4 ~ '..c$kc. su<;h. niles.·~a r~guJiµioos tqer~t'Qr v.'fi:ic;h. are-qo.t .~co~t with ~ laW;, 'l:hC 

· .. ·~oWQratfon'.s Articl~s i;>:f lni;omo!'<itioll ·or tl:;iese Byla'Ws, a,s it de~1'~ 
.·: : . 

. : .. ·.: .. ~.· ·to'~qp't.'m~and·useacoi;po'rat-'~eal E!!ld ~c;> alt.:r$efblJI! ofthe~l~m 
· :tin1.~:~· t4ti,e '!S it:d~e~ b~S,t; 

. : : .. -. . 4, . tp:~oriow·~p·~y.~~ i,n~ iµd~bt.s3 for·~e.:P~~~ ~f.~~ c.o~~!lD. 
~ .~ ._~aµSe t,q ~ ~ecµt,ed· and· ~Uv~cd ~rei;rom. in rhe ~q,ot1lf.e :~ p,.-o~p:r;y 
:op~; btin~ •. d~bentUre$, ·de~ of ~ inpctgages, pledge5, h.JPOt,li~~qn'~ ~ .Q~ 
~:vi~e-;ni;:e~;'df d~~t ·a,rld. securltj~ .tflerefo~; · · · . · . . 

' · · .$.~ · . · tp .cl!-rr.·'-'on ~busin~at:a.j,rofit and a:P?lY anr p1:9~t:.mat.reSiUts from.the 
l:!l:!Si!i~ a,ctitjty tb'. aziy activity lh which .i, !'ll4-Y.lawfulr; eng~·ei . '." · 

. 6. to act as ~~ und~ any trUSt incjcle~U!l t_o $.~.p$¢~?.li .obj~~ of th.e 
.C9n:J!>t'l:itj~n, Emc:l 1'eceiw, hc:i Cd; administer, ex.cbal'!.ge an4 expeD!i~d ~ p(Ppercy ~j~t:te 

'.sµt;:h·~ . 
. . . . . . . . 

. " .. 7 .... coacqt!ir~byp~~.ex~e.~,gi...::C,de.vi~.~~orotl;i~~.a:n4 
'. :-t:Oholi:i;,'improve,"lea,se~ ·sutllease,,mo~~. ~i;·.in ~ ~~~bCt,'cq~yeyor-9tl).erWise 

a'ispo!e (Jf cC!!l'~ pi=t:So.nal pt:Qpeey; . . . . 

.s~ to· assUifleatiy .o.bligatjon!!, ~r: into. a.o;,-;ccig:cra~~ 1:1r.o~er- ~eni:s:~d 
4o!Uiy a.o:dallo~er tfWlgs incid.entalo.r~~entto~h e.nainr=nento.(~ycor.pQ~~,P~se; · 

9 . 
.. 

to carry ,qut such othcc.du~es as are described. in·¢e C~i¢.er~ 

-3-
... 

:s:e:L;s- Hh·-.sts · 

7 

.·. ' 

. ... 

. . 
'• 

. .. 

.. 

... 

.... 

... 
. .. 
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... 

.. 

... 

.... 

. ~~noo :9. l'ft.~ts~· Of ·~!"Q.O~!:~tNA uo~ of. Dtl!.ECTORS .. ~ Gove~i:e Co~cil 
·.shall cp'a$ist of' 11· .voting· membi=rs iol::.l1.1~g· re~aitives and rul~atcs from ~e ~ous 

'.Cqnstitµenci~. . . 

.. 

. . 
·tli~::Oir~r I f0n-i:ip11l; 

2 . three fqundtrs, who~hall be·elec~d from and.by ¢ie fpl,ll'.ldipg par~ 
of' the school; 

3. ~e_e pa.rents,:wbo Shall be .elec~d i\'Otl;l and by' pereats YfhOSC 

cliil~n ere .~q.roUe_d' at i:he. sc;hool; 

4.. ·~ t~chqs,_ who shall be elected ftom .and by tl:i.e ~en.tial~ 
teacher,s eo::.ploycd·it~ .the school; 

3. qn_i:·. staff e~ptqy.ee, who .5f\all be. elected by the :tUll-time,, non-
i.Qsttuctiop.e,l ~pl_oyeeS -pfthe school; and . 

. ' . . 
6. two ~~iiney reptesa~v~:. ooe£[~the'busi.nl:!ss se~r·and ace 

ftpm the professionalleicet:u~ivc sector 9f the community, ·who .shall be selected by 
the maj1;11it:y Y.ote ·of.tlie Go.v.cmanc~:Gol.11'.c'L 

2.. 1\ifeobeu Qfth~ Gov.~ CoQ.oclJ. sb.all~e ~ti,~y~ .t~, Election,s of · 
tea~C:,r cw4par¢tD;l~mbe~ wiij.alte~ with ~wo ~~ andoi:l~~!J.er.el~ one year~ 
and o~· paren~ and tw.o teach~ elei:ted· t;he 11extye~; ·In the·.NWCMC's ~.year of 
oper¥jo'Ji. t:y/o·p·a,rents 1$d onetea.clj.er will.be ~lc~ted tpne-yea,r~ ~<1:~o p~o.tsand. 
one tea,9µer will be: elected to ,tWo-yesr ~' Ef~~d a!.tcmi,ates' tc;> .. ~VQ:Vetnaoce Coi;c,c11 
-shall bec'oQle fuU representatives if~ tegule.r member should step down during the school 
YCU'· .Elee.tio~ ~Y be b,el4 .as nee~ at iµiy time d~ the ·s¢~ool year ·tq ~la~ 
.re~etitatives anc!. alternates: to the OoYeroam:e Council 

3. The Los Angeles U~¢.Scbool Di,strlcf("LAt)'~J,'.>:''.) sba:ll l;ia.ve.the·righi.ta 
Sf PO.in~ ooe ~~rese::itatlve and o.~ altei;tiate represe$.~·v.c to .the .<;:i9~e~ce C:qi,mciL The 
LA't;JS~D re-p~~otetive (or aJte~) sball ·b~ ~non-votin.i m~b:e·r Qf.¢e Co.untjl whp~ 
.pr~ei;ice 'Pt a'!;isenc:~ .does µot -count toward dt;te:rm,ining ~: :q~o~ 'The .L.A;USD 
rep.res.enta.ti:ve may aite.ridany meetlngoftbe Countjl orits~_oµs .. ~o~~es ~xceptwhcn 
.nie,t,.~ qiatters coocemiIJg ~isp!Jb:S between ·me school distri~. ·a,nq W: :scho.o.l ·are 
discus$ecl.. 

8 

.-.·c . . . 

... 

. • .. 

c 

•' ... 

·( 
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,•. 

C 
.. ·, :. ' ... . ·.:· 

. . . . . 
: .... . . . ·. . 

.· . . .. 
.. ·. 

. • .. ... 
. ,• ... 

' .. '. 

'• .. 

• 4 •• 

.C 

.... . ~ 

.. ·. 

· . ·~~c~~n: lO:.. :·~ct'.l~:oN.I~~~)~~oNS AS'Diucr.das~ · No .. mo;e ~. 4~·% · 
. p(theP.e~o:ri,s·ser-.~~g·on·~~Oov~anc:eqi~¢iL:ml!-:Ybel'iq.ter~dpcr~~".Ao;I,nl~edPc;rson 
is: 

,. 

. .. 
. . l. : · ·:~y ~~o~:~~~~~~bythe~otpP.~for.setV{~s~~<;lex:e~~itwi~ 

¢e:pre:viqus t2:. moil~~. ,.Vl:t~er as a,'1µ).1- ~rP.a,rMiine,employ~~ ~e.¢ent.i;:o~CQr 
o,r. c;>~e.ri.~¥~~ . CX\:hl~g: ~¥ r~a,s~.~le. ~pmpepsa!ion P,aid to .a Dite~cir ~ Dlt~r; .and. 

· ·2. · ~ ~r brom~~;· $er,.atic:~ro;;·aesc~d~·.;t,.~PoLis~ •. ~th~-!P~~vr. ·s~~-~:.Jaw, 
sori-iri-~~v.,.di;itj:ghce.r-111-l~w •. ~o~r . .:.in,~la,w or fii~~-fa..-\9.W of s~Ji·p~i:So~ 'Ho9w:ever •. any. 
vio.f~qli. of~ Pa.ti!o~bs~ JiOt ~:the validiey c.r enf0rceo;1CQ,t.of:~ti:o¢> en~ 
jntcrby the ~qrp~~µpp . .' 

. . . 
· · .· .. .':~ee:cl,9n l ~. . . :NO.M.INA.ft~~s ~·v C.b~~- · ~e t;~.Qr°th~·Gov~.e-Co~cil. 9r 
.lf ,qonc; •. tl;i~.:~~~i~pt;.:~1~.~.llappo~ .. ~ coril.Qii,~ee· .(the ''¥.o~~g ~9~~") tq. ~o~ 

· ·~ed; ~~#t~.,f~r-.~l~ti9~:.to ~ 00:\t~ce C~uncil.a.tl$t 90 .days b~fore:ib.e: ~e of aJ:!.Y 
e~ec;:tion Qf .0.i;~tol;'s.: Th.eN:9aiiiia$g Ccii?µnittc!:·sruµl :qiak~ i~ report at l~.3.0 cµt,ys. befo.~ the 

. dil.te.9:f$.e,e~~¢tioti ora,c:siµ:.li. 9~~~1? .S'the: Gp~e.tnmce C-ounciJ ~Y. s~t~d th,e S'ecrc~ shall 
· fo1,:wa;d,t~:·e~h:.Pir.~c.~o~ ... WiUi the:Q.Otjc;e ~f~e~ r~qujred·by these·Bylav..-s; a!ist of all candidates 

·oo.~d.l:?y ~e Noa:tlna,~g Coillri:tl~ee. · . . . . 

·$~c:tl~t:L i ~ · · .' .:fi:.~oR,No~~tio~·s, .· Whe,n&. meeting j,S ,~id for. the. election otP~t0.rs. 
:~y Di,I~tQ~'p.resent ~r¢.~ ~ee$,g:41 peisi:i~ ot ];ly proX.Y -!ll~Y place na+n~ .. µ:i: n..;i~on.: 

. . · .. ·. . ·. : .. ·.. . . .. . . .. ... . . . . ·. . . . . 
. . g~~tl~n p. . . o:s~.Q~· CORPOM,'ti:fi:JN,Qs tp s.~.PORTN0ri.IINEE • . Ifm!)(e.~~~e~ have' 

·bi:eo.:no.~n~ ·:f'or .. Qirectqrt~ c~ l:>e electe4, IiQ .cctpo.riition funds0~y be e,xp~ded tci support a 
n,o~eWi'thou~ ~~ $ovemance Council's authori,za:tiqn..· . . · · 

· 'Sectioti 14. ·~VEJ'l'ts.CAuSINO V A.CA.'\ICIES QNTHE Oo~A:..'lCECOtlNqt • .A. vacancy ·o.r 
· vacancies· Oo ·the Goveman~· Council ·o fDirectorS sh.all o·ccur in ·the e-veni:·of: .. , . . '. ' . ' . : : . . . ' . -

. . 
1. ¢.e deatli o'r; resignation .of any Director; . 

. 2. :Ute i;J~~tion ·by .r~o(ution· cf the; 'GQv1<rnance Cqun~"'l. gf a vacancy qf a . 
Pii~tC>•·~v~o· h!IS be~t:i coo;Vi~ of a. f~lony; 0.ecls..red ofUXlSoun~hnind by a ~oun o~ o• 
~o.~~·py f:;11.iil ot:der orJui:Jgni'lntot any court to b~~'.e brc~h~ a dt,i.ty w:i!icr Ca.lifomia NQn- · 
Profit Public J3er.ieti~ ¢orpo~ion Law; Chapter .i.~ -~cli: 3; ·or 

3. ~ ioc~e peyoq.d .~c authQrizcd n~b~r .. 1jf DtrcCto~; 

$e~.tjgn .15, RE.slON~1\QN 0F p~c;-roRS. E~cpt asprovidedbeiow~.ai:w D~or $.Y 
~sU· by ·gi;,:illg ·w~-cf~ notjce ~ .the l;:hal:rman of the '.Goyenµmqe C.o~tjl~ ·if a,z\~. qr tq ~ 
PteSidei;i~ o~S.?Ci-~rai;y .Q-fthe ~v~mence.Co~il. The rc;;i.g;nS.ti.on shall be effective.whcn·~:noti~ 

-S-

· 6&i.S-J9v-S.t6 

. .. .. 

. . 
o I• '•I 
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..... . 

is .siv.eti: uA!e;s. :it. ~e=ifi~ ·a:· iate~··~e; fo.r th~ ~-ptioq.:~ becoti:ie. effective; If .a J:)ii~t'$ 
re1>jgµa,tiqriJS effecfi.v~ at a.li~r.tit:11-~; 'the Govc;'mance Council.m~y ele~ 8..SuCJ:~or·tq ~e.ofqce ~· 
of the ~ :.w11en.·~he ;esigna!i!)q. q~com.~ .e.ff~tiv.I!:. 

. . ···.· .· .· ... 
·s~~ti.oa J6.. 'Removal of pirect.ors: The .Goy~ Councq may remove a Di.recto'r 

without ca~~"as P!o..ii!ied. ~Y .#i~. ··Catffqtriia. Nonprofit Publl~ Benc(it Coi;l9{iltion Law. The 
Oovet:ru!ri~~ Co4-£:li;iI :nay ~~ ~~ ~Y ·o:;r~tor who: · 

:l. .. ·4~ :~1e4.co~end two·ormore of the Gove\'ll2.Ilc:~Cpun<:H's R~~ar 
. . M~fu;igs ·i,c .ai:i..y cajea.dar year:; · 

2 , · ~ been ·9i;clarecf of.li.nsound mind by a final otd~r of court; 

3. . i~.~·coa~cted of~ feloay; 

4. . . ha~.'~n 'foqnd by a 'final otdet or judgment oianY COll:'t c6 have 
· ·. l?~l=hed any d~t:y ·impo~~ by the Califomia. Nonprofit Public 3enefit Corpcir.ition 
· J~a,w;. or 

. .. 

.s. :.tor.sµi;:h qther:good cause as the Gov~ce Co•.:.:i.cil, may cieteanine. 

In~ even~ a;Dtrectqr is reni~:v~·~·p~~t:ta·tiµs.Sectjon, th~ qqve([Wlee'C.o\.! .. nd}, m~ appoint~ 
interim ·u~.ecroi: froct 'tJie $:1.rile: c.o.11$~JU.ency a,s th~ remoyed :pjrector fpr tte remain~e.r of the 
rem9v.ed' ~tor's· te:-m. T,h.Ctc;aftc;:r; the.~ved Oirecior shall be-replaced bY a Director seJected 
t)lrpt;gh .th~:~lc¢ti,qn.,Proqe;SS :S~~ ·~ ia ~ :By.lawll'. 

·Se~aC;lp. ti. Dni!?c:I:~~ M.~Y·N.OT ~!ON'.l,Hi/O,PlRECTO~.R.!!MAINS. Ex.c:ept"Oll. nQ"ticeio 
the· ~rtµa·Attorqey.GeneraJ •. ~Q Dir~cti>r ~y rerlgn if the .coi:poration would ~ 'tef't without a 
dt1ly el~t'!d.Pir~.to:i;" qr Piiiect9~. · 

., Secti9n IS.. VAC~~.F1q .. ~c>avOovtR..~A'NCECOUNC([.. V~c::son~eGovenianee . 
Council I;tl~Y'~· fillec· by appro.v~r of the Governance Council or, if the. numbe:- of Directors then jn 
office~ lc:S~ ·~ ~ q".J.onm:;t; .J?r; 

.. L the .~Q~ vo.t:e oftbi: Di.recwtS then in office; 

2. the:~~e. v:qt~ ofa iµclj.ority oftt,.e Directo~ then~ office ar :i.a;t.ceting 
he14 accorclin$ co·noti~e .. qr w~"'.ers :ofno~ce, compJyfogwnh Corpa~~ons Cooe '§' 5211 ;-a_r 

... 
·:'?· 

Ot •ell esr111 ~cr st J~~ 

1.0 
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. •'.• . 

. " 

. . . .· .. 

. . 
.... · ... · ·. 

&c;ti9q. J9: ... · No:Y ~CANC:Y.,qN:Rtc~~·OF.N~.~·Pf D~oRS. A.riyTe,4uc.tioii pf 
the·~~.o~ n~ber ofQi.reetPi:s sball ~.tmUJ~ In ailY'Oircctot'sf:eiog'temoy~ be(o~h.iS o;-het 
·~ ~f.offic~~"<p~s . 

. . ". :. . . . ~ ~~~~o . . ·?uC£Q~· GO'{ER.'IANCE .C't1uNQL .Mi!EriNCS~ -TY.!,:~ Qf$e'Qo~et:ti~ 
Co~i:A.sh'11 b~tiel9 at~ .P~\? Withi~ ·C4llforni~·in·acx:o~ widi.any·8ppJic:ablela.\li.:s ~.have • 

·. ·~ ~i~ed l?r ~~l~qn Qf tb,e ao~~~ COuncfi o.r µt th.e dotice of tb.e meetji;ig; .or if not so 
·~ ~t~.ptini;l~ off.i~ ·of.~'.~tpQritdoa. 

.. 

. · . . ·: . . .... . .. 

( . 
'. 

. . . ' . : . . 

. ' . .. . 

(. 
; ... 

· . . S.~on il .... i'vlEc.""TINOS f!V Tap~oNl: Q~·PTHE:R rae.co~'4UJ'11CAT10NS EQW~ . 
Any ~.v~~ Col.!D:CU meetil;ag µi.ay .be· held by · .coaferecee· talOBfione-. v{qeo sc:tee:q 

·pcmm~~ti9p.' or: ~er ~~or,u-~lfi?~t Paiti~~Qn'ln~ m~~~ u:tiqer fhiis ·Secii~n 
.$Ul C9~~e. p('eseace ui ~rson at the m.~~ if all dflhe.'fi;IJ,lo.~ apply: · 

. . :1. · · . ~b.~eic.~,p~c:ipafuii iiub.e~ cancomip1icie&m~ wjth 
·an ·~~· m~mbe;rs; · 

2~ . . ~~ ~mbr:r iS'pro~ ~i:ne~ ofpartic;~~atlqa_m ~~before-the 
Go~e Co\µ1.C\1, :jnclud4li the capacity to :propose or '° 1nterp6se an .objection EC>; a 
5petjfic .a.ct.ion tQ · 9e take~ by ·~e- C!)~on¢on; 

;; .. tl:i~ GovertiAAc.e· CoU11cll !tas adopte~ and. implemenl'ect am~ of vei;,fy~ 
both '9f.tbe follo·~:· · 

'.1..' - !1 perioq. '.C91llm~i by te.l'~p.hott~ -video s~en or . o~ 
-0om.m.UQ.i¢at;io.11 equipinel;lt rs ~ DLrector entitle;ii to pe.rti~pate as a Di.re:~tcr; ·a.¢ 

.2. .aJ.l ~me'\ts~ q~90$, acQ.oos O_t'V9WS ~ ~ ~y tbat~r 
. .ind I+O:t \J'y-an~'Uler.peno? iio peaµi~ to~tjp~~ 8S &.Direcl(>r. 

4. the meeti,og mec.1:! the req~ of tbe applicable laWs.. 

Sectiop.n. -A.'(\'/U~ A.NO-~ ~c;s·. The~~ Co,~cil ;ball bold~
~ila.1: .m~ for !;he puqioses . of organl2:ation. seiec:tioP of D~{S· ¢ offii:~rs l!tl14 the 
tra.i;isacm.o:tt of o~ ln.\sj:uess, · 

S~QO: ~~- ,RE,~P,. .~GS. R~gu!ar ~tings of tl,.e ·ao~c~.· Co.~ . 
ll:t~~ tJie ~aj a;ieed,.ttg, s~ bc~ld 11iithp1JL<;:a.!.l or notice .PQ.S\ICh ~ ~~t sucJl t;imes .!ID4 · 
places µmay h" ~o~ time-to ·tjme &ed. b..Y ~ 'Go..-~i; Council. 

.. 

S!:i:tiQCL 24. · St:"ECIA,i.. M£s:n.Nc;;s. S~~ mce~ of the 09vcmaJJ;~ Cp,Wl,Cil.· f(lc .ny 
pm;posei.Ina.~ be called, c\t aey time "t;iy the.~ qf Gil~ Gov~ ~OW}cil· .if tPl:l'C ts~ ao, 
_office;t, o,i:.t?y ~ ~tesfdco.t Of' Secretey. Special. me::tiP&~ Qf¢eGovei;nanc: ·cpl:lQ~il cm.r Jx:.b.eld 

. . 
lit/. t :: t .t i;o· ·s ·t. ..1:1it~ 

' .... . . 

. .. 

. .. 
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o• I • 

.. ·' 

'. 
.... 

,.•, .. 
. . . . 

•. 

. . . . . . 

· Q~y at¢~ ~.~~ Oirec~r· h~ ~ivcii ·~ ·~~· 2.4- ·J;iollrS notice, give¢ pc:rsowiy or by tel~phptte, 
. . · tel~{a."C'. or·O.th~r-si#~-m.~ ot ~o·ctµnuni~on. 

.s~~o;; -~j. £.'-t~O~CT ~mqs. Eme.rgency m~tings m:ay be b,eld _f6i:!'.h9s~ µ'aµ~ 
pt.irp¢~~ .i!!J s.et: fQrtb . in ·app~c~l~ lai.y, and ·npticc and posting of agca$5 sfµill ~·$de.-~ 
·ai;c9~~c~. ~ewitl_l. · · 

. : Sei:oQn 2~. 'Nonce OF M~l1'!GS- Notice or.die time and plai::e· of ~Cl:tin~ -~ be 
. giv~ [O·~<:h. D~i::~rby: 

. . 

1. . 

.1.. 

perso~ q~livc!ry o;f wrl~n i;ioticc; 

~~·~~s mail, pps~·r: ·prepaid; 

· ·. · . · .-J. . · . · ~el~P,o~~, incl~g a v:~iGe.nicss~g ~em 9t_other ~!ll or ~~bno.Iog:y 
·!iesigned ~ recp~d ~d 'CO!I_m;u.µ~- mes5a;.~. either dilec~y to ~e P'ire~tot"9r ro a:~r~op. 
~t ~e· 'O:i,t:ec~r'.s pffice. who wou[d -reasonably ~ ~ect~d ti;) cominw;i,icate ihat *°tice 

_pr~~ptly ~ ~e d~ecto;; 

'4. f'.ac;simile; 

.S·. elecirpnic qmil; or 

6 . 
'.' 

:. .. 

AU ~ch :tjotj~-~ sluiU be. given ·or 5ent ~ the Di'rectors a~s. coinp.uter o~ ~'ephone 
:.D,\llnb~ as sho'Wp..~n ~e C:OIPOC'ilti.on'~ records. · 

. ',Nqtj~~:;~IJ.tl?yf~~~::rm~sh~b.e.·~.osit~fA~V~~S~i;n,ailS~~least,se~n~Y? 
befop:; die ti.\n,e .set. (or CQ.e. me:fuig. No~ees given. by pe~nal delivery, telep~o.ne, ~~ o-,: 

.,. el~Ii,ic mail $lU111 be $-iven, de.li:Y~d OF sent. 

n~ -q~tjc:;: .s~ ·Sta'.t~ th!! tl.m~ of the: mcc~g an4 th~ .place, if th~ p¥= 'is oth~r i;hin ·tb.e 
corporatlon'.s;·~rlzicipal .ot;fii::~. _n,e notke. need ·not $ge<:ify the pm:pOse of the .mc.ccfpg. 

. . $.:ct_i~in-~7.. Quc;ll\l!M. OUe-third ofthe.aufhqri:z;ed,.o:um];er afDirect9rs ~haq ~~~~ 
quoni+u ·fodli~:~~¢ti9n o.f~y bµsjn~ii ~cei)tadjo.~enL. ·em .~on.~cii.qr dcci.$iQij:~~- · . . 
by 11 maj9rlef.. o{~~ Pi:tectp_~ pte.sent a,t a duly:hcld: ,tllce~ e.t whj~h a: q11q~ ~s p~t;it:$2ill ·be~ · · ·· · . 
a.ctoftl1e Gqv'.~c~, t:;ountj~. :subje<;ttQ·the mpre.$ihgentprovi$ioo.s.o.ftjieCa.i.,l;fQ1'.riia.N.oµ~p~·t;it. 
Pu.oli.c ~en,C~: c;Qrpo~ti,o~ L~\V; ·or. oth~ ~pliq~le statut;s, including, Vliii:hout.limita,tion:, ~o.se 

. prov:isioq.:~12,ting -~:· 

.· ·. •, . 

. ·' 

·.·. 

e 1 ca,c_w• Fi t t.&>1· 

12 

. . 

., .l t : .l. l trO 6 t ;.11114. 

... 
. . 

.. · 

·. 
I·.:• 

"c 

New West Charter Articles of Incorporation, 
Bylaws, and Conflict of Interest Policy

accs-apr17item05 
Attachment 9 

Page 16 of 47



. .. .. . . . 

· . .. . . ·· . 

c •: ..... . . . . . ..... : " l . · .e,P.proY~ ~·f ·CO!t~tS or. ·~ctiQ~ in: ·whi~h a Olri;ctor haS :S. .~irttt ·or 
. . . . 

... . · .. 

·, .. 

. . : .... ·. 

., .. . .. 

. . ... 

. ·" 

· : intiiCe<:t ~~t;erfa.1 ijq~ciSl .iµtC:~~; . 

· : ·?. · ·!l.pproval of ce~ain ~dons between corporation:S hav~g co~on 
dir;e.ctl?~¥~s: 

. "A . 

~~ioµ ofa.ni;l .appointmi:~ts to commi~ of the Oov~ce Cou::cil; and 

: ~demtji..pcati9n of Directoi;s • 

: A ·rnc;e~· ~:·~ni~!i. e. q~ortun. !? qiiti~y p~se!i~ .ina,y c·Q~tjll1,1e to ·~t. bu!i~~~ ~~ the 
· withi;ira~ 9f~9rtje. Di,t:ecco~;.ifl!:Il:Y· actio~ ~or decision made.·ls ap~rove~ by et least a i'naj_otjty 
·~fthe c~q~ed.,qupn,u:;:i ~:r !bat mecfu,lg. · ... 

. . . . . :s~~~:.;zs. . · ·. WA,tvµ Of ~one:. Notjce of~ meeting n~· not be gi~"* t0 ~Y piiector 
WAA. ~itht;r:~fci.~or 2 §\er ili;e m~$&:. si~.e;~ve,.-·ofno.ti~e;a w.rl~.co.~~nt:to tb.~hQl,d!qgpf' 
.~tµ~etj.ng.t:ir.'a,ti. ~ppro-val of the tnf,nrµ~ of.$e m~~¢Dz .. The ~ver~(#or;{ce. qrcoJl.!ieµt :;I.eed.QOt. 

··s:P!!~ify ~e :p.~q~e·pf!f1e tneetipg, All ~.ch )vaivef.5:, c~nsen~ and ~pproviµ s~ be: :fµed· \\>:fcb. tlle 
~orpo~ r~'o~!i;S.o.r ·¢aQ.e a part of $e ·min~tes of the me.:angs. Ncn:it;e·of a.mc;ie~g-1;1e~ ·not"be 

· given~ 8=i:!-Y:iµr'ec;:tor:w~o ~tt~il4$ di~ me_etb;tg ~ wh.o, b~ore or at the beSinning·orthe ;neetj.ng,· 
·\fo~ o,o~ ~~.¢.e le.::~·o.f~oi;i'i;'e t,Q tiiqi or !)er. · · 

S.e~·qQ~ 2~. A,DJ.O.~~~lS~'t. .A.ma)~ of tb.e.~tors presc;lt;wheqiei;or ndu:quoru,m. 
. . · i$: p~,s~n~. ~ay .fldjou..".a any meeting to anofiler .time and place. 

·c. ........... :~~.~~~·30:: . : :~ort~OFAD~Otm.NEDMf-~a- No~ce~fth1;.'timi;~i:lplaCe:OfhoI~·~ ·. 
· ;icljoUµied .i:n~~" ·n~tf ~l?t.'b~ ~V.eµ. un.l~ flic odginal meeting i~. adjoUtjied {Qr mo~ than 24 

ho1,l;'S . . If tl;l~:.origii'ial; .¢~.~tj.ng i.s:.afijourQed for niorc than 24 .hours,. tj.otice-~of ~y acljo~¢nt t6 
. anplii.er ~\'!:~ifpJa~·~.shaj.fbe:giyenl:!ef'ore ~e·fune oftheaQ.jouroed ~eeting; to the Di+ectors:who. 
Ylt;re· Q.Ot' pri:Sei}.t ~t th~~~ ~~ adj~~~nt. 

.Sectj~.!:!-:3'\ . : :l=-l)Buc Nd'rrd~· OF MEETThic:s. Kotwfthstand.ing any .0th~ requirements 
contain~ fu:~se J:h:l~ws,:alJ i;n~t4igs of~e Governance Council ofDi..rect<;>rs of the cor?Orafi.on. 
shall be ~eici 4\~0ll;l.p·~~ce .with·~ :applicable r~quireme,:its .. 

Sei::a6~.1;z , ":'STANp~ OF CA~-· A .I;>ii:ector .shal.1 perfoi:µt all duti~ of a .DiFCC:~r .. 
. ~clud.µtg ·d~~ ~ a;:qeµ:i~~ ofa,.11y" coQlfll.i,ti~ of tb,e GQ-vema.ni:e·.C.o~cU on Wbich'):he P4'ectr;>t 
~_ay · ~r.v~,:·µi:g'oo4 .. f'ai¢,.:i.J?. ·!i ~a.nn,er :~4 Diiec.tor bel,ieves tQ .be ui'the best . illteres:t~ o.f $e 
co.epora,tloq;:~i:i w~ili: ·~~c~ ~e. i,nc.~ fue dqty to .make teas.o~!:>le '\n.quiries •. as an or~Y 
·prµtj.enr p~~~ in a'.l:µ;:.~·si.ti,121.tio~ would·usa ilnder similar citcumstances. 

-9· 

. . 

· C .. ·.·ci-~ · 
. •' .. 

13 

I 0 '• 

. ... 

. ·.·. 

o I '• o 

. " 

. .. 

.. 

- . .. 
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· .. · . . . . 
. . . 

.. 
· :- . . ' . .. . 

. ·.. . . . ':{~. ~otlni~s t~~ .du~i.e~ o.f ii- Dircc;tor\ ~ P~or riµy .rely UPP!l '~rina,tioa.. opiriio~ 
· ·. : · : ~0~·9_C: s~temer~G: i'nclucU\lS financial ·~~.m.entS' 8.l'.ld oth~l' ~Cial ~·in each 4se p~p2..~d 

: · · · o.r·~teS:.eJit¢!i"l'!-":. '.. · · ...... 

.. · ' 

.. 

: . 

. ' ... 

· · · . · . : . ·: 1. . · · ·qn.~ or· nioi:~· o~c:$ ·o"r ~pioyees ~f t&e corporation whom 4.e ·din:ccor 
.. q~li~•fe~ ~o. be: r~H.i.J:>l~ a..114 co.mpetE;nt m ·!'he ma.m:rs 1res~ted; 

· · · ... ·~ · . · i~g~ co~er; .. ~~pc.~imt.aq:eunij!.O.($·qr otOcr persor.s .~-.to. rile!:C~rs ,that the 
:.t>L~~r ·be~i~v~ to be ~vit;hln. such person's profess tonal or expert ¢om~eccntc; af 
... · 

. ·. · .. ·: .' 3. .11 co~tt~~ of the 'Govert$1\:<= Co@~n µ?ilO: w~c~.tb,e Pi:re~t~r dpes not 

.. ~.:v'f! ·~·to :rn,~ ·~i#!n i~ ~ign.ated' au~ri_cy, ~rovi~ µie t;>~tor be~e~ielii ~ the · 
· :c0ID.n;lit£¢~ ~eri~ ~9ajiµ~c a,nd cru:·oir;ctor 11Ct:S 'iD, g90d faith:!i-ft~r ~q~~le .,ioqtiiry 

.. '.W:ht;?J. ~ i;le:~d .th~for is i.o,dicated~y the cfucumstatlces, and withpiltkilo.wtf:Qge'ibaiv{ould' 
· :.~\lS~ :sµ'<h ::~fi~e:: to ·be ·un~ted. 

:_: ·. · :'. ":"·~. "~ . ~:cp~ \\oich ·respect to .assets tllat ~ ~tly rcl.ated to. the ~9rpo~c;ici's 
:~?#~b,l'e il'cq~. : . . . .. . . . . . . 

.. · 
•, 

•' .. 

. '.1'.'n~:-.wv~t;iance ao.($c~1 .sliajl avo'i<i; .speculation .in. investin:g', rem.~·~s.tin.s. ~:.ire~, 
·~quµµig .. ~~~~'llg, senµig e.n,d ma,nag!ng the co'rporatj.on~~ m~~ts; :~~ th~ <;-o~ce 
~ot.m,cil.'1~ t9 coo;St~r ~¢- .pcrtilanent d.ispqsition of tilnciS .• ~e ·pro~$!~ m<;:o~e. a,p_d ti:.~::pr:obable 

·¢,efy .. 9f~~ cornQratio,\:i~s ~~pita!; ~¢ ·1s to cl)qip1y with $e express te~ of th~ .ins~enc or 
~~ineµ~:~~Y:;.,!?~~t to. w.hi'ch1h~ BS¥tswere contrtolitedto the .corpo~ioo. 

· :~~t;io~ ·3;;-_ CQMP~~""TrqN ~'ID :R.EMB~s?,.rL,.~. .Direc:i:prs· ai+d m·em.be;rs .of 
·. ·coaµnittee,s otr,he ~V:~a;iance CpUIJ.ci.l' IIU!.yrecclvesuc:h compefC;a,tjon.. if any. fqr:tlJe.i.r. s~rvi,~es,!lS ' 

. dfrectors·~r of$~e~. ~ii ~c;h .reimb~mentof eX,pe:~ j!:s;thc Govemarice.c;:auµcil may ~bliSh 
·bY"t:eSOlutjoat9 b.eJU,S. ~d: reasbnable as tO thecotpocation,~ t4e tlmetfu!.t the resohttioc. ·:.Swp~ 

., A.RTICLE V 

. . . . .. 
. . . 

'"'10· 

. .... 

.se.L-s- 1.s:v.-s is • ·r on.ow ,:; r 1 •>1 ee t :· t t ·t.o st ·Jei;,i 

~. . . ... 

.. ... 

·"C 
~ . . . 

.. .. 
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· . 
. · .. . . :· . . 

C." . $ec,tj~~ ·~4- ·CREA~oN.'.or ?owe~ OF C0."'1~~. · Th~ .Gov~a; · coi,im:ili .by 
ri=:so.lutjotj Qflpp~ by a, majotjcy ofµi!= D\fectC?~ ~P·~·o~i;e~ -~y ~r,e o.cur~:>c':ro.ore;commi~, 

. ·~~\\co~~~~()f.~.v(J or moc:e .l;>kectots.aqd_tl9 o.ne. wt:io is.nota pirec~qi;. to~~ ~tch.::pl~of · 
· · . · . tp,e· Qpv~~ce, Cotµlc ~l. · A,.pp0inttnen~ t.o c.!)rrunitte;eS. of: $~ Go:ve~c.~ ·"C~uni:il shall :be by 
· · · IX)ajorirr. :vo.~~ :~f t,h.~ .Pi~µ>i:s· fueQ. iii office o~·a~thq~ed nµmb_c;r 9f ~~e¢t9tsi 11t~ O'ov.em~c= 

.·\ 

C.o~cil:c;t~Y. .'!-PPPin.t:on~ ofc+Lo¢'P~~orssalr.:m;µetn~~of.a.q.y sti~b; cc;>~ee, Wf?o· may 
~p1!ipe:~y :~se,iit.~e';nb~: at my·~ee:J~~. Any.sw;IJ, ·co~ttee.shall h~v~ tU.$¢.aµ~qn~ oEtl!.e· 
9Qven:uWi;~ {:oµn~i! .. Q) µ?~ elC"..enc l?f!lvided \n the Qove~ce 'Co~ail ~ohicion e~c~pc .~ no 

· cpa;inµ~e .I?J~y: · 
... 

.... : : '.- ,. . .i. .fU1 ~es9~ ~ GoYe~anc~ ~ouncil or an}·cominltc:c of the Gov~ 
Colll=l~; . . · 

.... 

. · .. 

.. 

... 

:-c· 

·" 

.·· .. 
. . :2, : "· ~'C'.co~p~tioa of$i!! .O~ctors fO~ serving ·on the .Gov~c:: <;:oun,cil oc 

· ·o.n'. a,il;~·co~tte~; 

.. S;, . · ·. !i¢.eAA qr:ep~'Byla.~~ .. or ¢o!Jt new Bylaws; . . . 

.' · ·. · .~. . 2+tlc;nd or. rcpcahny resolution of the Oov::roance Coun9il 6at by~ exjll'~3 
·~ ~ llOt SQ aqi~ble Of'if;peal~bl~; . 

. 5. .c~e'atc ~.Y .!)~ corim;llr.ees ·of t,b.e .Oovemanc:e Cow;icil or ·~ppoia,t th~ 
·jD;eqi~~=s of ;;o,c;rinii:tees to the Gov.ere!in~ 'Cpuncil; . .. 

: · · · .6. e.~i:ii:l;· c:oi-Po~ .fuQ.d.s-tc;> s~pport ano~for:Pi.tectodf ::non: people have 
:~P.. c.Qminace<.i .foJ;":P~~r t1is,n can ·be ~l~ o~ · 

. : . i~ ~pprov~any·cont;ra.ctqr~Q'[!. U:> whidithe Cp~O~Q~.is.ap¢.Y ~~ 
wl;llch otj.e or .more. of,~~ d¥e¢tqt,s 4s a.i:i:ia~ iinancia).il:;lter:st( ei:c.cept ~ spe,i:!al appt?.va.l 
is .p.rovi4ed .fo(4J. ·cpcpox:an9~ (:ode § S'.433.(P)Q)). .AJ:J.y sucb. ac:ti,oo. ml,!.Sr ·l?C ·ta,k;eQ. 
·copsi.s;.cnt \~~au ~li~b!e ~onflict· ofmtere;si:' ta\v~. 

..... Section· 3~5. i-I£EriNos AND.ACTION oi:: Cd~i;n::r&S. Meetings andactiptJS ofc:ommi~ 
of the GOv~r::t2!l.Ce Co~cjl sllall be goverµeci ~y, liel.d and taken un.der the provisions of these 
·ay1aws coq,c::~g !ll~tij:lgs, other Gov~c;:: ~plllltjl acdoas:nnd the.Brown Act, ifapp!,icilbl.e.·to 
the part.le~ c9aµl:l,i;m:~. e:<cept. tqat ~e,· tjn\e fQr. gene~ ·J;Ii.eeQngs. c;>f sueb, ~oil::m!I~es ·fl1ld $~ 
~Lng·o:f'sp~~ rµ~cci~ :of such co~~~ pµi.y:qe set ~i~;'lly Go.~~~ Co tine£~ ·mohiticin 
9t, if none, by ~o(utjO,nQf~e. Co~~. ivlin~s of ~ach n+eeliiig· shall':lie.~p.ta.ti.d s~al.l:J:i~ fllec,i 
wi.t:h ·the 'qqrPoi;ate records. th~ .Qove.~c:~ Cowicil ntay a.cfopfrUleS ror the govecia,alc~ Of!lll}" 

co~~~~long es tj:ie.rules are c9qsls.t~ntwith these Bylaws. lfi:he Goyern.$ce Council ha.S-Oo~ 
ad.op~ Mes, ~e:commir;:ee cnay c;io ·SQ •. 

- t i-

.· 

·, 

s.r· .d .. 6£l.S.,. IS1' . .:~ IS 

'15 

... 

. ' 

... 

. . ... ,_ 
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. . . 

AR.TIGLE VU! 

' . 
s·~tiq~· 36. 0Fm~ES E{E-f.Q. Tn~· omc~· o.f ~ COtpOra:tio~ $~ :b~ .a. ·P~esid~~c;. ~ 

·S~~rar:.: ·:aJ'.ld, e.: C!rlcf f inanciaj. 0~c::e:- {a..k.L, Tce~.trer). Th~ coq1ora~o n,. aqhe Govecn8nce 
·Coun~u~· dit:ecti~n • . may. also .he:.~-e ~ C:tai~~ of ti"i..e .OOve~c:~ C9un~il •. -Q~e· or ·m~re Vice· 
·Presiden[!>, .one or more AA,~t Sec~t.Ui!s, one or more AsSist:ant 'Trd.5-=..;:a and ,sµch =otber 
officetS ·as may be appointed. ~r'these ·Bylaws. 

S~tipn ;-;, 'DU.PLlCAi.\ON OF bf'F1~ HOLD.SS. A.ny·numberpf r;;i:;ac:e;s-may be h~ld by 
th.e ~an;ie person, !=X~epc th~ Mithcr ti:;: S~cma~y rior the ¢~ef F~ci~ Officer 'tnaY ·serve 
concur.~~4Y. as e;ther the P~cL!nt or Chaiimen .o.f cr..e Govcqu1.m:o Council. 

Section 38. · ELECTION" at OF:OIC~i:ts. The o.ff(c~rs of Ihis .cot:¢ranpo.! ·ex:c:pt !lll.Y 
appqinted ~dc;rS.ectign.4 ofche;;e Byla\vs, shall be c!losea annually by the Go'-'.C;~ Gouncil ~d 

· . s~ ~Cf'.·e ~c the ple!=LSUre ofth.e·Gi>.ve::ru.nc;e Coundl, subject to the r'ightS of !.:iy- officer t.!ndie~ any 
employment con~tt;. 

SectlqiJ.'39. ·APPOt'Nl.M~Or DT'rJEROF?".fQ..~. Wtth9utpreji.!di¢~ tq t)i!= rj.gh~· of"~y 
o~ccr .u::ideC-~ .e;n,plo~~eat coatt;lc~ ·the Gove~c: Council may r.empv~ :~y qffjcer v.iUi or-
11.iitho.\Jt ~e. ·AA officer who was not c;:tosen b:. the Goveµiance Co\.incil ma;::?e removed QY any 
other pfficer-oµ whom the.qov.eraance C9und (;Oafe=s the power ofrcmov~. 

S~tion 40. ~ov.u. OF 0Fr::.CERS. \v1thc>utprC,iudice to the tl~~:o.f ~y.oPic.:r·~d# 
an emplp~eq.t cQatra.c.t, t'lt~ Cipveman~ Col!I!.cil mzy ccmo~e. any officet-'i"litb.:~•· ~thQl..'t Ca.use. An 
officer ~'.':bq· ~ a,ot .ctiosetj by ~e Govmiance Cound m,a.y· be removed: by any Qther officer on. 
whom the.Qove.rn~ce ¢oUIJ,cU confer,s Che power of~mo~. 

'S~ci#o~.41.. ~~~ONATCON OE' 0F~tcE1'5. ;\.ny o$ce:.~y .resign a!: anytip:le oy·Siv.ll!g 
written .ri0~¢:~. l;O· q?e <;ip.v~ma.t:l.c.c Co.u.o,ctl. The ~...sign~don_ s~ ~ eff~t on·tbe d:ate tho ·no.tice i.s 

. , received·:qr a,t cj.l;l,y ~tei: !im<i ~~cffi~ ii:: the notic~. t:nles_s otherwise sp~ciiied in tbe notici:, the 
resi~~Qi1n~di:i.qt:be accepted fo be effective. Ally re5igoation.shall be w.itb.outprejudi~ touy 
ri~ts of.the.co;po~oµ. under any co~ct cq which. die officer is a party . 

. . s~~oo, 4.2.. VAC.'\NCIES IN OF?'lCE. A. va.c:mcy ib.eny offic: b~use of death. resi:pililion, 
· · rem,o"'.2.l;:.4i5~!=8.tj'oµ. ora.riy other c;a.use-sha!l be tilled ip the n:ianner.~c:';tbe4in tbeseBy.faws 

fo.r nom)e;:r ~p9h1t,m~n~ to ~ office, ~~vjded,. ho~veve~. the.r v.acan~ies ned dot be filled 011 an 
:aruiual. 'b~$!J, . . 

S~o·n.43. CFiAll'l.~~ OF r~...: :Qova"At"SC~CoL'NetL. Tfa Qiairn:m of tf:i.e GOveman~ 
CouncR ofT)~~tors Is ·et~te.d, he or ste .s1tall pces{c!.e e.r. Qov~e.nce C9unc!:!. ~eetiniS and :Spall 
exercise'.~ci'i:;~ioi:m: su,ch..o~.;r powers ~d dudes.as the Governance Couneil =nay .assign from tlµic 

- r::?· 

:·6El.S- ~SP-S·JS 
lt·6t 'ti ii'O 61 ..Jii'M 
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... 
. . . 

. . . 

c··.:: : ... t9 tUn~: .. 1f.rti.:~·~.:~9·:P.~i4~·nc. .rh¢ ~~~ or't?~<?9"'.~~~: caWicil sb.all' ~s~ be $e c~~f 
. . · . . ~~~cu,qve:<;:>.~c~.( <l:'.'~l.s~U ~vuhe·p!:iwers ;incj.du~e,s of the President.of the ~r:;oranon secfor,tb. i,n 

· . : ·qi~~ ~;'.\aw_s. · · 

'S.ci:tiQ~·+;• · :P:~rp~~"f.(;.,._~.A. EXEC-ut,rvs OmcaR.). St.j.bjec: to suc:fJ, .ruper~i~QrY .po we.cs 
:as ~~ Ooi.r~?~¢e Coq..,"lcij: Jl1a.y·giv.e·ro the Cbeltr!lali of.the Qo~~. C9unc;i1 • .if'~y ,·?rtcbµbj~ 

· ~o the !=onc:pl ·.o.f $.e · '!.o.v.erae,Dce· C.01,1ncit.- ~i;. P.-~d,ent shall be the gene~· .qi;i.ria.ger of the 
coc:po~c;iot; ~4 s.~1.\1!. s~p~i::='-is~. direc: 'and,-concrpl; die cQrporatic;>n's activities,: ·~~ .and.oftr.cm, 

· T11-e ·~~<;!c~t 5hatl pr~id~ iµ. ch,e a.bs¢::.ce ofcli!! <;:he.innan,ot:the·06ve::umci; Cct.::niU •. or ifq.oh~. ~ 
. ~U·.Ga:w~i:n!f.!=e ~oc¢.~i! .¢r;eti.ags .. T.;e Pt~i~'at sh!.!f he.~ such other powers 3n.d d1;1tj:s as che 
· ·Gol.'.emance Co!JI!c:ll:or·\fi~ ·Bylia.ws ~y rc·qu~. 

·. . . ~ . . . ' . . . . . ... . . . . . . 

.. . . . . . . 
'• .. 

·c·. 
. . 

· · · ~~o~4~. . : yu~s:PR,E;i.n;>~"7s·. Ifthe'Presj<ientjs~scq.tot.d\sabfc:C!. ~·Vic~.~~ 
.if~Y.. :in;or~~ ·~f~it~~.~: Q..'Cccl. b:· the ~ve~~ Coi,mcil, or 'if not·~¢-:'· . . tYice President 
~~~~t~~·bY th~ qoye'rruµJ,ce Co~cil s~ perform allduti~ ofihe P.-esidc~r;. 'Whf:'!l_So ·~.a. · 
Vi~ P.resi~e!lt sba\l have .5_t:IC:h o~e::· powcts :and pcrfprai sucb o'ther du.ties -as ·the GQ.ve~ce 
Co~tjl ·Or the ~yl~Ws ~:r req~. · 

. . . . 
. .Si!qtio~ 46, Sc¢1¢.rAJt Y.,. T~ Sec:;etarf shalt keep ·or cause to bekepc, ~the ccirpara!ioii'.~ 

.Prili~}pcl: ti.ffk~ or:sueh :0¢,er place as :he GpV!!tn8fi<:e ~omicil in~y ~Ct; a boc;.:.qf:n:µn~s ofall 

.n:ieetli:igs,. proce::d.ings··i!I;ld.-a,.c4o.ns· oI ::he .Qoveinance CoUI;icil, of' cc:rttt!:i;l,itree.s .,;,f. .th~. Gove.-n&nce 
(;oun,cif~ of~ei;tibe~ :¢:e!!tjligs. T.;ie rriinu~ of Pl~tings sha,l:Linclude the :;=ne. ~d place tha~ · 
the ~¢;=:~was :bet~ ·.wJle~er ~ r=e.eti.ng Was annual, '.gcr;eral or spe~. e;::d·~ ~p.:cial,' lio.w 

. a.uili.p~Q.; $e :nci~ic1:q~~v¢rt; ·J:h~ D.a,mes pf persops pD:Senr at ~yei:zW;lce Co~iJ.."11.rui co~~ 
qJ.eeting.s; th~ O:~b.:;: of ~embers pn!scnt oi: .rcpresented at memb~' meecfng!. 

. 'Tue $~(ecary' ~n.:ec:p or C2.!.;SC; to ·b.e kept at· the principal: California offic~ a cppy.oft!Je• . 
. ~d!=.les qfk.c;orpora.tjon 'u,tid Bylaws, a.$ am.~aded to ~ 

T:he :S~!=Wr $.art :'give. or cause iC ~ given. ·t!otice. ·of ~ i;neeµDgs of~ :c-ove:mance 
·cp~dl ~i;i..o!c.O"~fi:ecs o(·~·.Goi.·~ce CtiuncU that ~e ay~·.vs req~. to be givei,t. 'The 

. . :.,Sec~~-~~i'~~p·~ c:ocpo@.tC.s~e..l,. lf~y. in. safe cU!tQd:y an!i'-SJiall Q.ave siict. oilier: powers and 
pe:::c;mn ·~~h ·qthei dutj:S µ the Gove:-n,a:ice Council or Bylaws may require. 

Sei=ti.on 41. C~EF Fii'!Ai.'IC• • ...i.. OrFICE~ Tile Chief Financi'a! Offii:;c:- '(.a.k.a., Tr~~) 
s~ ~e·~? -~d .'i;IWn~. or ca~\!! tp be. ~.Pt 'B..n4 .mainµ.il,lCd, aq.equa,te ·~d c9rrcct 'bci.Qk,s. ¢d. 

·.~cco1,1µ¢ ofm~¢.t1\!'9C2,tjQn's pr()p~rties and. l'l'anSa.cti.oas. r~ Chieffinanciat Officer sh#l send or 
c.atise. tq .be giv~:i: to tl:!e Pirectot·s sutj: iinci.nc~al stateme:uS arul. iepor..s ?S are ret;;:jred co.·be.gi'Ven bf 
faw, 'br $;::$a B~-l~\.,~ or by the .Go•.-e:n2,!lce CouncH. The books of accoui::::. s~ be ope!l ~o 
·a..sp~q·o~~~· a..11~· Director a• iU1 ·reascnal;iJe times. 

... 

... 

-:( .... _ .. _ ~ .. 
ito~· = n 7b i;n .:.1ti!.~ · 
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" 

· ... 

I• •• 

.. . . 
. . . . 

. i: ... : . 4~po~i.~ .or-ca.~ t9 be deposited, all money an4 other v~_uabl'#S in the aamc:' . 
~d ~-~ ~~:~i.t o.f:thc;. corpqraiion "'!i$-s9~ii deposJtqcies ~ the Governii.ncedi~c\f .~ay 
~ipa.te; . · 

2:, disb.tirise th~ corpo~on's funds as the Go.verrumce ~ou.acil may order; 

·~ :. ". · : .r~n~i' to. ¢e .Pres~de!'lt. ~haianan of the Governance Ccil.!?!cil,.if ~y; and.me 
Goy~~ OQW!:cU. ·w.h~ti ~u~ed, an accOUl'lt of all tra:n5ru:tions as Chi.cf F"~cial 
O.ffi~e~ ~4 o.( the. Q~~lal conditio~ of the oorpQration; and 

... 
4. '. ... · · ,ha~· su!=b other po~vecs and perform ~h other duties as the Go'\tecnance 

Co.wicil or.jb;ec $yla,ws ll'lJ!.;Y' require. . 
.. 

, Ifreqllire~~y-~ 'G:qv~manc~ CoUD,cil, ~ Cliief.F~cW O~~r ~live the co,i:po~on, 
a bond ~.$e·~o~t~~t.h tb,e~ or:~~~ sp~c~~by the Govemanc~Council for'faitb.fiil 
per:formanc~ ·of tµi;· d~~. of ~\e offii;e. ~ f~t ~ratioµ:~ :the ~rpotziPoa. of ao of i~ ~ooks, 
p~ers, you~qer5,:r:@.Q.f!;Ylil;ld· 6th~r.prop~· of cveryldnd iµ t;be,poss.!!ssion or uncfl:r ~ .co~crol ~f 
the Oili:fF~cial Pffipenm his or her denth, resignation, retiremen~ or removal from ol!Ice. · 

-~TlCLEIX 

Secti9c.·4:·s". -. qo~~s wrraO~C"l"~RS~~ Orne~~. ~o ~roftbis coipoca1iop. 
Iiot'. ~y o~ ~.Otp<?~ti9~ ficm, association or oth~ catity in whiCb one or more qftbis corvorati,on's 
Ditectors ~-D~c~\S orb.av,e a.materiel ~tal interest. shall be int~~d. di,rectly·or ~ctly, 
in the cQa~t q~ ~action, w:ilass: 

., 

l. the-matadzl ~ts t'1:3al'ding thaiOitectoi's finen~ial inte~.i,n ~h tl)"n~ 
Q~·~Oll pr ~~g sucP. coilw;ioQ di,rectorship, officersb,lp, or ~~ia,l" int!=rc;st.'li,rc . 
fully dis.i;los~d ·41 gopd faith ~d noted in ·me :minu~, or are laiown to all 1+1emb~ of the · 
Oovemaace Council prioC' to ·the. GOvcmanc~ Council's consideration; of $UCb, contr.act or 
t:ra,nSactioc.; 

4- ~.h contract or ~t1on is authorized in gooii fajth ·i;,y a mp.jority Qf tl;ie 
oQveaµ.nc.e C.ouncil 1?,y a- o;.o~ sµf5.ci(nt fut th&. pUipose wfrho11t i:ountj:ng the votes tif the 
~~ed D~cto~; 

3, before au6,oi'i2:iag or approving th~e transaction • . th~ Gov~c;e Cot.Ill.cit. 
considers and in good faic i:letjde;s a;fi:..."T.reasoba,ble lnvestigati.o.a ~ th~cotpotiition could 
not obtain a more e:dvanta:?c?OUS' a!T"...Q.!lement With reaso!Ulbte~ffort undce .¢;e circUlil.Stan~es; &n:d . . - - . 

'• · · et-~ 6 .£.'l..S -·1'S7-SJ.S eoa.: t t 7Q st -..1.e1o1. 

.. 18 

. . ...... ··-
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.. 
.... 

.( 

.( 

... 

.. 

· On ~~-~u~~ i~:.~~-Qovcmµc.~Co·uoci1 by ~y'person seclqng ~eronifi~qon wi~ 
Cotj:lQ~Q!lS: qod~:'§ ~~ &CT:>l:~r-l . .S:4i 8.(~).. ·tile Ciovenianc;~ Coun¢[ shall prqmp~y ~~de iµ:i.dcr 
Corp_q~p~:~iidc: § ~2.3S(c:)'.-W~~~ ~!: ·~ppll.c:ible; ~of con4u~t·set forth i,n.'Cor:pora,ti.qns 
Code .§ '52.s:s:G>r:~r :§ .. S2JS(<;:} -~-.been met· and lf so, the Governance CoWlcU· shafl' 8.i.itho~ 
inqi:-c;:a#o~ . 

Seed¢~: 5:(~ ~.Qt-: .. ~P~t.;I~.:\,~IL~ :l'O :fipUC~ES· OF E."'1PLO~. B~rr Pt.A~. This 
sectioh d~ noc e.Ppiy ·to ~~·-pi:ti<=~~~ agai~t any truste~. investm,c:~t ,aw;tager qr .Qtb~ fid,u.r;:iary . 

' 0~ an. enl.plpyee ~~ii~·ti~ plat],. ~4 S~l:i ~~~QD.1~ Capacicy l,S ~Ch, CV~~ ~Ougb, SUAA.petSOJ;l.. ~y also 
JJc an ageD..t::c.f.~~ :~¢p.l9~~.co.tpo.~~~ The~o?pora~~m ~haj.l only ba.vc th~.Po~r rp in.de~ 
such ~~;'.iµv~«imt:m~iCr:9t o¢erfi~uciiµ)' to lhe c.'mnt.permitted by ~c;:~on 201(±) of me 
C!llifOmla-~~~ .co!1'9rati~ii Law. .· 

'.·, 

. ' 

ARTICLE XII 

L~Su~ANCC: 

-Sei:tion ~4·: ~'l~~i,~Na~. 11:!;$ corp<>ra!ion s~ h,ave ·i;ti~ right tp pu:fcha,se and' maint.?m 
insur:anc: to f,be·~lexteirt.:p.em;u..~d. l?y :I~won·oehalf r;>( ~ o.fficer_S., clir~cto?S,:ernploye;s azid other 
agen~ to cover ~Y liability·~~~d· ~.fu~,orinc:um:d by any officer,. ~tor. e1I;1plo:yee or ag:n~ 
in' suCh c8p!lcity. at arising:'ir~m ti:.~:·sta!:JS ·as such offiaer, director, emp1oyee or agent. 

~TICLE:XM 

1. adeq,u.a,te S!ld ~orrect bo?\3-and ~ecotd.s of account; an4 

? written minutes of the proceedings ofics members, GovePJattce Council and 
committ~ of the Governai;i.ce Council. 

~TICLEXIV 

0'1'1IER PROVISIOl'IS 

S.ection. ~4, E~~trrro.N oF1i-:si;.auMENTS. E:tcept il$ othecw1se prov.id~ Ui these Byla:w~ •. 
the-G<;>vemance Council ma.J .a.d.opt.~ .~sol1:1-tionau~rizing '°Y officer or agent of the co~orati~c..to 
ent~r intO any -coc;itract or e.x~~ .an.~ d.~Uver ar.y ms~ent in the ne.cnc of or oo behalf of the 

·16--

· . 

·o~·d 

20 

I.•' 

•' 

'. 
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. ' ... 

.... . .. . . 

. . . 

. .. 
0 I 

0 
• I 

.... . 

. . . 
. . ~.. ~!=:~~i;pQ~on fodt,s.~1,•,'.ll:be~e,.fit en~irlto. the tran,sai;:tio!l. :~qh 'is tai; a.Od · 

· . . · . : · :~!JDB.)lle ~o· t,.1-ie .cizj:iora.tion.:i,qhe ·~e.th~ itansacti.on ~ e~cc:re¢ ~Q • 
. . · .. : : · ·:nii~ s~cio.µ. do~ -.not ·apply to ~. ~ction tna.t ·i$ pm of an educattonat or cliadcabie 
J;iro~ of.this c:otporation:ifi't: 

. . . . · .. 

· · · . . ~- ·is:a,pproved or.authocized by thecot'?orationin good faith and witho.ut 
~jlis#fi~d:fivodtism~ ao.d . · 

. . ~.. . . . :resuhs fu. ~ J;ene.fic t!J oae or q:torc· Directo~ cir th~ fill:ili4~·J:iec.a_µsc 
~~y 'Ste in ·.the class of pecsollS~·inrended to be benefi~~ J;;y thi: edµCadona1: ·or, 
~biititaQte ptO~ of'this c:9~ora.tion • 

: . . "·. ~·:ai:tiQ~ ~e,q under thl$ Actfcle must be made i.n compliance with all applicable co!lfiict of 
. . . . µi~e!e:s~{ai,vs~ 

. . . 
· .. '. 

.. 
·.·. 

... · .. 

.ARTICLE X 

Lo.i.i-is ro D.t.R,ECT"RS AND OF.Fto:RS 

· . . · .: : . :Se:cti~Il: 49. ·L~~~s ro PtRf:cro~ ~w 0.FF.I~. Th.is cotlJ.ora,tiop. s~ noi: i~i1d :&ny. 
. tµoJ?.~Y'9(P~P~rty ~ci oi-tuar.antee the ob~gatj.on of a,0.y Dire~~ o.r o.fficet: wi"..,b.QU::t tht;1 approvaLof 
~e~~nµ!l A:i;tot-q~y Gc~~r;;i.l; p~vig~d, b,ow~,.tl;urt th~ corporaqoa.Jllay ~Y2D,C'e mopey to a 

. Dii~~~ or .Qfii'".et ·qf ~e :i:~rpQ~t.ion f~r ·expe~~ reasonably· eiificipa.t.ed. .to ·be ~c;~ .i.J:l. Uie 
pei;fo~ce P:fhis .or her dµ~i;s if ¢atDiiectOr or officer woUld be ea.titied. to I'f!iniburse.qJent for 

" ·:!!~l:i-~~m!e,S by the cqrporitioa. · 

ARTICLE XI 

L"'(D£.\'CNIF!C • .\ "l1.0N' 

. . $~ctj.oo. ~o. . IND.EMM,F!CATION, TQ th~ fullest .e~t pecmi~d QY law-, this corpora,tiop. 

. · o;ie,y ~~ (tS ~~tors, officers, -emp,oyees and other persons dcs.cribcd· ~ Corporap~ Code 
: :§: 5:2,~~(e.), · includi,ng. pe;\Sorl.s ·forinei:ly occupying aµ_y ·such :po~tioqs, against all e~~o.ses, 
-'J~CArs. ~~ ... se~emen~ B.i:l.4 other !1II10Unts tc:~ly :and .tea.soc.ably incum:d· by. ¢.en;t iii 
'. ¢o:$~tio~ wi.th ari.y ' ~proc_eeding'' ~ tll.at ~~is u,se4 in thatsection lµld includii;i,g ~·act;ioo;by or!n 

. .. ·: U;e ~hr of the; co~oia.tfop. by reason of the fact.¢.Bt the.pei:s9.a is· o·rw!!S a. persqa. jiescribe4 in that 
· :sec:riq~ ·!·~~~s," ~ use4 ln .this Bylaw; shall have the same. me:mi.o.g as. in that sec~qn of.the 
· .Q:>t?ora,tfc:ins· Code: 

. ' . . ' '~El.5.-·r 57- 916 

1 9 

.. • 
w ••• • . . 

.· ', 

. ' .. 

. •,· 

.. . ' 

.. ·_:-c 
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'. 

·C 

.· 

.corp.o~o~ :~.u¢_n~µ~oricy ~Y be· geneptl cir-c1;infin~.to:~ecific: insatoc:.¢5 .. V.n~css so autho~ 
" 1'i) offici;r. ~~~~ 9~ ec:i1pJp~ec sha,li have any p,owet: to bind"the coc:pod.tj9~ PY. any .contrO:Ct or 

·~nr-4em~t1~ ·to pl~c;ige the c:0:c:poration'.s credit or to render it liable rqoneca.rily for nny purpose ot 
ar:u;>u.~~ · 

s.~tii:m S.5. . CH.E~~ ANo}ioti;s. .~'(C:Cpt QS 9therwi.se ~~c:i:fic;::i;:l.ly pt'QV\d,ed &y ~bard 
~9~U~9CJ. ch~ck:s~ ·i;irar...s, pro.mJ5so,ry npte~, oi:(Je~ fQt: th~ pa,yt;tcnt ofmop~y·~d o~er-.'e1!iqe~cep.f · 
'indt:h~cdpesj(of~e c:.or.pora.tio~. m~y be -signed by the Chait, Tre~r or F.rinc~pal or $U.ch othe:r 
pcrsun dest2·~c~d; in wntinS oy clle. Govemancc.Coum:il. 

Secnb.n:,56.. ~-i.U-.1.Dfr'Y OF JNSTR!JM~. Subject to .the prov.i.slqns· or~pptic:~le la.w., .!llly 
no~~ m.O~~~:evid~x;ice. of ind~J:m~~ess .. cQttttaet. convc~·a.nce Pr other wtj.t:te.ri.U;lstrument·and IU?-Y 
a.s,rign.m~r.'o~.e~~.o.~~e,nrther.eo,f cxecu~d'Qr· entered ~to. ~etwee~ ~e- comon.tio.n -and anyotlier 
i;\e?S.on. ·SQ.all :~:~alili and bi.ndin1 on ~i; ;:oi;poratioCl wh;en. ·Signetl l>Y th~ i:'r¢Sidcnt or any V\ee 
·l,>rl!!si!!ccit;. ~i:l:~~c.c:tc~ qr ,PhiefF~¢ial Officei: of·th"<:ortJ~oµ.. ut!lt:;SS the~oth1=(person.ha:s 
~ k.!iq"':f.l~e. that tl,te s~gzµng ·Otficers. p.ad: µ:o ~utho#ty to e:cequte tl:l~ .. sam~. An.y. ~ell 
~~enu::~~Y· p~ .~ig?i.cd "Y· ~Y other· petso.n .a,nd ~ su¢b, ·m~r ~ frQm tim.e to tiln.e; ~ 
·de~~~·bj::¢~ GP\'e$an~~ CoUncil and ~ass so autr.orjzed b~· ~c Qov~rnimc~ ·Counci~ '!lP 
o~c!;~.-e.geQt.o~ .e!l;lplr;>yee ·~lW! hay~ any .p0wer or autr.orir: .. to bind tile oarporation .~y any con~ 

. oi: cn~ement., :~ .pled,ge its c~dit or to reIJder. it liable for any pUQosc or amount. 

s~ti.ci.o .. $7. '(:pNSTR.UCTION'A.'fO Dl:.i:JNl'.T!ot'.l~. J,."i;tless-tlie COll!~:ct C!t'l:ie~~ :requlri:s, the· 
geµe:-aI proV.isi!>n• rµi~ of cqD,SttUdon a.ad definitions c:o1:1,tai,ned Ui. the Geo.~@! Provisioqs of the 
Cal!.fon$.,N,o~-"Profit C~r.p'otation Law and j,n the Califomia.Noµ~Profi.tPqbii.c:B~nefit Corporation 
L!.W'Sha!! gqv.e~ $~ !:OIJ.~C.don of mes~ 'Sy laws. With.out'.funlting the.~~tY of ~e foregoing, 
wor4s in tfics~.' :a:y~i.ys shall be re~ as the ~ullne or femi.n!ne g~nder, and 2.S tbe.singU!u or 
pll,/..'f,!, as th~: Co~te.~ req~~. &Jl~ t~ W:Ord "pe~.n" ·~p,lu~es ·both the; ·CO(pOra~bll ~ a. ~ .. 
p~~on. 'f.ae ql,PO.Qii,s l¢d b.~ai:lings:in th~s~by.~w$.arc .f~.i: c.oaveniea.c~of' refet'eilce only ~ ~.nqt 
'liµ~aded to tmiit ot·defi,no!' the ~co~ or.effect.pfany pro:vis1on. 

.Si:ction 5.8.. fCSCA.t.. YE.\\R.. The ·fiscal year of the corpo~tion shall b~ set by the 
., Ooye~i::~ Coun~il-

S.actlqn.59, Ii't°'ra~~i'..~T:tON 'OF CHARTER. ln.any.iilstance,i.n which the pl'Qvlsions of 
~ .. '&yl:aws. are· io,. c9cflict with th~ pro"'.isiQM l;!f the Cha..~...r, th~ ptovis!o~ of the Chaner shall 
con~ol, 

·Sl!i:tian ·60. . .A.'-l~·':llE;'IT'OF':SY4.\ w~ These Byta~v.i)r b.e cevi~w~ ~I~ once .~~1eey 
fQ.u:.ye.zr,;-and shall b~d.;ic:w:P.~a.ted .as tQ· the tja.t~ o'fsucl,l~vie\v. N:w .B!lfzw~ may q~ ¥!opted or 
these Byta..,.·,s r:n~y"~ ~enclec;i' .or repealed by· a majority voce. of the Go.verrumce Coun1;11. 
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REQUfRED REPORTS 

. :Sccti.pn. 6 L .• ~~.u~.i. ~o'~i'S.. The QOvecnm.icc 'Cout:icil shall ca~~·~·,~i,W: ~~t9' 
.l:ie SCI).~ t9 Q~i',Q~, ~!ichlz: '!::!0 ~y~ lif):er-the·erid O.f~C COrporadon'S fiscal ye(U' .. Tha~report Shaff 
coni;ai,a the . .fo!l~wing ·:.nfo~ation. in.appropria~ detail: . . . 

, .. 

.. 

. .t', · . -tl:i.~~sef$·and liab!lities,.inc;ludingthe ~funds of the co·tpo~riQo.as ofthe 
· ept;l of µi~ .fi$c~ y~ · 

', . 
.'.3. . the coq)oration's revenue dr receipt>;, both ~cricted and restricted to 

· . parµciµ*': pur;:-oses.; 

.: 4~ 
:Pl.!lPo~; 

~e cog>0ration's e;cpenses or disbw:sements fo( both gene@! and restricted 

S •. ·an, in4~pep.d~o,t a.cc:quntant1s ·report.or, if none, .the certmc:a.teof an au'!l,lOf ..i:ed 
ofijcer of thie .coipora.tjon that sucti Statements were prepared withqut .atldit ~m the 
corpotationl-s boo~ ani;i.records; ~d 

· .. 0. any Qtb,er iii.formation the Govcl:llllJ:1.ce Council deems ~l~vant. 

. ~ :·~µi~i:it 9-f'~ ~~ ~.P~~ shell .nor; iwP.lY if tjle: c:oipo~ipp. receiv~. les~ tl::iali · . 
S~ ,_OOQ ~:gt0$.S ~~;pts ~g the fis~ year,. pro:vi~ _h,ow.ever, that tl;!,e 4;.form.ation ipeei:&e4 
!!lJovC! ~r. !i:i;cl~ol?. i~ ~ ~. report musr be fum.ishe.d annuall.y to all Directors and ·to iu;ly 
mem~er·who:re~µ~~..s j~ 4l·wrl~g. 

·~ee~on.·~2:. ~'i"~u~ 51'.Ai:EMENT OF CE.~T A.IN. TRANSACTJONS AND !N.DEMMFICA UdNS. 
M pa.rt.of~e ~µal .-epor:; to a,!1 Director$ or as a sepa¢e dQcumenr if no annual ~port i.S issued, 
the ~orpo~tiQ~ st$.U,. ~"itllln. l;lO c,iays after the end of the coi;poration'.s ~ca,l. Yeat:, ap.q.~y prep~ 

· · 'and ~ Qt'.~liv~r to e~ii Director a statement of any transaction or i.udemnifi,catior;i of'tlJe 
followbl$:~~; · 

·.· .. 

. . .. 

. '' 
'·' . . · .. ' 

.... . 

· · . f. · · Any ~a.O~on (i) .jn which the corporation or its pareac or suosidiaey ·~"'!.s a 
p~; .un· m whi~h ·an µicer'~e4 ~ers9p. ts either: 

. . ' . ~. .~y Director Or' ~ffic:er of the cqrporatioo, its p<1I'Cnt or sub~id.iery (but 
m~ cqmmon i;iirectQrthip shall not b.: considered such an.interest); or 

. . . . . . . . . 
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Section I. 

C H A R T E R 

BYLAWS 

OF 
New West Charter School 

(A California Nonprofit Public Benefit Corporation) 

ARTICLE I 
NAME 

NAME. The name of this Corporation is New West Charter School. 

ARTICLE II 
PRINCIPAL OFFICE OF THE CORPORATION 

California 
Distinguished 
School 

Section I. PRINCIPAL OFFICE OF THE CORPORATION. The principal office for the 
transaction of the activities and affairs of the Corporation is 1905 Armacost Avenue, Los Angeles, State of 
California. The Board of Directors may change the location of the principal office. Any such change of location 
must be noted by the Secretary on these bylaws opposite this Section; alternatively, this Section may be 
amended to state the new location. 

Section 2. OTHER OFFICES OF THE CORPORATION. The Board of Directors may at any 
time establish branch or subordinate offices at any place or places where the Corporation is qualified to conduct 
its activities. 

ARTICLE Ill 
GENERAL AND SPECIFIC PURPOSES; LIMITATIONS 

Section I. GENERAL AND SPECIFIC PURPOSES. The purpose of the Corporation is to 
manage, operate, guide, direct and promote one or more California public charter schools. Also in the context 
of these purposes, the Corporation shall not, except to an insubstantial degree, engage in any other activities or 
exercise of power that do not further the purposes of the Corporation. 

The Corporation shall not carry on any other activities not permitted to be carried on by: (a) a 
corporation exempt from federal income tax under section 501(c)(3) of the Internal Revenue Code, or the 
corresponding section of any future federal tax code; or (b) a corporation, contributions to which are deductible 
under section I 70(c)(2) of the Internal Revenue Code, or the corresponding section of any future federal tax 
code. No substantial part of the activities of the Corporation shall consist of the carrying on of propaganda, or 
otherwise attempting to influence legislation, and the Corporation shall not participate in, or intervene in 
(including the publishing or distributing of statements) any political campaign on behalf of or in opposition to 
any candidate for public office. 

ARTICLE IV 
CONSTRUCTION AND DEFINITIONS 

Section I. CONSTRUCTION AND DEFINITIONS. Unless the context indicates otherwise, 
the general provisions, rules of construction, and definitions in the California Nonprofit Corporation Law shall 
govern the construction of these bylaws. Without limiting the generality of the preceding sentence, the 
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masculine gender includes the feminine and neuter, the singular includes the plural, and the plural includes the 
singular, and the term "person" includes both a legal entity and a natural person. 

ARTICLEV 
DEDICATION OF ASSETS 

Section 1 . DEDICATION OF ASSETS. The Corporation's assets are 
irrevocably dedicated to public benefit purposes as set forth in the 
charter governing the charter schools operated as or by the Corporation. 
No part of the net earnings, properties, or assets of the Corporation, on 
dissolution or otherwise, shall inure to the benefit of any private person or 
individual, or to any director or officer of the Corporation. On the 
winding up and dissolution of this Corporation, after paying or 
adequately providing for the debts, obligations, and liabilities of the 
Corporation, the remaining assets of this Corporation shall be distributed 
to a California public entity engaged in education and/ or a non-profit 
fund, foundation or corporation that is organized and operated exclusively 
for public, charitable and educational purposes, which has established its 
tax-exempt status under Internal Revenue Code section SOl(c)(3) (or 
corresponding provisions of any future federal internal revenue law). 

ARTICLE VI 
CORPORATION WITHOUT MEMBERS 

Section I. CORPORATION WITHOUT MEMBERS. The Corporation shall have no voting 
members within the meaning of the Nonprofit Corporation Law. The Corporation's Board of Directors may, in 
its discretion, admit individuals to one or more classes of nonvoting members; the class or classes shall have 
such rights and obligations as the Board of Directors finds appropriate. 

ARTICLE VII 
BOARD OF DIRECTORS 

Section I. GENERAL POWERS. Subject to the provisions and limitations of the California 
Nonprofit Public Benefit Corporation Law and any other applicable laws, and subject to any limitations of the 
articles of incorporation or bylaws, the Corporation's activities and affairs shall be managed, and all corporate 
powers shall be exercised, by or under the direction of the Board of Directors ("Board"). 

Section 2. SPECIFIC POWERS. Without prejudice to the general powers set forth in Section 
I of this article, but subject to the same limitations, the Board of Directors shall have the power to: 

a. Appoint and remove, at the pleasure of the Board of Directors, all agents and employees; 
prescribe powers and duties for them as are consistent with the law, the articles of 
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incorporation, and these bylaws; fix their compensation; and require from them security for 
faithful service. 

b. Change the principal office or the principal business office in California from one location to 
another; cause the Corporation to be qualified to conduct its activities in any other state, 
territory, dependency, or country; conduct its activities in or outside California. 

c. Borrow money and incur indebtedness on the Corporation's behalf and cause to be executed 
and delivered for the Corporation's purposes, 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. 

Section 3. DESIGNATED DIRECTORS AND TERMS. The number of directors shall be no 
less than nine (9) and no more than twelve (12), unless changed by amendments to these bylaws. The Board 
composition shall include the following representatives: 

Three Parent Representatives. The three (3) Parent Representatives are elected 
from and by parents whose children attend New West. 

Three Teacher Representatives. The three (3) Teacher Representatives are 
elected from and by New West's full-time credentialed teachers. 

One Starr Employee Representative. The Staff Employee Representative is 
elected by New West's full-time non-instructional employees. 

Two to Four Community Representatives. The two (2) to four (4) Community 
Representatives are appointed by majority vote of the Board of Directors from 
volunteers who express an interest in the Charter School, with a preference given to 
a Founder of New West, as defined by the originally approved charter. These 
representatives cannot be parents of children attending New West, or employees of 
the Charter School. 

Authorizer Representative. The Authorizer has the right to appoint one (I) 
representative to the Board of Directors [EC 47604(b)]. It is the responsibility of 
the Authorizer to fill this position and notify New West of its choice. 

All directors shall have full voting rights, including any representative appointed by the charter authorizer as 
consistent with Education Code Section 47604(b). If the charter authorizer appoints a representative to serve on 
the Board of Directors, the Board of Directors may appoint an additional director to ensure an odd number of 
Board members. 

Section 4. RESTRICTION ON INTERESTED PERSONS AS DIRECTORS. No more than 
49% of the persons serving on the Board of Directors may be interested persons. An interested person is (a) 
any person currently being compensated 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, excluding any 
reasonable compensation paid to a director as director; and (b) any brother, sister, ancestor, descendant, spouse, 
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brother-in-law, sister-in-law, son-in-law, daughter-in-law, mother-in-law, or father-in-law of such person. The 
Board may adopt other policies circumscribing potential conflicts of interest. 

Section 5. DIRECTORS' TERMS. Each director shall hold office for two (2) years and until a 
successor director has been designated and qualified. 

Section 6. NOMINATIONS BY COMMITTEE. The Chairman of the Board of Directors or, 
if none, the President will appoint a committee to designate qualified candidates for appointment to the Board 
of Directors as a Community Representative at least ninety (90) days before the date of any appointment of 
directors. The nominating committee shall make its report at least thirty (30) days before the date of such 
designation or at such other time as the Board of Directors may set and the Secretary shall forward to each 
Board member, with the notice of meeting required by these bylaws, a list of all candidates nominated by 
committee. However, during a meeting at which directors are to be designated, any member of the Board may 
propose additional Board member candidates. 

Section 7. USE OF CORPORA TE FUNDS TO SUPPORT NOMINEE. If more people have 
been nominated for director than can be elected, no corporate funds may be expended to support a nominee 
without the Board's authorization. 

Section 8. EVENTS CAUSING VACANCIES ON BOARD. A vacancy or vacancies on the 
Board of Directors shall occur in the event of (a) the death, resignation, or removal of any director; (b) the 
declaration by resolution of the Board of Directors of a vacancy in the office of a director 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 a duty under California Nonprofit Public Benefit Corporation Law, Chapter 2, Article 3; 
or ( c) the increase of the authorized number of directors. 

Section 9. RESIGNATION OF DIRECTORS. Except as provided below, any director may 
resign by giving written notice to the Chairman of the Board, if any, or to the President, or the Secretary, or to 
the Board. The resignation shall be effective when the notice is given unless the notice specifies a later time for 
the resignation to become effective. lfa director's resignation is effective at a later time, the Board of Directors 
may elect a successor to take office as of the date when the resignation becomes effective. 

Section 10. DIRECTOR MAY NOT RESIGN IF NO DIRECTOR REMAINS. Except on 
notice to the California Attorney General, no director may resign if the Corporation would be left without a 
duly elected director or directors. 

Section 11. REMOVAL OF DIRECTORS. A Community Representative director, may be 
removed, with or without cause, by the vote of the majority of the members of the entire Board of Directors at a 
special meeting called for that purpose, or at a regular meeting, provided that notice of that meeting and such 
removal are given in compliance with the provisions of the Ralph M. Brown Act (Chapter 9 (commencing 
with Section 54950) of Division 2 of Title 5 of the Government Code) as said chapter may be modified by 
subsequent legislation ("Brown Act"). All other Board members may be removed without cause by their 
electing or designating constituency. Any vacancy caused by the removal of a Board designated director shall 
be filled as provided in Section 12. 

Section 12. VACANCIES FILLED BY BOARD. Vacancies on the Board of Directors of the 
Community Representative seats may be filled by approval of the Board of Directors or, if the number of 
directors then in office is less than a quorum, by (a) the affirmative vote of a majority of the directors then in 
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office at a regular or special meeting of the Board, or (b) a sole remaining director. A vacancy in the seat of all 
other Board members shall be filled as provided in Section 3. 

Section 13. NO VACANCY ON REDUCTION OF NUMBER OF DIRECTORS. Any 
reduction of the authorized number of directors shall not result in any directors being removed before his or her 
term of office expires. 

Section 14. PLACE OF BOARD OF DIRECTORS MEETINGS. Meetings shall be held at the 
principal office of the Corporation unless the Board of Directors designates another location in accordance with 
these bylaws. The Board of Directors shall meeting only within the granting agency's boundaries designated in 
the notice of the meeting. All meetings of the Board of Directors shall be called, held and conducted in 
accordance with the terms and provisions of the Brown Act. 

Section 15. MEETINGS; ANNUAL MEETINGS. All meetings of the Board of 
Directors and its committees shall be called, noticed, and held in compliance with the 
provisions of the Brown Act. The Board of Directors shall meet annually for the purpose 
of organization, appointment of officers, and the transaction of such other business as 
may properly be brought before the meeting. This meeting shall be held at a time, date, 
and place as noticed by the Board of Directors in accordance with the Brown Act. 

Section 16. REGULAR MEETrNGS. Regular meetings of the Board of 
Directors, including annual meetings, shall be held at such times and places as may from 
time to time be fixed by the Board of Directors. The Board of Directors will meet 
regularly, at least every second month. Agendas At least 72 hours before a regular 
meeting, the Board of Directors, or its designee shall post an agenda containing a brief 
general description of each item of business to be transacted or discussed at the meeting. 

Section 17. SPECIAL MEETINGS. Special meetings of the Board of Directors 
for any purpose may be called at any time by the Chairman of the Board of Directors, if 
there is such an officer, or a majority of the Board of Directors. If a Chairman of the 
Board has not been elected then the President is authorized to call a special meeting in 
place of the Chairman of the Board. The party calling a special meeting shall determine 
the place, date, and time thereof. 

Section 18. NOTICE OF SPECIAL MEETINGS. In accordance with the Brown 
Act, special meetings of the Board of Directors may be held only after twenty-four (24) 
hours notice is given to the public through the posting of an agenda. Directors shall also 
receive at least twenty-four (24) hours notice of the special meeting, in the following 
manner: 

a. Any such notice shall be addressed or delivered to each director at the 
director's address as it is shown on the records of the Corporation, or as may 
have been given to the Corporation by the director for purposes of notice, or, 
if an address is not shown on the Corporation's records or is not readily 
ascertainable, at the place at which the meetings of the Board of Directors are 
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b. Notice by mail shall be deemed received at the time a properly addressed 
written notice is deposited in the United States mail, postage prepaid. Any 
other written notice shall be deemed received at the time it is personally 
delivered to the recipient or is delivered to a common carrier for transmission, 
or is actually transmitted by the person giving the notice by electronic means 
to the recipient. Oral notice shall be deemed received at the time it is 
communicated, in person or by telephone or wireless, to the recipient or to a 
person at the office of the recipient whom the person giving the notice has 
reason to believe will promptly communicate it to the receiver. 

The notice of special meeting shall state the time of the meeting, and the place if 
the place is other than the principal office of the Corporation, and the general nature of 
the business proposed to be transacted at the meeting. No business, other than the 
business the general nature of which was set forth in the notice of the meeting, may be 
transacted at a special meeting. 

Section 19. QUORUM. A majority of the directors then in office shall constitute 
a quorum. All acts or decisions of the Board of Directors will be by majority vote of the 
directors in attendance, based upon the presence of a quorum. Should there be less than a 
majority of the directors present at the inception of any meeting, the meeting shall be 
adjourned. Directors may not vote by proxy. The vote or abstention of each Board 
member present for each action taken shall be publicly reported. 

Section 20. TELECONFERENCE MEETINGS. Members of the Board of 
Directors may participate in teleconference meetings so long as all of the following 
requirements in the Brown Act are complied with: 

a. At a minimum, a quorum of the members of the Board of Directors shall 
participate in the teleconference meeting from locations within the 
boundaries of the granting agency in which the Corporation operates; 

b. All votes taken during a teleconference meeting shall be by roll call; 

c. If the Board of Directors elects to use teleconferencing, it shall post 
agendas at all teleconference locations with each teleconference location being 
identified in the notice and agenda of the meeting; 

d. All locations where a member of the Board of Directors participates in a 
meeting via teleconference must be fully accessible to members of the 
public and shall be listed on the agenda;1 

1 This means that members of the Board of Directors who choose to utilize their homes or offices as 
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e. Members of the public must be able to hear what is said during the 
meeting and shall be provided with an opportunity to address the Board of 
Directors directly at each teleconference location; and 

f. Members of the public attending a meeting conducted via teleconference 
need not give their name when entering the conference call. 2 

Section 21. ADJOURNMENT. A majority of the directors present, whether or 
not a quorum is present, may adjourn any Board of Directors meeting to another time or 
place. Notice of such adjournment to another time or place shall be given, prior to the 
time scheduled for the continuation of the meeting, to the directors who were not present 
at the time of the adjournment, and to the public in the manner prescribed by the Brown 
Act. 

Section 22. COMPENSATION AND REIMBURSEMENT. Directors may not receive 
compensation for their services as directors or officers, only such reimbursement of expenses as the Board of 
Directors may establish by resolution to be just and reasonable as to the Corporation at the time that the 
resolution is adopted. 

Section 23. CREATION AND POWERS OF COMMITIEES. The Board, by resolution 
adopted by a majority of the directors then in office, may create one or more committees of the Board, each 
consisting of two or more directors and no one who is not a director, to serve at the pleasure of the Board. 
Appointments to committees of the Board of Directors shall be by majority vote of the directors then in office. 
The Board of Directors may appoint one or more directors as alternate members of any such committee, who 
may replace any absent member at any meeting. Any such committee shall have all the authority of the Board, 
to the extent provided in the Board of Directors' resolution, except that no committee may: 

a. Fill vacancies on the Board of Directors or any committee of the Board; 

b. Amend or repeal bylaws or adopt new bylaws; 

c. Amend or repeal any resolution of the Board of Directors that by its express tenns is not so 
amendable or subject to repeal; 

d. Create any other committees of the Board of Directors or appoint the members of 
committees of the Board; 

e. Expend corporate funds to support a nominee for director if more people have been 
nominated for director than can be elected; or 

f. Approve any contract or transaction to which the Corporation is a party and in which one or 
more of its directors has a material financial interest. 

teleconference locations must open these locations to the public and accommodate any members of the 
~ublic who wish to attend the meeting at that location. 
-The Brown Act prohibits requiring members of the public to provide their names as a condition of 
attendance at the meeting. 
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The Board may also create one or more advisory committees composed of directors and non
directors. It is the intent of the Board to encourage the participation and involvement of faculty, staff, 
parents, students and administrators through attending and participating in open committee meetings. The 
Board may establish, by resolution adopted by a majority of the directors then in office, advisory 
committees to serve at the pleasure of the Board. 

Section 24. MEETrNGS AND ACTION OF COMMITTEES. Meetings and actions of 
committees of the Board of Directors shall be governed by, held, and taken under the provisions of these 
bylaws concerning meetings, other Board of Directors' actions, and the Brown Act, if applicable, except that 
the time for general meetings of such committees and the calling of special meetings of such committees may 
be set either by Board of Directors' resolution or, if none, by resolution of the committee. Minutes of each 
meeting shall be kept and shall be filed with the corporate records. The Board of Directors may adopt rules for 
the governance of any committee as long as the rules are consistent with these bylaws. If the Board of 
Directors has not adopted rules, the committee may do so. 

Section 25. NON-LIABILITY OF DIRECTORS. No director shall be personally liable for 
the debts, liabilities, or other obligations of the Corporation. 

Section 26. COMPLIANCE WITH LAWS GOVERNING STUDENT RECORDS. The 
Charter School and the Board of Directors shall comply with all applicable provisions of the Family 
Education Rights Privacy Act ("FERPA") as set forth in Title 20 of the United States Code Section 1232g 
and attendant regulations as they may be amended from time to time. 

ARTICLE VIII 
OFFICERS OF THE CORPORATION 

Section I . OFFICES HELD. The officers of the Corporation shall be a President, a Secretary, 
and a Chief Financial Officer. The Corporation, at the Board's direction, may also have a Chairman of the 
Board and a Vice-Chair. The officers, in addition to the corporate duties set forth in this Article VIII, shall also 
have administrative duties as set forth in any applicable contract for employment or job specification. 

Section 2. DUPLICATION OF OFFICE HOLDERS. Any number of offices may be held by 
the same person, except that neither the Secretary nor the Chief Financial Officer may serve concurrently as 
either the President or the Chairman of the Board. 

Section 3. ELECTION OF OFFICERS. The officers of the Corporation shall be chosen 
annually by the Board of Directors and shall serve at the pleasure of the Board, subject to the rights of any 
officer under any employment contract. 

Section 4. REMOVAL OF OFFICERS. Without prejudice to the rights of any officer under 
an employment contract, the Board of Directors may remove any officer with or without cause. 

Section 5. RESIGNATION OF OFFICERS. Any officer may resign at any time by giving 
written notice to the Board. The resignation shall take effect on the date the notice is received or at any later 
time specified in the notice. Unless otherwise specified in the notice, the resignation need not be accepted to be 
effective. Any resignation shall be without prejudice to any rights of the Corporation under any contract to 
which the officer is a party. 
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Section 6. VACANCIES IN OFFICE. 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 normal 
appointment to that office, provided, however, that vacancies need not be filled on an annual basis. 

Section 7. CHAIRMAN OF THE BOARD. If a Chairman of the Board of Directors is 
elected, he or she shall preside at the Board of Directors' meetings and shall exercise and perform such other 
powers and duties as the Board of Directors may assign from time to time. If a Chairman of the Board of 
Directors is elected, there shall also be a Vice-Chainnan of the Board of Directors. In the absence of the 
Chairman, the Vice-Chairman shall preside at Board of Directors meetings and shall exercise and perform such 
other powers and duties as the Board of Directors may assign from time to time. 

Section 8. PRESIDENT. The President shall be the general manager 
of the Corporation and shall supervise, direct, and control the 
Corporation's activities, affairs, and officers as fully described in any 
applicable employment contract, agreement, or job specification. The 
President shall have such other powers and duties as the Board of 
Directors or the bylaws may require. If there is no Chairman of the Board, 
the President shall also preside at the Board of Directors' meetings. 

Section 9. SECRETARY. The Secretary shall keep or cause to be kept, at the Corporation's 
principal office or such other place as the Board of Directors may direct, a book of minutes of all meetings, 
proceedings, and actions of the Board and of committees of the Board. The minutes of meetings shall include 
the time and place that the meeting was held; whether the meeting was annual, regular, special, or emergency 
and, if special or emergency, how authorized; the notice given; the names of the directors present at Board of 
Directors and committee meetings; and the vote or abstention of each Board member present for each action 
taken. 

The Secretary shall keep or cause to be kept, at the principal California office, a copy of the articles of 
incorporation and bylaws, as amended to date. 

The Secretary shall give, or cause to be given, notice of all meetings of the Board and of committees 
of the Board of Directors that these bylaws require to be given. The Secretary shall keep the corporate seal, if 
any, in safe custody and shall have such other powers and perform such other duties as the Board of Directors 
or the bylaws may require. 

Section I 0. CHIEF FINANCIAL OFFICER. The Chief Financial Officer shall keep and 
maintain, or cause to be kept and maintained, adequate and correct books and accounts of the Corporation's 
properties and transactions. The Chief Financial Officer shall send or cause to be given to directors such 
financial statements and reports as are required to be given by law, by these bylaws, or by the Board. The 
books of account shall be open to inspection by any director at all reasonable times. 

The Chief Financial Officer shall (a) deposit, or cause to be deposited, all money and other valuables 
in the name and to the credit of the Corporation with such depositories as the Board of Directors may designate; 
(b) disburse the Corporation's funds as the Board of Directors may order; (c) render to the President, Chairman 
of the Board, if any, and the Board, when requested, an account of all transactions as Chief Financial Officer 
and of the financial condition of the Corporation; and (d) have such other powers and perform such other duties 
as the Board, contract, job specification, or the bylaws may require. 
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If required by the Board, the Chieffinancial Officer shall give the Corporation a bond in the amount 
and with the surety or sureties specified by the Board of Directors for faithful perfonnance of the duties of the 
office and for restoration to the Corporation of all of its books, papers, vouchers, money, and other property of 
every kind in the possession or under the control of the Chief Financial Officer on his or her death, resignation, 
retirement, or removal from office. 

ARTICLE IX 
CONTRACTS WITH DIRECTORS 

Section I. CONTRACTS WITH DIRECTORS. The Corporation shall not enter into a 
contract or transaction in which a director directly or indirectly has a material financial interest (nor any 
other corporation, finn, association, or other entity in which one or more of this Corporation's directors are 
directors have a material financial interest) unless all of the following apply: 

a. The director with a material financial interest in the proposed contract or transaction fully 
discloses his/her financial interest in such contract or transaction in good faith and said 
disclosure is noted in the Board of Directors meeting minutes. 

b. The director with a material financial interest in the proposed contract or transaction 
recuses himself/herself from any participation whatsoever in the proposed contract or 
transaction (i.e., the interested director who recuses himself/herself shall refrain from 
voting on the matter and shall leave the room during Board discussion and when the final 
vote is taken). 

c. Such contract or transaction is authorized in good faith by a majority of the Board of 
Directors by a vote sufficient for that purpose. 

d. Before authorizing or approving the transaction, the Board of Directors considers and in 
good faith decides after reasonable investigation that the corporation could not obtain a 
more advantageous arrangement with reasonable effort under the circumstances. 

e. The corporation for its own benefit enters into the transaction, which is fair and 
reasonable to the corporation at the time the transaction was 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 families because they are in the class 
of persons intended to be benefited by the educational or charitable program of this corporation. 

ARTICLEX 
CONTRACTS WITH NON-DIRECTOR DESIGNATED EMPLOYEES 

Section I. CONTRACTS WITH NON-DIRECTOR DESIGNATED EMPLOYEES. The 
Corporation shall not enter into a contract or transaction in which a non-director designated employee (e.g., 
officers and other key decision-making employees) directly or indirectly has a material financial interest 
unless all of the requirements in the Corporation's Conflict of Interest Code have been fulfilled. 

ARTICLE XI 
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Section 1. LOANS TO DIRECTORS AND OFFICERS. The Corporation shall not lend any 
money or property to or guarantee the obligation of any director or officer without the approval of the 
California Attorney General; provided, however, that the Corporation may advance money to a director or 
officer of the Corporation for expenses reasonably anticipated to be incurred in the performance of his or her 
duties if that director or officer would be entitled to reimbursement for such expenses of the Corporation. 

ARTICLE XII 
INDEMNIFICATION 

Section I. INDEMNIFICATION. To the fullest extent permitted by law, the Corporation 
shall indemnify its directors, officers, employees, and other persons described in Corporations Code Section 
5238(a), including persons formerly occupying any such positions, against all expenses, judgments, fines, 
settlements, and other amounts actually and reasonably incurred by them in connection with any "proceeding," 
as that term is used in that section, and including an action by or in the right of the Corporation by reason of the 
fact that the person is or was a person described in that section. "Expenses," as used in this bylaw, shall have 
the same meaning as in that section of the Corporations Code. 

On written request to the Board of Directors by any person seeking indemnification under 
Corporations Code Section 5238 (b) or Section 5238 (c) the Board of Directors shall promptly decide under 
Corporations Code Section 5238 (e) whether the applicable standard of conduct set forth in Corporations Code 
Section 5238 (b) or Section 5238 (c) has been met and, if so, the Board of Directors shall authorize 
indemnification. 

ARTICLE XIII 
INSURANCE 

Section I. INSURANCE. The Corporation shall have the right to purchase and maintain 
insurance to the full extent permitted by law on behalf of its directors, officers, employees, and other agents, to 
cover any liability asserted against or incurred by any director, officer, employee, or agent in such capacity or 
arising from the director's, officer's, employee's, or agent's status as such. 

ARTICLE XIV 
MAINTENANCE OF CORPORA TE RECORDS 

Section I. MAINTENANCE OF CORPORA TE RECORDS. The Corporation shall keep: 
a. Adequate and correct books and records of account; 
b. Written minutes of the proceedings of the Board and committees of the Board; and 
c. Such reports and records as required by law. 

ARTICLE XV 
INSPECTION RIGHTS 

Section I. DIRECTORS' RIGHT TO INSPECT. Every director shall have the right at any 
reasonable time to inspect the Corporation's books, records, documents of every kind, physical properties, and 
the records of each subsidiary, as permitted by California and federal law. This right to inspect may be 
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circumscribed in instances where the right to inspect conflicts with California or federal law (e.g., restrictions 
on the release of educational records under FERPA) pertaining to access to books, records, and documents. 
The inspection may be made in person or by the director's agent or attorney. The right of inspection includes 
the right to copy and make extracts of documents as permitted by California and federal law. 

Section 2. ACCOUNTING RECORDS AND MINUTES. On written demand on the 
Corporation, any director may inspect, copy, and make extracts of the accounting books and records and the 
minutes of the proceedings of the Board of Directors and committees of the Board of Directors at any 
reasonable time for a purpose reasonably related to the director's interest as a director. Any such inspection and 
copying may be made in person or by the director's agent or attorney. This right of inspection extends to the 
records of any subsidiary of the Corporation. 

Section 3. MAINTENANCE AND INSPECTION OF ARTICLES AND BYLAWS. The 
Corporation shall keep at its principal California office the original or a copy of the articles of incorporation and 
bylaws, as amended to the current date, which shall be open to inspection by the directors at all reasonable 
times during office hours. 

ARTICLE XVI 
REQUIRED REPORTS 

Section l. ANNUAL REPORTS. The Board of Directors shall cause an annual report to be 
sent to itself (the members of the Board of Directors) within 120 days after the end of the Corporation's fiscal 
year. That report shall contain the following information, in appropriate detail: 

a. The assets and liabilities, including the trust funds, or the 
Corporation as of the end of the fiscal year; 

b. The principal changes in assets and liabilities, including trust funds; 

c. The Corporation's revenue or receipts, both unrestricted and restricted to particular purposes; 

d. The Corporation's expenses or disbursement for both general and 
restricted purposes; 

e. Any information required under these bylaws; and 

f. An independent accountant's 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. 

Section2. ANNUAL STATEMENT OF CERTAIN TRANSACTIONS AND 
INDEMNIFICATIONS. The Corporation shall comply with Corporations Code Section 6322. 

ARTICLE XVII 
BYLAW AMENDMENTS 
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Section 1. BYLAW AMENDMENTS. The Board of Directors may 
adopt, amend or repeal any of these bylaws by a majority vote of the 
directors present at a meeting duly held at which a quorum is present, 
except that no amendment shall change any provisions of any charter 
governing any charter school operated as or by the Corporation or make 
any provisions of these bylaws inconsistent with the charter, the 
Corporation's articles of incorporation, or any laws. 

ARTICLE XVIII 
FISCAL YEAR 

Section I. FISCAL YEAR OF THE CORPORATION. The fiscal year of the Corporation shall 
begin on July I '1 and end on June 30th of each year. 
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I certify that I am the duly elected and acting Secretary of the New West Charter School, a California 
nonprofit public benefit corporation; that these bylaws, consisting of 14 pages, are the bylaws of the 
Corporation as adopted by the Board of Directors on October 17111

, 2016; and that these bylaws have not been 
amended or modified since that date. 

Executed on October 17th, 2016 at Los Angeles, California. 

Kristopher Valentine, Secretary 
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CONFLICT OF lNTER.EST POLICY 

I. PURPOSE 
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-'fhe purpose of-this Conflict of Interest Policy ("Policy'') is to protect New West Charter Middle School, 
Inc. 's ("Charter School") interests when it is contemplating entering into a transaction or arrangement that 
might benefit the private interest of an officer or director of the Charter School. This Policy is intended to 
supplement, but not replace, (i) any applicable state and federal laws governing conflicts of interest 
applicable to California public charter schools; and (ii) the Charter School's Conflict of Interest Code, 
adopted pursuant to the Political Reform Act (Government Code Section 81000 et seq.}, including the 
exhibits attached thereto. 

II. DESIGNATED EMPLOYEES 

Employees of this Charter School, including members of the Board of Directors ("Board") and candidates 
for election and/or appointment to the Board, who hold positions that involve the making or participation in 
the making, of decisions that may foreseeably have a material effect on any financial interest, shall be 
"designated employees." The designated positions are listed in Exhibit "A," which is hereby incorporated 
by reference, attached to the Charter School's Conflict of Interest Code. 

W. DISQUALIFICATION 

No designated employee shall make, participate in making. or try to use his/her official position to 
influence any Charter School decision which he/she knows or has reason to know will have a reasonably 
foreseeable material financial effect, distinguishable from its effect on the public generally, on the official 
or a member of his or her immediate family. 

IV. MANNER OF DISQUALIFICATION 

A. Non-Board Member Designated Employees 

When a non-Board member designated employee determines that he/she should not make a decision 
because of a disqualifying interest, he/she should submit a written disclosure of the disqualifying interest to 
his/her immediate supervisor. The supervisor shall immediately reassign the matter to another employee 
and shall forward the disclosure notice to the Charter School Executive Director/Principal, who shall record 
the employee's disqualification. In the case of a designated employee who is head of an agency, this 
determination and disclosure shall be made in writing to his/her appointing authority. 

B. Boarri Member Designated Employees 

Board members shall disclose a disqualifying interest at the meeting during which consideration of the 
decision takes place. After disclosure of the disqualifying interest and all material facts, he/she shall leave 
the Board meeting while the determination of a conflict of interest is discussed and voted upon. The 
remaining board members shall decide if a conflict of interest exists. 
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This disclosure shall be made part of the Board's meeting minutes. The Board meeting minutes shall 
include the names of the persons who disclosed or otherwise were found to have a disqualifying interest in 
connection with an actual or possible conflict of interest, the nature of the disqualifying interest, any action 
taken to detennine whether a conflict of interest was present, and the Board's decision as to whether a 
conflict of interest in fact existed. 

The Board member shall refrain from participating in the decision in any way (i.e. the Board member with 
the disqualifying interest shall refrain from voting on the matter and influencing or attempting to influence 
the vote on the matter) and comply with any applicable provisions of the Charter School bylaws. 

Adopted: 9120116 

Vote: 9~0-0 / 

s..-ry: t-~ 

Amended: 
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NEW WEST CHARTER MIDDLE SCHOOL 

CONFLICT OF INTEREST CODE 

I. ADOPTION 

In compliance with the Political Reform Act of 1974, California Government Code Section 
87100, et seq., New West Charter Middle School, Inc. hereby adopts this Conflict of Interest 
Code ("Code"), which shall apply to all corporate officers, governing board members, candidates 
for member of the governing board, and designated employees of New West Charter Middle 
School ("Charter School"), as specifically required by California Government Code Section 
87300. 

II. DEFINITION OF TERMS 

As applicable to a California public charter school, the definitions contained in the Political 
Reform Act of 1974, the regulations of the Fair Political Practices Commission, specifically 
California Code of Regulations Section 18730, and any amendments or modifications to the Act 
and regulations are incorporated by reference to this Code. 

III. DESIGNATED REPORTERS 

Employees of this Charter School, as well as corporate officers, governing board members and 
candidates for election and/or appointment to the governing board, who hold positions that 
involve the making or participation in the making, of decisions that may foreseeably have a 
material effect on any financial interest, shall be a "Designated Reporter." A complete list of the 
Designated Reporter positions are listed in "Exhibit A" attached to this policy and incorporated 
by reference herein. 

IV. STATEMENT OF ECONOMIC INTERESTS: FILING 

Each Designated Reporter shall file a Statement of Economic Interest ("Statement") at the time 
and manner prescribed below, disclosing reportable investments, interests in real property, 
business positions, and income required to be reported under the category or categories to which 
the position is assigned in " Exhibit A." 

An investment, interest in real property or income shall be reportable, if the business entity in 
which the investment is held, the interest in real property, the business position, or source of 
income may foreseeably be affected materially by a decision made or participated in by the 
Designated Reporter by virtue of his or her position. The specific disclosure responsibilities 
assigned to each position are set forth in '·Exhibit B." 

Statements Filed With the Charter School. All Statements shall be supplied by the Charter 
School. All Statements shall be filed with the Charter School. The Charter School's filing 
officer shall make and retain a copy of the Statement and forward the original to the County 
Board of Supervisors. 
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V. DISQUALIFICATION 

No Designated Reporter shall make, participate in making, or try to use his/her official position 
to influence any Charter School decision which he/she knows or has reason to know will have a 
reasonably foreseeable material financial effect, distinguishable from its effect on the public 
generally, on the official or a member of his or her immediate family. 

VI. MANNER OF DISQUALIFICATION 

A. Non-Governing Board Member Designated Reporter 

When a non-Governing Board member Designated Reporter determines that he/she should not 
make a decision because of a disqualifying interest, he/she should submit a written disclosure of 
the disqualifying interest to his/her immediate supervisor. The supervisor shall immediately 
reassign the matter to another employee and shall forward the disclosure notice to the Charter 
School Principal, who shall record the employee's disqualification. In the case of a Designated 
Reporter who is head of an agency, this determination and disclosure shall be made in writing to 
his/her appointing authority. 

B. Governing Board Member Designated Reporter 

Governing Board members shall disclose a disqualifying interest at the meeting during which 
consideration of the decision takes place. This disclosure shall be made part of the Board's 
official record. The Board member shall refrain from participating in the decision in any way 
(i.e., the Board member with the disqualifying interest shall refrain from voting on the matter and 
shall leave the room during Board discussion and when the final vote is taken) and comply with 
any applicable provisions of the Charter School bylaws. 
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EXHIBIT A 

Designated Reporter Positions 

I. Persons occupying the following positions are Designated Reporters and must disclose financial 
interests in all categories defined in "Exhibit B" (i.e., categories I, 2, and 3 ). 

A. Members of the Governing Board 
B. Candidates for Member of the Governing Board 
C. Corporate Officers (e.g., CEO/President, CFO!freasurer, Secretary, etc.) 
D. Executive Director/Principal of Charter School 
E. Assistant Principal 
F. Office and System Administrator 
G. Consultants1 

II. Persons occupying the following positions are Designated Reporters and must disclose financial 
interests defined in Category I of"Exhibit B." 

None 

ll!. Persons occupying the following positions are Designated Reporters and must disclose financial 
interests defined in Categories 2 and 3 of"Exhibit B." 

None 

1 The Charter School Executive Director/Principal may detennine, in writing. that a particular consultant, although 
a "designated position," is hired to perfonn a range of duties that is limited in scope and thus not required to fully 
comply with the disclosure requirements in this section. Such written detennination shall include a description of 
the consultant's duties and, based upon that description, a statement of the extent of disclosure requirements. The 
Charter School Executive Director/Principal ' s determination is a public record and shall be retained for public 
inspection in the same manner and location of interest code. 
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EXHIBIT B 

Disclosure Categories 

Category I Reporting: 

A. Interest in real propertv which is located in whole or in part either (I) within the boundaries of the 
School District where the Charter School is physically located ("District"), or (2) within two 
miles of the boundaries of the District, including any leasehold, beneficial or ownership interests 
or option to acquire such interest in real property. 

(lnterests in real property of an individual include a business entity's share of interest in real 
property of any business entity or trust in which the designated employee or his or her spouse 
owns, directly, indirectly, or beneficially, a 10% interest or greater.) 

B. Investments in or income from persons or business entities which are contractors or sub
contractors which are or have been within the previous two-year period engaged in the 
performance of building construction or design within the District. 

C. Investments in or income from persons or business entities engaged in the acquisition or disposal 
of real property within the District. 

(Investment includes any financial interest in or security issued by a business entity, including but 
not limited to common stock, preferred stock, rights, warrants, options, debt instruments and any 
partnership interest or other ownership interests.) 

(Investments of any individual include a pro rata share of investments of any business entity or 
trust in which the designated employee or his or her spouse owns, directly, indirectly or 
beneficially, a ten percent interest or greater.) 

(lnvestment does not include a time or demand deposit in a financial institution, shares in a credit 
union, any insurance policy, or any bond or other debt instrument issued by any government or 
government agency.) 

Category 2 Reporting: 

A. Investments in or income from business entities which manufacture or sell supplies, books, 
machinery or equipment of the type utilized by the department for which the designated employee 
is Manager or Charter School Executive Director/Principal. Investments include interests 
described in Category 1. 

Categorv 3 Reporting: 

A. Investments in or income from business entities which are contractors or sub-contractors engaged 
in the performance of work or services of the type utilized by the department for which the 
designated employee is Manager or Charter School Executive Director/Principal. Investments 
include the interests described in Category I. 
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