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CERTIFICATE OF AMENDMENT OF FiL
ARTICLES OF INCORPORATION Secretary ate \()}\
State of California
The undersigned certifies that: 0CT 13 2016
[ te

I

.DATE:

 DATE:

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

Article I of the Articles of lncorporétion of this corporation is amended to read as
follows:

The name of this corporation is New West Charter School.

Article I of the Articles of Incorporation of this corporation is amended to read as
follows:

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 501(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 permitted to be carried on by: (&) a corporation
exempt from federal income tax under Section 501(c)(3) of the Internal Revenue Cade,
or the corresponding section of any futere federal tax code; or (b) by a corporation,
contributions to which are deductible under Section 170(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.

the matters set forth in this certificate are true and correc% our pwn kpbwledge.
[

tohs\ﬂg /‘

Michael Schlesinger, President

lO!HMLQ K/ 2

Kristopher Valentine, Secretary
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California Secretary of State’s offics.

OCT 13 2016

%Tm

ADILLA, Secretary of State
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C ARTICLES OF INCORPORATION OF
NEW WEST CHARTER MIDDLE SCHOOL 2V 8 20
A CALIFORNIA NONPROFIT PUBLIC BENEFIT CORPORATION =57

I

NAME

The name of the corporatic_m is New West Charter Middle School, Inc.

o

PURPOSE

This 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 inciude: (1)to manage, operate, guide, direct and

L 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 furure United States intemal

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 furure United States internal revenue law.

I

AGENT FOR SERVICE 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 1100
Beverly Hills, CA 90212

.
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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 purposes set forth in
Article 2. No part of the net earnings of this corporation shall inure to the benefit of any of its
, directors, trustees, officers, private shareholders or members, or to individuals.

e: 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 for
2 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 501(c)(3) (or corresponding provisions of any future federal internal revenue law).

Dated: A/l QU (0 -, 2000 /
DEBORAH SIRIAS GOODMAN
INCORPORATOR

FADATADF SN ewWenChaner Arsclasncom
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* Byraws
OF
NEW WEST CHARTER MIDDLE SCHOOL
A CALIFORNIA NCN-PROFIT PUBLIC BENEEIT CORFORATION

ARTICLEL
A Nave
1 SectonI..  Namg. The Name of this corporation is New West Charter Middle School
("NWCMS"). 2
ARTICLLII

PRINCIPAL OFFICE OF THE CORPORATION

Section 2. PRINCIPAL OFSiCE OF THE CORPORATION.  The principal office for the
mansgction of the activities and affairs of this corporation is located at 1418 Avenida de Cortez,
Pacific Palisades, CA 90272 in Los Angeles County, California. The Board of Directors (the
"Govemznce Council”) may change the locationofthe principal office. Any such-change of location
must be noted by the Sectetery on these Bylaws opposite this Section; aliemarively, this Section may
be amended to state the new location.

Saction 3. OTHER OFFICES OF THE CORPORATION. The Governance Council may atany
time establish branch or subordinats offices arany place or places where this. corporation {s qualified
to conduct its activities..

ARTICLE 10
Gm AND SerCrFIC PURPOSES; LIMITATIONS
Section 4. GENER.-\L AND SPECIFIC PURPOSES. The purposa of this corporannn isto

menage, operate, guide, direct and promote the New West Charter Middle School (e California
public-chrter school formed and organized pursuan to Education Cade § 47600 e¢ seg., as outlined

in the Aricles of I.ncmpomuoq.) Notwithstanding any other provision of the Auticles of -

Incorporauon, the corporation: shalt not, &xcept ta an insubsantial degres, engage in any other
activities or 2x=reise of power that do Aot finther tie pirposes of the corporation. The corporation
shall not carry on any otlier-activities aot permitted 10 be carried out by:

CAAMERLIEA ONLINE 1mnwm,uw\h'_~r.l.¢ws.~=wq.ypp
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) L. 3 corporanon ﬂempc {rom federal mcome tax under § 501¢c)(3) of the
.-Inttnal Revenue Code or' thc correspondmg section of any future federal tax code; or

: 2 by a corpo mﬂon, cunm‘bur.ions to which are deductible under § 170(c)(2) of
. thc Inremmal Ravenue Code orthe correspording section of any funure federal ax c¢ode.

ARTICLETV
" -DEDICATION OF ASSETS

‘Section 5. DED(CaTION OF AssEvs. - Upoa the dissolution or winding up of the
norporanon Its assets remaining afier payment of all debrs and Gabilities of the corporation, shall be
diswibuted to 2 non-profit fund;. -foundation or association which is organized and operated
exciuswe.ly for educational publzc orcharitabié purposes and which has established its tax sxempt
satus‘undei § 501(c)(3) of the Intemal Revenue Code orthe corresponding section of any future
federalrax ¢ode, or shall be distribited to:the federal government or to a state ot local government
for a public purposa. Any such-assets not so disposed-of shall be disposed of by a court of
compefent jurisdiction of the county in'which the principal office of the corporation is ther located,
exclusively for such purposes orto such lorganization or organizations, as said court shall detecmine,
which are organized and operated ajct;lus.ivqu for such purposes.

. ARTICLEYV
CoreoraTiONS 'wfrﬂ‘oirr MEMBERS

Sectmn 6. CORPORATIONS wrmourM_.. ERS This comoranqushan have no voting
m,emoers within the meaging of the Non-Profit Corpnrahen Lew. The.corporation’s Governance
Council may, in its discretion, admit individusls to ons o more classes of nonvoting members; the
class or classes shall heve such rights end obligationis as the Govemnance Council finds appropriate.

ARﬁCLEw
Bouu: OF Duu:cmas

‘Section7.  -GENERALPOWERS. SubJCCt w the pmvxswns and limitations of the California
Non-Profit Public Benefit Corporation Law;. the corporaden's Acticles of Encamomon and these
Bylaivs, and the Chaiter Schools Act.of 1992:and ady applicable laws, the corporation's activities
and effairs:shall be managed, and all corporate powars shall be exercised, by or under the directon
of the:Govermance Council.

CLAMERICA ONLIVE S MOOWHLOADIE YLAWSYWCS. WPD e
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.. ' :'_'e'.Goven:mnc.. 4Co'u'uc~l may delegate the managémaar of the édroorzinons activities to
persons; & management COMPANY OF Comuittaes, howavercomposed, providédthat the dcti vides and

. affairs:ofthe corporation. shalt be mariaged and al! corporate powers shall be exercised under the

ultimate direction of the Governgncs Couneil, No assignment, cefercal ordelegation ofauthority by
the Goyernancs Council oranyons acting under such delegazion shall precludg the (Governance

Council ‘from éxercisingfull authority over the conduct of the corporaioly’s :activities; and the

Govemanc& Council may rescind any such assxgnmen:, ceferral or delegamm at any time.

Secuon 8. SP=CtElc POWERS Without pre_,udxce o fts geneml powers but subJect o the

a:ldmon to any ot.her powers enumeran:d in these Byla.wsa.nd permited by la.w-

R R R sdect -and remove all of the officars, agenls - md employees of the
corporation, to prescnbe posvers and duties for them which are notinconsistent with thé law,
-‘the cozporah.on s Ar‘b.cl.es of Incorporation or these Bylaws; and to fix ﬂleu' campensation;

2. to: conduct, manage and control the affaizs and acdviues of the corpomuon
-and l:o ' migke such:rules and regulations therefor which a=¢ not inconsistent with the law, the
‘corporation’s A:ucles of Incorpordtion or these Bylaws, 4s it dee.msbst,

- 3 10’ adopt maks and use a corporate seal ead o alter the form ofthe seal from
; tu:ne o time a5 it decms besg

. 4, o bou-ow money-and incur indebtedness for the purpose of the corporation
and to cause 1o be executed and deflvered therefrom, in the corporate gerie, promisséry
notes, bonds, debentures, deeds of trust, mortgages, pledges, hypothecanons and other
e\adenccs of debr and securities therefore;

‘5., | to cerry on a businessiatd profic and dpply any pmﬁtthat restiles from fhe
business activity 1o0.2ny activity in which it may lawfullv engage; f

6. to act as tustés under any trust incideatal to the pnncipal abject of the
coroorauou, ard receive, hold, administer, exchangeand expend fund and. propercy subject
such trust

2 to acquire by purchase; exchange, lease, g, devrsc, bcqust or otherwise, and
o hold;, improve, lease, sublease, mortgage, trensfer in wust, encmnbm: coovey orotherwise
dispose of rel and perscnal property; ;

8. to assume ady obligations, enter into any conwacts or. other mstumcnts ‘and
doany and all other things mczdcnml orexpedient to ¢h amainment of; aony corporate purpose;

9. o carry out such other duties as are deseribed in the Chagier.

CUSERICA DNLDE § WOWNLDADNE YLAWSAW (LU0 B
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Bylaws, and Conflict of Interest Policy

Section 9, NUMBER 'oﬁ AND DETERMINATION OF DIRECTORS. The Govemance Council

shalf consist of 11 voring members including representatives and sltefnates from the vardous
consnmenmes

L. The Governance Cauncil shall be comprised of the following pesons:

1. theDirectac/ Principal;

2. three founders , who shall beelected from and by the founding perenrs
" of the school;

3. three parents,- who shall be elected fom and by parents whose

children are enrolled. at the school;

4. three teachers, who shall be elected from and by the credentialed
teachers emnloved at the school;

o on_e‘ “staff employee; who shall be elected by the full-time, non-
instructional c,mpl_byces ofthe school; and

6. rwo commumty represent=ives: one from the business sectorand one
from the professionaliexseurive sector of the community, who shall be selected by
the majority vore of the Governance Council.

2. Membc:s of the Govermance Council shall serve two-yea:: terms, Elections of
teacher and parent members will alternate with Two parents and one teacher e!ected one year,
and one parent and two teachers elected the mext year. In the: NWCMC's first year of

operdtion, two parsnts and one teacher will be elected tone-year terms and rwo pateatsand .

one tzacher will be =lected to two-year terms. Elected altamates to'the Governance Couneil
shall become full r=presentatives if a.tegulp.r member should step down during the school
year. Elections mayv be held 23 geeded at any time during the sthaol year to replace
representetives anc alternates to the Governance Council

3 The Los Angeles Unified School District ("LAUSD") shall have the rightta
appoint one representative and one alternate representative to the Governance Council. The
LAUSD representetive (or altermate) shall be 2 non-voting meriber of the Council whose
preserice ot zbsence does mot count toward determining & qudrum. - The LAUSD
represenative may atend eny meeting of the Council orits various comamittees except when
matedal matters cooceming disputes bebween the school district. and the school are
discussed.
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Setfion 10, RESTRICTION.ON INTERESTED PERSONS AS DIRECTORS. No.more than 49%
of the persons ~ser:i_ng,on'd;q Governance Council magbe "interested persons” An Interested Person
is: ¢ ‘

1. a.nv pe"son compensa.:ed. by the corporation for secvices rendered 1o it within
:he pl’e\"lOLS 12 moaths, whether asa-fiill-time or part-time:. employes, indapendent contractor
or. othcn'qse :*(cludmg any reasonable compeusanan paidtoa Dnrec.toras Direcror; and

3. anyhrother, sister, am:cstof descendant, spouse, brother-in-law, sister-in-law,
son-m—lau dau;ghter-m-law, mo:her-m-law or &thc:— n-law of sugh persou. Homwer, any

intoby the corporauon.

Section 11. NOM.[NATIONS BY COMMI‘!'I'EE The Chairman of the Governance Council, or
1if done, the Pnsxd.ent, shall appom!: 8 comn:ut:ee (the ‘Nommatmg Committee”) o nominate
quzl}ned candidates for clcctz.ou to the vaemmce Gouncil et least 90 days before f.ln date of any
date of the: elecnon or at su.ch orhernme as; the. Govemance Council may setand the Secremry shall
forward to'each Directar, with the notice gFmesting fequired by these Bylaws, & list oF all candidares
nominated by thé Nominating Committee.

Seciion 12, "FLOOR NOMIVATIONS. . When'& meering is held for the electon of Directors,
any Du':ctor present ar the meetmg in person of by proxy may place names in nomination,

Secuon 13 USE OF CORPORA‘CE FUNDS 70 SUPPORT NOMINEE. [Emore. candidates have
be-nnmmna:ed for Duectur than cen be elegted, rio corporation funds may be expended 10 supporte
nominee wu.heut the Govemance Council's anthorization.

Sect_ion. 14, Evenis CAUSING VACANCIES ONTHE GOVERMANCE COUNCIL. A vacancy of
_ ‘vacencies on the Governance Council of Directors shall occur in the event of:
T the death or resignation of any Director;
2. the declaration by resolution of the Governance Council of & vacaney of a

Director who has been convicted of a feloay, declared of unsound mind by a cours order or
found by final ofderor -judgment of amy court to have breached a duty under California Non-
Profit Public Banefit Corporation Law, Chapter 2, Arficle 3; or

-

3. an increass beyond the authorized number of Directocs:
Section 15,  RESKGNATION OF DIRECTORS. Except as provided below, any Director may

resign by giving ‘writien notice to the Chalrman of the Governarice Couneil, if aniy, or to the
President or Secratary of the Govemence Council. The resignation shal] be effective when thie notice

COAMERICA ONENE § ADOWNLOADAS YLAWSHWES WPl -5-
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is given unlss It specifies a. later time for the resignation, to become effecive. If a Director's

res:gnmonis effectivaara later time, the Governance Council may elect asuccessorto taka officeas

of the dzw: when the —=51gnauon becomu effective.

Secnou 16. B.emovg qf -‘Q irectors, The Governance Council may remove a Director
without caise as provided by the California Nonprofit Public Bezaefic Corporation Law. The
Goveinance Council may remove aﬂy'D’ir’:c‘tor who:

1. has failed ro atterd two or more of the Governance Council's Regular
Meet::.gs in any caleadar year;

2 has been- _dc_clamd of unsound mind by a final osder of court;
3. ‘hasheénconvicted of a felony;

e A ‘has beeu found by a finsl order or judgment of any coust to have
- breached any-duty imposed by the Califomia Nenprofit Public Senefit Corporation
Law; or

3 for siich other good causa as the Governance Couneil may determine.

In the event 2 Director is rcmoved pursua.ntta this Section, the Governance Council must appointan
interim Ditector from the same. constiniency as the removed Dirsctor for the remaincer of the
removed Director’s tezm. Thereafter; the removed Director shall be replaced by a Director selected
through the selection process set forth in these Bylaws.

Section 17 DIRECTOR MAYNGT RESIGN1F NO DIRECTOR REMAINS.  Excepron notice fo
the Californis Attorney General, no Director may resign if the corporation would be left without a
duly elected Director-or Directors.

Section I8, VACAﬂClES FILLED BY GOVERNANCE COUNCIL., Vacanciss on the Govemance

Council maybe fillec by agpmva[ of the Governance Council or, if the number of Direstors then in

office is less ‘then g q.xorm-n, by‘
' ) ‘1. th: u.nammqus vote of the Directors then in office;

2 the: aﬁ:ma.nve vate ofa maJont} of the Directors then i office ar 2 meeting
held accor&mg o uoucc .or waivers of notice, comnlymgwnh Corparacions Code § 5211501
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: Section 19, No VACANCY ON REDUCTIONOF NUMBER OF DIRECTORS. Any reduction 6f
*. theauthorized number of Directors shall not result in any Director’s being removed before his or her
term of oﬂiee c‘.'xpl.res

AR Secnonzo PLACE OF GOVERNANCE CauNGIL MEETINGS. Meetings of the G-ovemance
Council shall be held at any place within California in accordance wizh myawﬁcable laws that have
been designed by resolution of the Governance Council or in the rotice of the meeting, orif not so

'dmgzmed. a:dw ptim:ipa.l office of the Coq)ora:ion.

S.ec,r.;on 21, \ataarmas BY TELEPHONE OR OTHER TELECOMMUNICATIONS EQUI:W!ENT
Any Governance Cnuncd meeting may be held by confereoce tslephone, video screen
commumeauon or other comurmunications equipment. Participation in a meeting under this Section
Mwuﬁmepmcsmmummhngiaﬂofmﬁﬂomm i

1. edthmember paricipating i the mesting can communicats concurrently with
anodaermembm.

2.' mh member is provided tha means of Mnnanng in a.[tmaﬁershefcre :he
Guovemnance Council, including the capacity to prpese or © int:rpose an objection to, &
specific action 1 be taken by the corporation;

) 3 the Governance Council has adopted and implemented a means of vmfymg
both of the following:

1. . a perfon communicating by telephione, video screen or other |
communication equipment is a Director entitled to participate as a Diregtor; and

2. 21l statements, questions, actions ot voTes wers made by that Director
and not by another pérson no permitted to participats as a Director,
Wy 4. the mesting meets the requirernents of the applicable latva.

; Section22.  ANNUAL AND OTHER MESTINGS.  The Governance Caungil shall hold an
ennial ‘mesting for the purposes of organization, selection of Directors and officers. and the
‘transaction of other business._

Section23. REGULAR MEETINGS. Regu[zf meetings of the Governance Couneil,
including the annual mesting, shall beheld vithour call or notice on such dates and at such thmes and. -
placzs as may be from time to time fixed by thL-Gmmance Coumeil.

' Section24. © SeEciat MESTINGS. Special meetmgs of the Govemam:e Conneil fur any

- purpose.may be called at any time by the Chairman of the Governance Council if there is soch an
woffices, or by the President or Secretery. Special mestings of the Governance Council may beheld
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only after each Direator has received at least 24 hours notice, given personally ér by telephode,
. telefax orother similar means 6f communication.

Secdon23. EMERGENCY MEETINGS. Emergency meetings may be held for those lifited
purpeses as sec forth in ‘applicable law, and notice and posting of agendas shall be made in
accordance therewith.

Section 26, NOTICE OF MEETINGS. Notice of the time and placs of me=tings shall be
given to-each Dicecior by '

L personal delivery of wiitten notice;
: 2 first class mail, postage prepaid;

3 telqphone, including a voice messaging system of other systemor tachnology
designed to record and communicate messages, either directly to the Diregzoror to-aperson
et the Director’s office who would reasopably be expected to communicate that natice
promptly to the director; .

4. facsimila;
S, electronic mail; o
6. gther electronic means.

All wch:noﬁces shafl be given or sent to the Director’s address, compurer or telephone
numbet as shovwn.oun the corporation's records.

Notice 'séﬁt’by first class'mail shall be deposited in the Unjted States mafls atleast seven days
before the dine set for the mésting. Notices given by personal delivery, telephone, facsimile or
"~ elestronic mail shall be given, delivered or sent,

‘The otice shall stats the tirme of the mostias and the place, if the place is ok dhan the
qorporation‘s .pi-incipa‘l office. The notice need not specify the prrpose of the meering.

Secuon 27 QUORUM. One-third of the authorized number of Directors shall constinntza
quorum, fordi n-ansacnou of any business except adjournment. Evry action taken or decisionmade.
: ority e Directors present at a duly held meeting 4t which 2 quorum is presentshdll bean
agtofihe Govemance Council, subject to the more stringent provisicns ofithe Celiformiaton-Pro [
Public Ben_zﬁ; Corporation Law, ‘or other replicable statutes, including, withour limitation, those
provisiog relating tor’
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"5 "l. ‘ a.pnrov&l of contracts ot transections in which a Director has & direct or
md:rect mater_l financial farevest;
o ‘epprovel. of cerzin transactions between cerporations having common
directorships:
3 creation of and 2ppointments to committees of the Governance Couzcil; and

2 indemnification of Directors.

A '.uieétiugré;'&;e«‘rﬁi_db; 2 quortum is initally present mey continue to transact business, despite the
withdrawal of somie Directors, ifany action taken or decision made is approvéd byat least a mmajority
of the required quorur for that meeting.

S:cnim 28 WAIVER OF NOTICE. Notice of a meeting nesd not be gne o any Du‘ectpr
ﬂ1é meetr.ug or’an approVa.l ofthe: mmutcs of the meenng The waiver af notice or consént seed not
spccu‘y the purpose of she teeting. Allsuthwaivers, consenrs and approval shall be filed with the
corporate tecords.or tzade a part of the minutes of the mestings. Notice ofa meeting need qot be
given to any. director +who attends the meeting and who, before or at the beginning of tie meeting,
does uotptotest t.b.e lack of notice to him or her.

Secuou 79. ADIOURNMENT. - A majority of the Dmctors present, whetheror ndt a.guorum
i5 preseat, may adjoura any meeting to another time and place.

Secnpn_so . NOTICEOF ADJOURNED MESTENG. Notice of the time and place of holding an
adjourned meeting ne..d not 'be given unless the original mesting is. adjourned for more than 24
hours. If the origigal meetmg is adjoumned for more than 24 hours, notice of any adjournment t
angther ime:and placs.shall’ be given before the time of the adjourned mesting, to the Directors who
svare oot pre.sent at the Tme of ad;om-nment.

Secuon .=1 PUBL[C WNOTICE OF MEETINGS. Notwithstanding eny other requirements
contaired in thése B\ laws, all meétings of the Governance Council of Directors of the corperation
shall be held i comp’ iance withiall applicsble requirements.

Sectien. 32, ST.WDARD of CaRs. A Director shall perform all duties of a Director,
including dutiés as & taeimber of any committee of the Govemaace Council ou which the Director
may ‘serve, in. .good. faith, in a manner such Diréctor believes to be in the best interests of the
corporaton: and with such care, including the duty to make reasomable inquiries, as an ordinarily
prudent person in aliss siruation would usz under similar circumstances,
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In. perfomu o the duties of a Director, a Director may rely upon ‘iﬁfoﬁnnt(oa. opinions;
repom of SHAtAmiants. mclud.mg financial statements and othar Bnencial dar; in each ¢ase prepared
ot pms,cnt:d bv

: l. onre gr more officets or employees of the corporation whom ‘e director
bchevcs to be reliable e.r:d competent in the marters presanted;

i s legal cov_nsel independent accoungants or other persons as to. macars that the
] iDmector belisves to be within such person's orofessional or expert éompetence; ae

o e 5, 3 & committes of the Governance Council upon which the Director does not
"se—ve ‘85'to martars wirhin its designated authority, prowded the Ditector believies that the
- commitée merifs confidence and the Director acts in good ith afier reasonabie i inquiry

¥ " when the nead therefor is indicated by the édircumstances, and withont khowledge thar would
‘cause’such seliance to be unwarranted.

3 :,"4--. " experts with respect to essets that are directly related 1o the corporatiod's
:c:hanta.b[e pmgrams

T‘ne Govemﬁncc Councll shall avoid speculation in investding, reifvesting, purchasing,
ring, exchaneing, sélling end maneging the cotporation’s investmeénts; ‘{nstesd, the Govemance
. consider the permanent disposition of funds, the probable income. and tks probable
‘safety of the corporation’s capital, and is to comply with the express terms of the insTument or
agreement, if any, pursvdnt to which the assets'were contributed 1o the corporation.

-Section33.  COMPENSATION AND REIMBURSEMENT.  Directors and members of
committess of the Govemance Council mey receive siich compensation, if any, for their services as
directors or officers, aad such reimbursement of expenises, &5 the Governance Council may establish
by resolution to be just and reasonable 23 10 the corporation af the time that the resolution Is.adopted.

-~ : ARTICLE ¥
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Section 34.  CREATION Of POowgRs OF COMMITTEES. The Governance Council, by
resg) luuon ndnpced by a majority ofthe Diréctors thén in office, may create one of rnore.commitess,
each consisticg of two or more Directors and go one who is nota Disector, to serve ar the pleasure of
the Governarce Councll. - Appdintments to commitees of the Governance Council shall be by

majority. vote of the Direciors the {n office or authorized aumber of Diregiors, The Governance
Council: may apppint one of mare Directors as ajismate members 6faqy suck commitee, who may
replace:any dEseat member at any meeting. Any such commines shall havedl] the authority of the
Guvemanee Council, 1o the exiear provided in the Govemnance Coungil resolution except that no
~commm== may:

A fill vacancies on the Governance Council or any committse oi'the Governence
Coupncil;
3 rEe 7 ‘ 2 fx compensanon of the Directors for serving on the Governancs Council or

Oﬂ a.nv cornmm

-

=3 emend orrepeal Bylaws or adopt new Bylaws;

A, amend or repeal any resoluton of the Governznce Counpil that by its express
'terms is not so emenable orrepealabls;

5. create any other comminzes of the Govemance Council or appoint the
'memb-'-s of commitre=s to the Governance Council;

6. expend corporate funds to support 2 nominee for Director if mors people have
been cominated for Dirsctor than can be slected; or

1 approve eny contractor transaction to which the cotporation is 2 party and in
which oiie or more of its directors has a materi21 finencial interest (except as special approval
is provided for in Corporations Code § 5233(d}3)). Any such action must be tken
consisvent with all applicable conflict of interest lasws.

‘s Section 35. MIEETINGS AND ACTION OF COMMITTEES. Mestings and actions afcommitiess
of the Governance Council shall be governed by, hald and taken under the provisions of these
Bylaws conceming mestings, other Governancs Council actions:and the Brown Acr, ifapplicable, o
the particulsr commines, e'ccept that the time for gensral meetings of such commitress and the
calling of special mestings of such commitieas may be set either by Governance Couneil resolution
or, if none, by resoluton of the Comminee. Minutes of sach meeting shatl be keptand shall be filed
with the corporare records. The Govemance Cousicit miay adopt rules for the govemaice of any
commitze as I.ou.g es the rules are consistent with these Bylaws. If the Governance Council hasnot
adopted rules, the commitee may do so.
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ARTICLE V11
QFFICERS OF THE CORPORATION

Section 36.  OFFICES HELD. The officers of this corporation stsll 'be a President, e
Secretary and e Chief Financial Officer (a.k.z., Treasurer). The corpotatipn, at the Governance

‘Council’s direction, ifay also have a Thairmen of the Govemnance Council. one or more Vice- *

Presidents, one or more Assistant Secr=tariss, 0ae ot more Assistant Tredsrers and such other
officers as may be appointad under thess Bylaws.

Section 37 DupLICATION OF OFFICE HOLDERS. Any numberof o:‘ices mey be held by

the same. person, excepr thar neither the Sacrerary nor the Chief Financial Officer :may serve
concurzently a5 either the Presidsat or Chairman of the Governance Council.
£
Section 38.  ELECTION OF OFFICERS. The officers of this corporadon, excépt any
appointed underSection 4 of these Bylaws, shall be chosea ennuelly by the Govemanee Counefl and
shall serve dt the pleastire of the Govemance Council, subject to the rights of ddy officer tnder any
employment contrace. :

Section 39,  APPOINTMENT OF OTHeER OFFicsrs, Without prejudies 10 the rights of any
officer under an employrment contract, fhe Govemencs Council may retovzs -any officer with or
without cause. 'Anofficer who was not chaosen by the Governance Council may-'be removed by any
ather ofSicer on whom the Governance Council confers the power of removal.

Section 40. © REMOVAL OF OFF'CERS. Withoutprefudice to the rights of any-officsr undar
an emplovment coatrace, the Governancs Council mey remove any officer with orwithoutcause. An
officer who vras not chosed by the Governance Council may be removed by eny other officeron
whom the Govemance Council confers the power of msmoval,

‘Section £1.  RESIGNATION OF OFFICERS. Any officer may resign at any time by giving

written gotice to the Govemnance Council. The resignation shail take effect on the date thenotice is

..received-or atdny later time specified iz the nodce. Unless otherwise specified in the notice, the

resienztion neéed potbe accepted to be effective. Any resignation shall be without prejudice tozay
rights of the.cofporation under any contast to which the officer is a party.

Section 42, VACANCIES i OFFICE. A vasancy ineny offics because of death, resigristion,
removal;-disqualification orany other causeshall be fifled in the manner prescribed in these Bylaws
for normal appointment to thar offics, provided, howaver, thar vacancies ne2d got be flled on an
esriuel basis, |

'S#Ei{ﬁg 43, CHAIRMAN OF THE GOVERNANCECOLNCIL. Tfa Chairran of the Governancs
Council of Directors Is élected, be or ske shall presida et Govamnance Council meetings and shall
exetcise'and pérform such other powers and dudiss a5 the Governance Council may assign from time
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o time. Jf there is:no Prqsu:lent. the Chairman of the Govemnance Couneil shalt’ aiso be the Chief
ExzcutiveOrticec and shall have the powers and duties of the President of the corgdration ser forth in
these Bylaws.

‘Sactiondt  PRESIDENT (a.k.A. EXECUTIVE OFFICER). Subjecttosuch sudervisory powers
25 the Goverdance Couacil may give<d the Cheirman ofthe Governance Council. ifany, arid subject
to the control of the Govermzace Council, the President shall be the gepexzl rhanager of the
corzoradoh and shell sunérvise, direc: #nd contre! the corporation's activities, a=hirs and officers.
The Presidentshall preside-in the 2bse~ce of the Chairman of the- Gévemance Covneil, orifnone, at
all Govemeiice Countil mestings. Tze President shall have such other powers dnd duties as the
‘Governance Council: or the Bylaws ey fequire.

Section 43. V rc= PRESIENTS. Ifthe President isiabsent or disabled, t52 Vice Presxdgms,
ifeny, in.crderof tl:ue.r ‘rank as fixed by the Governance Council, or if aot rankes. a Vics President
designated by the Governance Council shall perform all dudes of the Presidear. thn se acting, a
Vics President shall have such athez powers and pezfom.\ such other dutles =5 the Govemance
Council or the Bvlg.w- may require.

~ Section 46. SE¢ CRETARY. The Secretary shall kespor cause to belezpr, 2rthe corporation's
principel affice oc such-other place as “he Govemancs Council may direcy, 2 bocx of minwes of all
meatings, p:oce“dmgs -#nd actions of she Governance Coimeil, of cowimitrees of the Govemance
Council and of fmembers’ mestings. Tae minureg of mestings shall include the =me and place that
the mearing was hald; ‘whether the meeting was annual, general or special, exd'if special, how
authorized; the notice givéd; the names of persons presenr at Governacce Courscil and commites
‘mestings; the uumbcr oE members presznt or represemtad at membars’ mestings.

The Secrew.ry shall keep or catse tobe kept atthe principal Califomia oFice, d copy of the
. Ardeles of tlogorporation and Bylaws, asamended 1o date,

Theé Secietary shall give or cause o be givan notice of all mestings of the Governance
Council and of comiminess of the Goiamance Council thae thess Bylaws requiss to be given. The
wSecrerary sh&lle-p the corporate sesl, ifany, in safé cuswidy and shall have suck ather powers and
peform such other duties as the GD‘VC-QS:ICE Council or Bylaws may require.

Section 7.  CHIEF FANANCiaL OFFICER. The Chief Financial Qffices (ak.a., Treasuter)
stigll keepn-and maintain, or cause to be kepr and meintzined, adequste and correst books and
-accounts ofthe corporation's propem*-s and trapsactions. The Chief Financtal Oticer shall send or
czuse o be given to-the Directors suck fnancial statemenrs.aad reports 25 ere recired to be given by
faw, by these Bilaws or by the Govameacs Councit, The books of accoust saall be opza 10
inspection by any Director at all reascnable dmes.

Tre Chief Firercial Officer skall:
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i deposu: or cause to be deposited, all money and other valuablés in the name

and to the: crcd:t of the corporation with such depositories as the Governance Councif may
designate; --
2 N disburseé th2 corparaton's funds as the Governance Council may ordar;

3 ' 'j fendet to the Presidanr, Chaimman oFthe Governance Courncil, if any; and the
Governance Couneil, whed requested, an aceount of all ransactions as Chief Financial
Officsr and of the fnanclal condition of the corporation; and

" A‘ba.ve sv:pb other pawers and perform such other dudes as the Govemance
Council c’r'fh’e Bylaws may require. 5

If: requ:redby thc Govemnance Coungcil, the Chief Financial Officer shall give the corporation,
a bond. Iri the amount and with the surety or sureties specified by the Governance Couneil for faithfut
performance of the duties of the office and for restoraton to the corpo:a.non of all of its bocks,
papers, vouchers, money dnd dther property of every kind in the possassion or under the control of
the Chief’ Fma.ncial Officsron his or her death, resignation, retiremant or removal from oFice.

ARTICLE IX
CONTRACTS WITH DIRECTORS AND OFFICERS

Section4s. - CONTRACTS WiTH DIRECTORS AND OFFICERS, o Directorofthis corporation
nor aay other corporation, firm, associdtion of other entity in which one or more of this corporation’s
Directors are Directors orhave & materiel financial interest, shall be intarested, directly or indirecdy,
in the coatract or transacton, urless: -

1. the matarizl facts regarding that Director's finencial interest in such contract
or transactioa or regnrdmg such commdn d.xr:ctorsb.zp officership, or Gnancial interest are
fully disclosed in good faith and poted in the minures, or are known to all members of the
Govemance Council prior to the Governance Council’s consideration of such contract or
wansaction;

2 such conrract or traasaction is authorized in good faith by a majority of the
Govemance Council by a vote suficient for ther purpase without couriting the votes nf the
incerssted Dirsctors:

3. hefore authorizing or approving thee transaction, the Governance Council
considers and in good faith decides afterreasonable investigarion that the corporation could
oot obtain a more sdvantazeous arrengement with reasopable afort under the circumstances;
and
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On wnmm request to zhe Govemance Counci] by any person secking inderunification under
Corporations Code:§ 52380:) e § :2;8(:), the Govemnance Council shall promptly decide under
Corpocations Code § 523 S(c) Awhether =2 applicable smndard of coaduct set forth in Ccrpomnnns
Cade § 5238(b):or § 5238(c) has beas met and 1f so, the Governance Council shall authorize
mﬂemm.ﬁca.nou_ "

Section 51,  NON-APPLIGABILITY TO FIDUCIANES OF EMPLOYEE BENEFT Pray. This
section doss not: B.pply 1o any procesding against any truses, investment manager or gther fduciary
ofan employee beneﬁt plan a,nd su:h f.:-:*soni ca.pactcy as such, even though such person.may a.lsu

such u'ustee, mvszment ma.na.ga‘ or otE:-*r ﬁduma:y to the exzeat pcrrm.u:ed by scction 207(f) of the
Califomnia. chen-.l Corpomuon Law,

L

ARTICLE XH1
INSURANCE
Seaction :2 ' L\SL‘R.WCE This corporation shall have the right to purchase and maine=in
inswrance w the’ Fu!l extent perminted by faw on'behalf of its officers, directors, employess and other
agents 1o cover azly [iability assercad agzinst or incurred by any officer, director, employés or zzent
in such capecity of arising from the staus as such officer, director, employee or agent.
ARTICLE XTI
NMNA:-‘C}:GECOMOMTE RECORDS ~
Section 53.  MADNTENANCE OF CORPORATE R=CORDS.  This corporation shall keep:
1; adequate and correct books and records of account; and
2. written minutas ¢ { the proceadings of its members, Governance Council and
commitress of the Governarce Couneil.
OTHER PROVISIONS
Section 5¢. EXECUTION OF INSTRUMENTS. Exceptas otherwise provided in these Bylaws,

the Governance Council mav adopt & resolution authorizing any officer or agent of the corporation ©
anrer int any contract or execute and deliver any insmumeat in the name of or on behalf of the
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4. the: corpqra.uon forits own benefit enters into the mansaction, which is fair and
reasunable to the corporation atthe time the transaction was eatered inro.
" This Secrion does not apply to 2 waasaction that is part of an educationl or charitable
program ut‘:tus corporation if it

L. is'approved ot authorized by the corporation in good faith and without
unjustified’favodtism; and

: 2. .resultsina benefit ta one or more Dircctors or their families because
they are in the class of persons intended to be benefitted by the educetonal or
charitable: program of this corporation.

All:a;:ﬁbk!s taken undar ttus Article must be made in compliance with all appliceble confice of
interest laws. :

ARTICLE X
Loans TO DIRECTORS AND OFFICERS

Sen:tmn 49, . LOANS TO DIRECTORS AMD OFFICERS. This corporation shall not lead any
money or préperty 16 or guarantee the obligation of aay Director er officer without the approval of
the-Californie Attotaey Gengral; provided, however, that the corporation may advance moneyto a
Director or officer of the:corporation for expensés reasonably enticipated o be incurred in the
performance of his or her duties if that Director or officer would be eatitled to refmbursement for

- "such expenses by the corporaton.

ARTICLE XJ
m INDEMNIFICATION

Section 30, - INDEMNIFICATION. To the fullest extznt permitted by law, this corporation

mav indemunify its directors, officers, employess and ather persons described in Corporations Code

: §-3238(2), including persons formerly occupving any such positions, egainst all expenses,

; judgments, finds, sctr.lemens and other amounts dctually and feasonably incured by them in

donhection with any "procesding™ as that tarm is used in that section and including an action by orin

[ teerighrofthe corporetion by reason of the fact that the person is or-wes 2 person describad in that

sgacron. “E.'cpenses," as used in this Bylaw, shall have the same meaning as in that secton of the
.C. oroorations Code.
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cacpomdom Such aurhority may be general or confined to specific instancss. Unless so authorized,

nd officer. agent or emploves shall have any power to bind the cocporition by any contract or
gnp__.,ement w pledge the corporation’s cred.lt ot to render it liable monetarily for any purpose ot
arount.

Section 55..  CHECKS AnDNOTES, Except as otherwise specifically providad by Board

resolution, chedks, dm&s promissary notes, orders for the paymant of money: andothertvldcnce of
indebtedness of the corporation may be signed by the Chair, Treasursr or Principal or such other
persou destgnated in wriring by the Govemance Council.

Secrion:S6.  VALIDITY OF INSTRUMENT, Subject to the provisions of. applicable law, any
note, mongage, évidence of indebradness, contract, canveyancs ot other writtér instrumentand any
assignment ac endorsement thereof executed or entered into berwsen the corporation and any other
persen, shall ‘be-valid and binding on the corporation when signed by the Prasident or agy Vice
President, and the Sécretary ot Chief Financial Officer of the corporation, unless the other personhas
actusl knowlédge that the signing officers had po authorty to execute the same. Asny such
instruments:may be signed by any other person and in such manner and from fime to time as
detercined by the Governance Council and unlass s¢ eutkorized by the Govamance Council, np
afficer, agentof employee stigll have any power or authority to bind the corporation by any contracr
or mnzgement, 13 pledge its credit or to render it lizble for any purnose or amount.

Sacn_c:q. 57,  CoNsTRUCTION AND DEFRMITIONS. Unless the contexa otherwise reguires, the
general provision, nules of conswuction and definitons containéd in the General Provisions of the
Celifomia Non-Profit Corporation Law and in the California Non-Profit Public Benefit Corporation
Law shall goverr the construction of these Bylaws. Withourdimiting the generality of the foragoing,
wards in these B\r!.aws shall be reed as the masculine or feminine gender, and as the singular or
plural, as the context requires, and the word "person” includes both the corporation and a nanmal
person. The captions and headingsin these bylaws are for conveniencs of reference only and are not
1nréoded to fimit ordefine the scope or effect ofany provision,

Section 58.  FiscaLr YEaR. "I‘ne fiscal year of the corporaton shall be set by the
. Govemance Council.

Section 59,  INTERPASTATION OF CHARTER. In any instance in which the provisions of
these. Bylaws are in conflict with the provisions of the Chaster, the provisions of the Charer shall
conczol.

‘Section60. AMENDMENTOFBYLAWS. These Bylawswill bereviawed atlesst once avery

four vearsand shall be docurhented as to the dae of such rgview, New Bylaws may be adopted or
these Bylaws may be amended or repealed by 2 majority vote of the Govemance Council.
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New West Charter Articles of Incorporation,
Bylaws, and Conflict of Interest Policy

ARTICLE XV
REQUIRED REPORTS

. Section 6L,  ANNUALR=PORTS. The Govemance Council shail ceusean Annuel Reporto
be sent to Digectors within 120 days after the end of the corporation's fiscal year. That report saall
«contain the following information, in appropriate demil:

1. the 2ssetsand liabilities, including the crust funds of the corporadan a5 of the
end of the Sscal year;

2, the principal changes in assets aud Habilides, including wist funds;

s the corporation's revenue dr receipts, both uoreswicred and reswricted to
particular pursoses;

4. the corporation's expenses or disbursements for both genersl and restriczed
‘PUTDOSES;

55 en independent accountant's reportor, if none, the certificate of an authorized
officer of the corporation that such statements were prepared without audic from the
corporation's Books and records; and

& any other information the Govemnance Council deems relevant.

This requirgment of an annual report shell not apply if the cotporation recejves less than
§25,000 in gross receipts during the fiscal year, provided, however, that the information specified
ebove for. mclumon in 20 anrjual report must be fumished anmually to all Directors and to zny
member who requests it ic writing.

= Secuon 6" Ai\r\'l.n\[. STATEMENT OF CERTARN TRANSACTIONS AND [NOEMNIFICATIONS.
As part of the annual repors to all Directors or 4§ 2 sepagate document if no ennual report i issued,
the corporation shall; within 120 days after the end of the corporation's fscal year, annuslly prepere
and mail or deliver to each Directoc 2 statement of any transaciion or indemnification of the
following kind:

. 1. Any transaction i) in which the cotporarion or its parent or subsidiary wasa
pe.n:y (u) in which an Interested Person is either:

. o, E. any Director orofficer of the corporation, its parent or subsidiary (but
" .* mere common directorship shall not be considerad such aa interast); or

LA
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- any holder of more than ten percemt of the voting power of the

- . corporation, its parent or iis subsidiary. The statement shall include a brief
deseription of the transaction, the names of interested pérsons involved, their

- reladonship to the corporation, the namre of their interest, provided thap if the
transaction wes with a parmership in which the Interestad Person is 2 partner, only
‘the Intersst of the parmership neéd be smed.

e Any mdemm;ﬁca:ionoradvamaggmm morethan $10,000 paid during

the Fscal yedr to any & ficer or Director of the corgoration unlass that indemnification has
already been approved by the Directors under Corgorations Code § 5238(2)(2).

CERTIFICATE OF SECRETARY

I HEREBY CERTIFY that] am the duly electsd and acting Secretary of the New West

" Chartér Middle School, 4 Califormia non-profit public benefit corporation; ‘that these Bylaws,
consisting of L% pages, ar= the Bylaws of this cotporation as edopted by the Board of Directors on

’Tm‘?rm’% ; and that these Bylaws bave not been amanded or modified since that
.Execmu’dun it £ ,2000,e:_Les fngeles , Califoria.
BeaTng :
: Qecrd'r«:ﬁ]‘b-ﬂmw
: Wmms.mwaamwmc.m 19- ]
gz -d S;L_S-TS?-SIS @1e0oW RITax ®22:11 $0 E1 Jep

23



accs-apr17item05

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

California

School

BYLAWS

OF
New West Charter School
(A California Nonprofit Public Benefit Corporation)

ARTICLE 1
NAME

Section 1. NAME. The name of this Corporation is New West Charter School.

ARTICLE I
PRINCIPAL OFFICE OF THE CORPORATION

Section 1. 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 11
GENERAL AND SPECIFIC PURPOSES; LIMITATIONS

Section [. 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 Intemal Revenue Code, or the
corresponding section of any future federal tax code; or (b) a corporation, contributions to which are deductible
under section 170(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 1. 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

New West Charter 1905 South Armacost Avenue Los Angeles, CA 90025! 310.943.5444| www.newwestcharter.org
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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.

ARTICLE YV
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 50i(c)(3) (or
corresponding provisions of any future federal internal revenue law).

ARTICLE VI
CORPORATION WITHOUT MEMBERS

Section |. 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 1. 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
1 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

New West Charter 1905 South Armacost Avenue Los Angeles, CA 90025/ 310.943.5444| www.newwestcharter.org


http://www.newwestcharter.org/
http://www.newwestcharter.org/
http://www.newwestcharter.org/
http://www.newwestcharter.org/
http://www.newwestcharter.org/
http://www.newwestcharter.org/
http://www.newwestcharter.org/
http://www.newwestcharter.org/

accs-apr17item05

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

California
Distinguished
School

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.

¢ 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.

s One Staff 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 (1)
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 Beard 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 CORPORATE FUNDS TO SUPPORT NOMINEE. [f 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. If a 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 ata
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 MEETINGS. 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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regularly held.

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.

Section20. 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;

@ 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;'

! 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 oppertunity to address the Board of
Directors directly at each teleconference location; and

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

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 COMMITTEES. 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 twa or more directors and ne 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 ali 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 commiittee of the Board;
b. Amend or repeal bylaws or adopt new bylaws;
[A Amend or repeal any resolution of the Board of Directors that by its express terms 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;

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

£ 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. MEETINGS 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 conceming 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 1. 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 3. 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-Chairman 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 10. 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 Chief Financial Officer shall give the Corporation a bond in the amount
and with the surety or sureties specified by the Board of Directors for faithful performance 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 1. 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, firm, 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 himselffherself 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,

ARTICLE X
CONTRACTS WITH NON-DIRECTOR DESIGNATED EMPLOYEES

Section 1. 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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LOANS TO DIRECTORS AND OFFICERS

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 1. 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 1. 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 CORPORATE RECORDS

Section 1. MAINTENANCE OF CORPORATE RECORDS. The Corporation shall keep:
B 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 1. 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 1. 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.

Section 2. 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 1. FISCAL YEAR OF THE CORPORATION. The fiscal year of the Corporation shall
begin on July 1 and end on June 30" of each year,
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CERTIFICATE OF SECRETARY
[ certify that | 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 17", 2016; and that these bylaws have not been
amended or modified since that date.

Executed on October 17"’, 2016 at Los Angeles, California.

¥ \Vabdo

Kristopher Valentine, Secretary
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NEW WEST CHARTER MIDDLE SCHOOL, INC,

CONFLICT OF INTEREST POLICY

L PURPOSE

~The 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 & 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 govemning 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.

1. DISQUALIFICATION

No designated employee shall make, participate in making, or try to use hisher 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. Board 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 & 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 determine whether & 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: 9/20/16

Vote: 9-0-0 /
Secretary: E M
Amended:
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NEW WEST CHARTER MIDDLE SCHOOL

CONFLICT OF INTEREST CODE

1. 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 [nterest
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.

IL. 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.

V. 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

L Persons occupying the following positions are Designated Reporters and must disclose financial
interests in all categories defined in “Exhibit B” (i.e., categories 1, 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/Treasurer, Secretary, etc.)
D. Executive Director/Principal of Charter School
E. Assistant Principal
E. Office and System Administrator
G. Consultants'
Il. Persons occupying the following positions are Designated Reporters and must disclose financial

interests defined in Category | of “Exhibit B.”
None

Ir. Persons occupying the following positions are Designated Reporters and must disclose financial
interests defined in Categories 2 and 3 of “Exhibit B.”

None

! The Charter School Executive Director/Principal may determine, in writing, that a particular consultant, although

a “designated position,” is hired to perform 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 determination 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 | Reporting:

A.

Interest in real property which is located in whole or in part either (1) 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.

(Interests 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.)

[nvestments 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.

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.)

(Investment 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.

Category 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 1.
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