
BYLAWS 
OF 

NORTH VALLEY Military Institute, 
a California nonprofit public benefit corporation 

 
ARTICLE I 
PURPOSE 

The purpose of the Corporation shall be to engage in charitable and educational endeavors. 
 

ARTICLE II 
OFFICES 

 
 Section 1. PRINCIPAL OFFICES. The Corporation’s principal office shall be located at such a 
place in Los Angeles County, California, or elsewhere as the Board of Trustees (the “Board”) shall from 
time to time determine. The Board is granted full power and authority to change the location of the 
Corporation’s principal office. 
 
 Section 2. OTHER OFFICES. The Board of Trustees or the Chief Executive Officer may at any 
time establish branch or subordinate offices at any place or places where the Corporation is qualified to do 
business. 
 

ARTICLE III 
DEDICATION OF ASSETS 

 This Corporation’s assets are irrevocably dedicated to charitable purposes. No part of the net 
earnings, properties, or assets of the Corporation, upon dissolution or otherwise, shall insure to the benefit 
of any private person or individual, or to any Trustee or officer of the Corporation. Upon liquidation or 
dissolution, all properties and assets remaining after payment, or provision for payment, of all debts and 
liabilities of the Corporation shall be distributed to a nonprofit fund, foundation or corporation that is 
organized and operated exclusively for charitable purposes and that  has established its exempt status 
under Internal Revenue Code section 501(c)(3). 
 

ARTICLE IV 
MEMBERSHIP 

 The Corporation shall have no Members. Therefore, pursuant to Section 5310(b) of the Nonprofit 
Public Benefit Corporation Law of the State of California, any action which would be otherwise, under law, 
the Articles of Incorporation, or the Bylaws of the Corporation, require approval of the Board of Trustees. 

 
 
 
 



ARTICLE V 
BOARD OF TRUSTEES 

 
 Section 1. Management. The Board of Trustees (who shall have the powers and duties of 
Directors pursuant to California Corporations Code Section 5047) shall manage the business and the 
affairs of the Corporation. The powers of the Corporation shall be exercised by the board except as 
otherwise authorized by statute, the Articles of Incorporation, by the Bylaws, resolutions duly adopted by 
the Board, and the resolutions adopted by the Committees designed by the Board pursuant to Article VI, 
below. 
 
 Section 2. NUMBER OF TRUSTEES. The Board of Trustees shall consist of at least five (5) 
Trustees but not more than fifteen (15) Trustees unless changed by the amendment to these Bylaws, and 
except as provided in section 3, below. The exact number of trustees shall be fixed, within these limits, in a 
resolution adopted by the Board of Trustees. 
 
 Section 3. ELECTION OF AN ADDITIONAL TRUSTEE TO AVOID DEADLOCK. In the event the 
Board of Trustees elects a non-voting Trustee as one of the Trustees described in section 2, above, the 
Board of Trustees shall simultaneously elect an additional voting Trustee. 
 By way of example, if the Board consists of five (5) voting Trustees, and the Board elects a non-
voting Trustee, the Board of Trustees shall, at the time, elect an additional voting Trustee to maintain an 
odd number of voting Trustees to avoid deadlock and promote efficient management of the Corporation. 
 
 Section 4. ELECTION AND TERM OF OFFICE OR TRUSTEES. Trustees shall be elected by the 
Board of Trustees for a term of up to three (3) years, with staggered terms wherever possible. 
  

Each Trustee, including a Trustee elected to fill a vacancy, shall hold office until the expiration of 
the term for which the elected and until a successor has been elected and qualified, or until such Trustee’s 
term is reduced by a vote of all the Trustees. Vacancies in the Board of Trustees may be filled by a majority 
of the remaining Trustees, though less than a quorum. 

In the event there is no person as described, hereinabove to designate a new Board of Trustees, 
then a majority vote of the officers of the Corporation shall designate a new Board of Trustees. 

A vacancy or vacancies shall be deemed to exist in the event of a death, resignation or removal of 
any Trustee(s), or if the Board or Trustees by resolution declares vacant the office of the Trustee who has 
been declared of unsound mind by an order of court or convicted of a felony, or if the authorized number of 
Trustees is increased. 

Any Trustee may resign effective on giving written notice to the Chairman of the Board, the 
President, the Secretary, or the Board of Trustees, unless the notice specifies a later time for that 
resignation to become effective. If the resignation of a Trustee is effective at a future time, the Board of 
Trustees may elect a successor to the take office when the resignation becomes effective. 

 
 



(The following section Added February 22, 2018) 
 
Pursuant to California law, the authority that grants the charter of the school shall be entitled to 

appoint one trustee. 
The school’s parent organization shall be entitled to at least one and up to three appointed trustees 

of the board. 
The Associations of Graduates of the United States Military Academy at West Point, the United 

States Air Force Academy, the United States Naval Academy, and the United States Coast Guard 
Academy shall be encouraged to recommend trustees for board consideration.  In addition, graduates of 
other junior or senior military colleges that at members of the Association of Military College and Schools of 
the United States will be considered for trustee election at the discretion of the board.  

 
 
Section 5. RESTRICTION ON THE INTERESTED PERSONS AS TRUSTEES. Pursuant to 

California Code 1090, specified public officials are prohibited from participating in any decision regarding a 
public contract in which they have a financial interest. Public officials may not develop, negotiate or 
participate in executing contracts when they have a financial interest in that contract. A public agency's 
governing board is prohibited from voting on any contract in which a board member has a financial interest, 
and any contract prohibited by Section 1090 is deemed void.  Interested parties (defined as any person 
compensated by the Corporation for services rendered to it within the previous twelve (12) months, whether 
as a full-time or part-time employee, independent contractor, or otherwise) are excluded from serving as 
Trustees.    

 
Section 6. REMOVAL OF TRUSTEE. A trustee may be removed from the Board by a vote of the 

majority of the Board of Trustees with or without cause. 
 
Section 7. POWERS. Subject to the provisions of the California Non-Profit Corporation Law and 

these Bylaws, the business and affairs of the Corporation shall be managed and all corporate powers shall 
be exercised by or under the direction of the Board of Trustees. Without prejudice to this general grant of 
power, and subject to the same limitations, the Trustees shall have the power to: 

(a) Select and remove the officers and Superintendent (also known as Executive 
Director) of the Corporation; prescribe any powers and duties for them that are 
consistent with law, with the Articles of Incorporation, and with these Bylaws; fix 
their compensation; and require from them security for faithful service; 

(b) Approve any indemnification of Trustees, officers, and agents; 
(c) Amend the Articles of Incorporation and/or Bylaws; 
(d) Change the principal executive office or the principal business office of the 

Corporation in the State of California from one location to another; cause the 
Corporation to be qualified to do business in any other state, territory, 
dependency, or country and conduct business within or without the State of 



California; and designate any place within or without the State of California for the 
holding of any meeting or meetings, including annual meetings; 

(e) Adopt, make, and use corporate seal and alter the form of the seal; 
(f) Borrow money and incur indebtedness on behalf of the Corporation, and cause to 

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

(g) Uphold and support the mission and vision of the Corporation; 
(h) Engage in long term strategic planning to establish a general course for the future 

of the Corporation; 
(i) Establish and approve policies for the Corporation’s operations, ensuring that the 

provisions of the Corporation’s charter and the law are being followed; 
(j) Review and approve, on an annual basis, the Corporation’s annual program; 
(k) Establish and uphold fiscal policy and boundaries, with budgets and financial 

controls, including but not limited to approval of the Corporation’s annual budget 
and approval of major contractual obligations; 

(l) Direct the exploration of fundraising opportunities in order to provide necessary 
supplemental resources for the activities of the Corporation. 

(m) Develop and maintain a communication link to the community, promoting the work 
of the Corporation. 

Notwithstanding the foregoing, the Board of Trustees shall not be responsible for the day-to-day, 
administrative operations of the Corporation or the hiring of Corporation staff, other than the officers and 
Executive Director/Superintendent of the Corporation. 

Section 8. PLACE OF MEETINGS AND MEETINGS BY TELEPHONE. Regular meetings of the 
Board of Trustees may be held at any place within or outside the State of California designated from time to 
time by resolution of the Board.  In the absence of any such designation, regular meetings shall be held at 
the principal executive office of the Corporation. Meetings agendas must be posted no less than 72 hours 
prior to meeting date and are held in accordance with the Brown Act.   Any meeting, regular or special, may 
be held by conference telephone or similar communication equipment, so long as all Trustees participating 
in the meeting can hear one another, meeting locations are publicly posted in accordance with the Brown 
Act and all such trustees shall be deemed to be present in person at the meeting. 

Section 9. ANNUAL MEETING. The Board of Trustees shall hold an annual meeting each year on 
a date and at a time designated by the Board of Trustees.  The Annual Meeting must be held in accordance 
with the Brown Act.    

Section 10. OTHER REGULAR MEETINGS. Other regular meetings of the Board shall be held 
without call at such times and places as shall be fixed by the Board. 



Section 11. SPECIAL MEETINGS. Special meetings of the Board of Trustees for any purpose of 
purposes may be called at any time by the Chairman of the Board, of the President or any Vice President 
or the Secretary or any two Trustees. There shall be 24 hours’ notice of special meetings in accordance 
with the Brown Act. 

Section 12. NOTICE OF MEETINGS. All notices of meetings shall be sent or otherwise given in 
accordance with Section 13, below, not less than three (3) nor more than sixty (60) days before date of the 
meeting, except, however for special meetings, 24 hours advance notice of which shall be given as 
provided in Section 11, above. The notice shall specify the place, date and hour of the meeting and (i) in 
the case of a special meeting, the general nature of the business to be transacted, or (ii) in the case of the 
annual meeting, those matters which the Board of Trustees, at the time of giving notice, intends to present 
for action by the members of the Board of Trustees.  

Section 13. MANNER OF GIVING NOTICE; AFFIDAVIT OR NOTICE. Notice or any meeting 
requiring a notice shall be given either personally, electronically or by first-class mail, telegraph or other 
written communication, charges prepaid, addressed to the Trustees at the address of each Trustee 
appearing on the books of the Corporation or given by the Trustee to the Corporation for the purpose of 
notice. If no such address appears on the Corporation’s books or is given, notice shall be deemed to have 
been given if sent to the Trustee by first-class mail or email or other written, communication to the 
Corporation’s principal executive office, or if published at least once in a newspaper of general circulation in 
the county where that office is located. Notice shall be deemed to have been given at the time when 
delivered personally or deposited in the mail or sent by email or other means of written communication. 
 If any notice addressed to a Trustee at the address of that Trustee appearing on the books of the 
Corporation is returned to the Corporation by the United States Postal Service marked to indicate that the 
future notices or reports shall be deemed to have been duly given without further mailing if these shall be 
available to the Trustee on written demand of the Trustee at the principal executive office or the 
Corporation for a period of one (1) year from the date of the giving of the notice. 
 An affidavit of the mailing or other means of giving any notice of any Trustees’ meeting shall be 
executed by the Secretary of the Corporation giving the notice, and shall be filed and maintained in the 
minute book of the Corporation. 

Section 14. WAIVER OF NOTICE OF MEETING. Notice or a meeting need not be given to a 
Trustee who signs a waiver of notice or a written consent to hold the meeting, or who signs an approval of 
the minutes of such meeting. Notice need not be given to a Trustee who attends the meeting without 
protest, prior thereto or at its commencement, the lack of notice to such Trustee. All such waivers, consents 
and approvals shall be filed with the corporate records or made part of the minutes of the meeting. 

Section 15. QUORUM. A majority of the authorized numbers of Trustees shall constitute a quorum 
for the transaction of business, except to adjourn, as provided in Section 17. Every act or decision done or 
made by a majority of the Trustees present at a meeting duly held at which a quorum is present shall be 
regarded as the act of the Board of Trustees subject to the provisions of Section 5233 the code (as to 
approval of contracts or transactions in which a Trustee has a direct or indirect material financial interest), 



Section 5212 of the Code (as to appointment of committees), and Section 5238 of the Code (as to 
indemnification of Trustees). A meeting at which a quorum is initially present may continue to transact 
business notwithstanding the withdrawal of Trustees, if any action taken is approved by at least a majority 
of the required quorum for that meeting. 

Section 16. ADJOURNMENT. A majority of the Trustees present, whether or not constituting a 
quorum, may adjourn any meeting to another time and place. 

Section 17. FEES AND COMPENSATION OF TRUSTEES. Trustees and members of committees 
may not receive such compensation, of any kind, for their services, and such reimbursement of expenses, 
as may be fixed or determined by resolution of the Board of Trustees.  

Section 18. CHAIRMAN OF THE BOARD. The Chairman of the Board, if such an officer is 
elected, shall, if present, preside at meetings of the Board of Trustees and exercise and perform such other 
powers and duties as may be from time to time assigned to him or her by the Corporation. If there is no 
President, the Chairman of the Board shall, in addition, be the chief executive officer of the Corporation and 
shall have the powers and duties prescribed in Section 7 or Article VII. 

Section 19. VICE CHAIRMAN OF THE BOARD. In the absence or disability of the Chairman, the 
Vice Chairman, if such an officer is elected, shall perform all the duties of the Chairman, and when so 
acting shall have all the powers of, and be subject to all the restrictions upon, the Chairman. The Vice 
Chairman shall have such other powers and perform such other duties as from time to time may be 
prescribed for him or her by the Board of Trustees or the Bylaws. 

Section 20. SECRETARY OF THE BOARD. The Secretary of the Board shall maintain, or cause 
to be maintained, accurate records and minutes of all meetings and actions of the Board of Trustees. In 
addition, the Secretary shall have such powers and duties set forth in Section 9 or Article VII of these 
Bylaws. The Superintendent shall act in place of the Secretary when called upon by the board to do so. 

 

ARTICLE VI 

COMMITTEES 

Section 1. COMMITTEES OF TRUSTEES. The Board of Trustees may, by resolution adopted by 
a majority of the authorized number of Trustees, designate one or more committees, each consisting of two 
or more Trustees, to serve at the pleasure of the Board. The Board may designate one or more Trustees, 
to serve at the pleasure of the Board. The Board may designate one or more Trustees as alternate 
members of any committee, who may replace any absent member at any meeting of the committee. Any 
committee, to the extent provided in the resolution of the Board, shall have the authority of the Board 
except with respect to: 

(a) The filling of vacancies in any committee; 



(b) The amendment or repeal of Bylaws or the adoption of new Bylaws; 

(c) The amendment or repeal of any resolution of the Board of Trustees which by its express 
terms is not so amendable or repealable; 

(d)  The appointment of any other committees of the Board of Trustees or the members of these 
committees. 

Section 2. MEETINGS AND ACTION OF COMMITTEES. Meetings shall be held and taken in 
accordance with the Brown Act and the provisions of Article V of these Bylaws.  When such changes in the 
context of the Bylaws as are necessary to substitute the committee and the committee members for the 
Board of Trustees, except that the time of regular meetings of the committees may be determined either by 
resolution of the Board of Trustees; and notice of special meetings of committees shall be given to all 
alternate committee members, who shall have the right to attend all meetings of the committee. The Board 
of Trustees may adopt rules for the government of any committee not inconsistent with the provisions of 
these Bylaws. 

Section 3. EXECUTIVE COMMITTEE.  

(a) The Board may establish an Executive Committee which shall consist of the President (who 
shall be chairman of the Executive Committee); all of the officers of the Corporation who are 
also Trustees and such additional Trustees as may be appointed by the Board. A majority of 
the members of the Executive Committee shall constitute a quorum for the transaction of its 
business. In the absence of any such member of the Executive Committee from a meeting of 
the Committee, the Board may appoint any Trustee to participate in that meeting as an 
alternate member thereof with power to vote in place of the absent member, and such 
alternate member may be counted in determining the presence of the quorum at the meeting. 

(b) The Executive Committee shall formulate, supervise and implement the policies of the 
Corporation under the direction of the Board and between the meetings of the Board and while 
the Board is not in session. 

 Section 4. FINANCE COMMITTEE. 

(a) The Board may establish a Finance Committee which shall consist of the Treasurer of the 
Corporation (who shall be the Chairman of the Finance Committee) and such additional 
persons as may be appointed by the Board. A majority of the members of the Finance 
Committee shall constitute a quorum for the transaction of its business. 

(b) The Finance Committee shall formulate and supervise the financial policies of the Corporation, 
including those relating to the investment of the Corporation. 

 Section 5. DEVELOPMENT COMMITTEE. 



(a) The Board may establish a Development Committee which shall consist of such persons as 
may be appointed by the Board. A majority of the members of the Development Committee 
shall constitute a quorum for the transaction of its business. 

(b) The Development Committee is primarily responsible for fundraising, planned giving, and 
capital giving to the Corporation. The Board may appoint any number of subcommittees to 
assist the Development Committee in its discharge of these responsibilities. 

 

ARTICLE VII 

OFFICERS 

 Section 1. OFFICERS. The officers of the Corporation shall be President, Secretary, and a 
Treasurer. The Corporation may also have, at the discretion of the Board of Trustees, one or more Vice 
Presidents, one or more Assistant Secretaries, one or more Assistant Treasurers, and such other officers 
as may be appointed in accordance with the provision of Section 3 of this Article II. Any number of offices 
may be held by the same person except as otherwise provided in the Articles of Incorporation or in these 
Bylaws and except that neither the Secretary nor the Treasurer may serve concurrently as the President of 
Chairman of the Board. 

 Section 2. ELECTIONS OF OFFICERS. The officers of the corporation, except such officers as 
may be appointed in accordance with the provisions of Section 3 or Section 5 of this Article VII shall be 
chosen by the Board of Trustees, and each shall serve at the pleasure of the Board, subject to the rights, if 
any, of an officer under any contract of employment. 

 Section 3. SUBORDINATE OFFICERS. The Board of Trustees may empower the President to 
appoint such other officers as the business of the Corporation may require, each of whom shall hold office 
for such period, have such authority and perform such duties as are provided in the Bylaws or as the Board 
of Trustees may from time to time determine. 

 Section 4. REMOVAL AND RESIGNATION OF OFFICERS.  Any officer may be removed, either 
with or without cause, by the Board of Trustees, at any regular or special meeting of the Board, or, except 
in case of an officer chosen by the Board of Trustees, by any officer upon whom such power of removal 
may be conferred by the Board of Trustees. 

 Any officer may resign at any time by giving written notice to the Corporation. Any resignation shall 
take effect on the date of receipt of that notice or at any later time specified in that notice; and, unless 
otherwise specified in that notice, the acceptance of the resignation shall not be necessary to make it 
effective. Any resignation is without prejudice to the rights, if any, of the Corporation under any contract to 
which the officer is a party. 



 Section 5. VACANCIES IN OFFICES. A vacancy in any office because of death, resignation, 
removal, disqualification or any other cause shall be filled in the manner prescribed in these Bylaws for 
regular appointment to that office. 

 Section 6.  CHAIRMAN OF THE BOARD. The Chairman of the Board, if such an officer be 
elected, shall, if present, preside at meetings of the Board of Trustees and exercise and perform such other 
powers and duties as may be from time to time assigned to him by the Board of Trustees or prescribed by 
the Bylaws. If there is no President, the Chairman of the Board shall in addition be the chief executive 
officer of the Corporation and shall have the powers and duties prescribed in Section 7 of this Article VII. 

 Section 7. PRESIDENT. Subject to such supervisory powers, if any, as may be given by the board 
of Trustees to the Chairman of the Board, if there be such an officer, the President shall be the Chief 
Executive Officer of the Corporation and shall, subject to the control of the Board of Trustees and/or 
Executive Committee, have general supervision, direction, and control of the business and the affairs of the 
Corporation. He or she shall preside at all meetings of the Board of Trustees in the absence of the 
Chairman of the Board, or if there be no Chairman of the Board. He or she shall have the general powers 
and duties of management usually vested in the office of President or a Corporation, and shall have such 
other powers and duties as may be prescribed by the Board of Trustees or the Bylaws. 

 Section 8. VICE PRESIDENTS. In the absence or disability of the President, the Vice Presidents, 
if any, in order of their ranks as fixed by the Board of Trustees or, if not ranked, a Vice President 
designated by the Board of Trustees, shall perform all the duties of the President and when so acting shall 
have all the powers of, and be subject to all the restrictions upon, the President. The vice president shall 
have such other powers and perform such other duties as from time to time may be prescribed for them 
respectively by the Board of Trustees or the Bylaws, and the President, or the Chairman of the Board. 

 Section 9. SECRETARY. In addition to the duties set forth in Section 21 of Article V, above, the 
Secretary shall keep or cause to be kept, at the principal executive office or such other place as the Board 
of Trustees may direct, a book of minutes of all meetings and actions of Trustees and/or committees of 
Trustees, with the time and place of holding such meeting, and whether regular or special, and, if special, 
how authorized, the notice given, the names of those present. 

 The Secretary shall keep or shall cause to be kept, at the principal California office, a copy of the 
Articles of Incorporation. 

 The Secretary shall give, or cause to be given, notice of all meetings of the Board of Trustees 
required by the Bylaws or by law given, and shall keep the seal of the Corporation, if one be adopted, in 
safe custody, and shall have such other powers and perform such other duties as may be prescribed by the 
Board of Trustees or by the Bylaws. 
 Section 10. TREASURER. The Treasurer or designee shall keep and maintain, or cause to be 
kept and maintained, adequate and correct books and records or accounts of the properties and business 



transactions of the Corporation, including accounts of its assets, liabilities, receipts, disbursements, gains, 
and losses. The books of account shall at all reasonable times be open to inspection by any Trustee. 

 The Treasurer or designee shall deposit all moneys and other valuables in the name and to the 
credit of the Corporation with such depositories as may be designated by the Board of Trustees. He or She 
shall disburse the funds of the Corporation as may be ordered by the Board of Trustees, shall render to the 
President and Trustees, whenever they request it, an account of all of his or her transactions as Treasurer 
and of the Financial condition of the Corporation, and shall have other powers and perform such other 
duties as may be prescribed by the Board of Trustees or the Bylaws. 

ARTICLE VIII 
INDEMNIFICATION OF TRUSTEES, OFFICERS, EMPLOYEES 

AND OTHER AGENTS 

 The Corporation shall, to the maximum extent permitted by the California Non-Profit Corporation 
Law, hold harmless and defend each of its agents against expenses, judgments, fines, settlements and 
other amounts actually and reasonably incurred in the connection with any proceeding arising by reason of 
the fact and such person is or was an agent of the Corporation if such person was found by the Board to be 
acting in good faith and in a manner such a person reasonably believed to be in the best interests of the 
Corporation, and, in case of a criminal proceeding, had no reasonable cause to believe the conduct of such 
person was unlawful. For the purposes of this Section, and “agent” of the Corporation includes any person 
who is or was Trustee, officer, employee, or other agent of the Corporation, or is or was serving at the 
request of the Corporation as a Trustee, officer, was a trustee, officer, employee, or agent of a corporation 
which was a predecessor corporation of the Corporation or of another enterprise at the request of such a 
predecessor corporation. 

ARTICLE IX 
RECORDS AND REPORTS 

 Section 1. MAINTAINING AND INSPECTION OF BYLAWS. The Corporation shall keep at its 
principal executive office, or if its principal executive office is not in the State of California, at its principal 
business office in this state, the original or a copy of the Bylaws as amended to date. The Corporation’s 
annual tax returns shall also be available for public inspection at the Corporation’s principal office during 
regular business hours.  

 Section 2. MAINTENANCE AND INSPECTION OF OTHER CORPORATE RECORDS. The 
accounting books and records and minutes of proceedings of the Board of Trustees and any committee or 
committees of the Board of Trustees shall be kept at such a place or places designated by the Board of 
Trustees or, in the absence of such designation, at the principal executive office of the Corporation. The 
minutes shall be kept in written form and the accounting books and records shall be kept either in written 
form or in any other capable of being converted into written form. 



 Section 3. INSPECTION BY TRUSTEES. Every Trustee shall have the absolute right at any 
reasonable time to inspect all books, records, and documents of every kind and the physical properties of 
the Corporation, and the records of any subsidiary of the Corporation. This inspection by a Trustee may be 
made in person or by an agent or attorney and the right of the inspection includes the right to copy and 
make extracts of documents. 

 Section 4. FINANCIAL STATEMENTS. A copy of any annual financial statements and any income 
statement of the Corporation for each quarterly period of each fiscal year, and any accompanying balance 
sheet of the Corporation, as of the end of each such period, that has been prepared by the Corporation 
shall be kept on file in the principal executive office of the Corporation.  

 Section 5. ANNUAL REPORT. The Board shall cause an annual report to be sent to the Trustees 
within 120 days after the end of the Corporation’s fiscal year. The report shall contain the following 
information, in appropriate detail: 

(a) The assets and liabilities, including the trust funds, of 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 restricted and unrestricted to particular purposes; 

(d) The Corporation’s expenses or disbursements for both general and restricted purposes; and 

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

The requirement of an annual report shall not apply if the Corporation receives less than $25,000 in 
gross receipts during the fiscal year, provided, however, that the information specified above for inclusion in 
an annual report must be furnished annually to all Trustees who request it in writing. 

Section 6. ANNUAL STATEMENT OF CERTAIN TRANSACTIONS AND INDEMNIFICATIONS. 
As part of the annual report to all Trustees, or as a separate report if no annual report is issued, the 
Corporation shall, within 120 days after the end of the Corporation’s fiscal year, annually prepare and mail 
or deliver to each Trustee a statement of any transaction or indemnification of the following kind: 

(A) Any transaction (1) in which the Corporation, or its parent or subsidiary, was a party, (2) in 
which an “Interested person” had a direct or indirect material financial interest, and (3) which involved more 
than $50,000. For this purpose an interested person is either: 

(a)Any Trustee or officer of the Corporation, its parent of subsidiary (but mere common 
Trusteeship shall not be considered such and interest); or 



(1) (b) Any holder of more than ten percent (10%) of the voting power of the Corporation, 
its parent, or its subsidiary. The statement shall include a brief description of the 
transaction, the names of interested persons involved, their relationship to the 
Corporation, the nature of their interest in the transaction, and, if practicable, the 
amount of that interest, provided that if the transaction with a partnership in which the 
interested person is a partner, only the interest of the partnership need to be stated. 

(B) Any indemnifications or advances aggregating more than $10,000 paid during the fiscal year to 
any officer or Trustee of the Corporation under Article VIII of these Bylaws, unless that 
indemnification has already been approved, pursuant to Code 5238 by a majority of Trustees are 
not “Interested persons.” 

ARTICLE X 

GENERAL CORPORATION MATTERS 

 Section 1. CHECKS, DRAFTS, EVIDENCES OF INDEBTEDNESS.   All checks, drafts, or other 
orders for payment of money, notes, or other evidences of indebtedness, issued in the name of or payable 
to the Corporation, shall be signed or endorsed by such person or persons and in such manners as, from 
time to time, shall be determined by resolution of the Board of Trustees. 

 Section 2. CORPORATE CONTRACTS AND INSTRUMENTS; HOW EXECUTED. The Board of 
Trustees, except as otherwise provided in these Bylaws, may authorize any officer or officers agent to 
agents, to enter into any contract or execute any instrument in the name of an on behalf of the Corporation, 
and this authority may be general or confines to specific instances; and, unless so authorized or ratified by 
the Board of Trustees or within the agency power of an officer, no officer, agent, or employee shall have 
any power or authority to bind the Corporation by any contract or engagement or to pledge its credit to 
render it liable for any purpose or for any amount. 

 Section 3. CONSTRUCTION AND DEFINITIONS. Unless the context requires otherwise, the 
general provisions, rules of consecutive, and definitions in the California Non-Profit Corporation Lay shall 
govern the construction of these Bylaws. The Corporation shall, however, be governed by a Board of 
Trustees and any reference in said laws to “Trustees” to the “Board of Trustees” shall be deemed to refer to 
said Board of Trustees. Without limiting the generality of this provision, the singular number includes the 
plural, the plural number includes the singular, and the term “person” includes both a Corporate and natural 
person. 

 

ARTICLE XI 
CONTRACTS WITH AND 

LOANS TO TRUSTEES AND OFFICERS 



 Section 1. CONTRACTS WITH TRUSTEES AND OFFICERS. No Trustee or officer of this 
Corporation nor any other corporation, firm, association, or other entity in which one or more of this 
Corporation’s officers or Trustees have a material financial interest, shall be interested, directly or indirectly, 
in any contract of transaction with the Corporation. 

 This section does not apply to a transaction that is part of an educational or charitable program of 
this Corporation of it (a) is approved or authorized by a majority of the Board of Trustees in good faith and 
without unjustified favoritism, and (b) results in a benefit to one or more Trustees or their families because 
they are in the class of persons intended to be benefitted by the educational or charitable program of this 
Corporation. 

 Section 2. LOANS TO TRUSTEES AND OFFICERS. The Corporation shall not lend any money or 
property to or guarantee the obligation of any Trustee or officer without the approval of the California 
Attorney General; provided, however, that the Corporation may advance money to a Trustee or officer of 
the Corporation for expenses reasonably anticipated to be incurred in the performance of his or her duties if 
that Trustee or officer would be entitled to reimbursement for such expenses by the Corporation. 

 

ARTICLE XII 

AMENDMENTS 

 New Bylaws may be adopted or these Bylaws may be amended or repealed by the vote of a majority of the 
authorized number of Trustees. 

 

Adopted as amended. November 17, 2016. 
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