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ARTICLE I.

OFFEICES

Section 1 Principal Office. The principal office of the corporation for the
transaction of its business is located at 2646 Griffith Park Boulevard, Los Angeles, California.

Section 2 Other Offices. Branch or subordinate offices may be established at any
time by the board of trustees at any place or places where the corporation is qualified to conduct
its activities.

ARTICLE II.

MEMBERS

Section 1 Qualifications. Active membership shall be granted to (1) the family of
any child duly enrolled in the school operated by the corporation (the “School”), (2) the director
and each teacher on the staff of the School, and (3) any trustee of the corporation. For purposes
of the foregoing, the term “family” shall include the parents and guardians of a child enrolled in
the School, regardless of the place of residence of said parents or guardians, and shall exclude
any family members under the age of eighteen. Other membership requirements may be
established by the board of trustees. For the avoidance of doubt, all persons otherwise satisfying
the requirements of this Section 1, Article | immediately following the adoption of these
Amended and Restated Bylaws shall be active members notwithstanding any prior failure to pay
monthly charges.

Section 2 Fees, Dues, and Assessments. Each member who is a member as a result
of a child enrolled in the School must pay, within the time and on the conditions set by the board
of trustees, the registration fee and monthly charges for parents in amounts to be fixed from time
to time by the board of trustees to remain in good standing with the corporation. The board of
trustees may, at its discretion, adjust the fees and charges for memberships, according to the
number and age of the children enrolled in the School’s programs or the number of parents in the
family, so long as all such fees and charges are applied equally to all members similarly situated.
The board of trustees may also make special assessments of the members.

Section 3 Termination of Membership.

@) Causes of Termination. The membership of any regular member shall
terminate upon occurrence of any of the following events:




1) The death or resignation of the member.

@) The failure of a member to pay monthly charges in a timely
fashion after notice of the same, subject to the procedures outlined in subsection (b) below.

3 The determination by the board of trustees or a committee
designated to make such determination that the member has failed in a material and serious
degree to observe the rules of conduct set forth for members.

4) Graduation of the child upon whose enrollment such membership
was based or, subject to the procedures outlined in subsection (b) below, other termination of
such child’s status as a student of the School, including expulsion.

(b) Procedure. If grounds appear to exist for terminating a member under
subparagraph (a)(2), (a)(3), or (a)(4) above, the following procedure may be implemented:

1) The board shall give the member at least 15 days’ prior notice of
the proposed termination and the reasons for the proposed termination. Notice shall be given by
any method reasonably calculated to provide actual notice. Notice sent by mail shall be sent by
prepaid, first-class, or registered mail to the most recent address of the member as shown on the
corporation’s records, setting forth the expulsion and the reasons therefor.

(@) The member shall be given an opportunity to be heard, either
orally or in writing, not fewer than five (5) days before the effective date of the proposed
termination. The hearing will be held, or the written statement considered, by a special
committee composed of not fewer than three trustees appointed by the president.

(3) The committee shall decide whether or not the member should in
fact be terminated or sanctioned in some other way. The decision of the committee shall be
final.

4) Any person terminated from the corporation shall receive a refund
of the unaccrued balance, if any, of charges already paid. Termination shall not terminate any
obligation of a member for accrued fees, dues and assessments.

(©) Transfer of Memberships. No member may transfer a membership or any
right arising from it. All rights of membership cease on the effective date of a member’s
resignation, on a membership’s termination in accordance with Section 3 of this Article, or on a
member’s death.

(d) Liabilities of Members. No person who is now or who later becomes a
member of the corporation shall be personally liable to its creditors for any indebtedness or
liability, and any and all creditors of the corporation shall look only to the assets of the
corporation for payment.




ARTICLE III.

MEETINGS OF MEMBERS

Section 1 Place of Meeting. Meetings of the membership shall be held at any place
within or outside the State of California designated by the board of trustees. In the absence of
any such designation, members’ meetings shall be held at the principal executive office of the
corporation.

Section 2 Annual Meeting. The annual meeting of members shall be held each year
on a date and at a time designated by the board of trustees. The date so designated shall be
within five (5) months after the end of the fiscal year of the corporation and within fifteen
(15) months after the last annual meeting. At each annual meeting trustees shall be elected and
any other proper business may be transacted.

Section 3 Special Meeting.

@) Authorized persons who may call. A special meeting of the members may
be called at any time by any of the following: The board of trustees, the president, or any two
trustees. Special meetings of the members may be called by five percent or more of the
members. By way of clarification only, as set forth in Section 1 of ARTICLE II, all family
members of an enrolled student shall constitute one member. As a result, the votes of all
members of a single family shall constitute one vote.

(b) Calling meetings by members. If a special meeting is called by members
other than members of the board of trustees, the request shall be submitted by such members in
writing, specifying the general nature of the business proposed to be transacted, and shall be
addressed to the attention of the president, the vice-president, or the secretary of the corporation.
The officer receiving the request shall cause notice to be promptly given to the members entitled
to vote, in accordance with the provisions of Section 4 of this Article 11, that a meeting will be
held, and the date and time for such meeting, which date and time shall be fixed by the board of
trustees and shall be not less than thirty five (35) nor more than ninety (90) days following the
receipt of the request. If the notice is not given within twenty (20) days after receipt of the
request, the persons requesting the meeting may give the notice. Nothing contained in this
subsection shall be construed as limiting, fixing, or affecting the time when a meeting of
members may be held when the meeting is called by action of the board of trustees.

Section 4 Notice of Members’ Meetings.

@) General notice contents. All notices of meetings of members shall be sent
or otherwise given in accordance with subsection (c) of this Section 4 not less than ten (10) nor
more than ninety (90) days before the date of the meeting; provided, however, that if notice is
given by mail, and the notice is not mailed by first-class, registered, or certified mail, that notice
shall be given not less than 20 days before the meeting. 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, and no other business may in that case be transacted, or (ii) in the case
of the annual meeting, those matters which the board of trustees, at the time of giving the notice,




intends to present for action by the members. The notice of any meeting at which trustees are to
be elected shall include the name of any nominee or nominees for election to the board of
trustees at the time the notice was given.

(b) Notice of certain agenda items. If action is proposed to be taken at any
meeting for approval of any of the following proposals, the notice shall also state the general
nature of the proposal. Member action on such items is invalid unless the notice or written
waiver of notice states the general nature of the proposal(s):

Q) Removing a trustee without cause;

(i) Filling vacancies on the board of trustees by the members;
(iii)  Amending the articles of incorporation;

(iv)  Electing voluntarily to wind up or dissolve the corporation;

(v) Approving a plan of merger which affects the rights of any
member.

(©) Manner of giving notice. Notice of any meeting of members shall be
given either personally, by electronic transmission by the corporation that satisfies the
requirements of Section 21 of the California Corporations Code and subsection (d) below, or by
mail or telegraphic or other written communication, addressed to each member either at the
address, facsimile number, or electronic mail address of that member appearing on the books of
the corporation or the address given by the member to the corporation for the purpose of notice;
or if no such address appears or is given, at the place where the principal office of the
corporation is located. Notice shall be deemed to have been given at the time when delivered
personally or deposited in the mail or sent by telegram or other means of written communication
(including electronic transmission).

If any notice addressed to a member at the address of that member appearing on
the books of the corporation is returned to the corporation by the United States Postal Service
marked to indicate that the United States Postal Service is unable to deliver the notice to the
member at that address, all future notices or reports shall be deemed to have been duly given
without further mailing if these shall be available to the member on written demand of the
member at the principal executive office of the corporation for a period of one (1) year from the
date of the giving of the notice.

(d) Electronic Notice. Notice given by electronic transmission by the
corporation shall be valid only if: (i) delivered by (a) facsimile telecommunication or electronic
mail when directed to the facsimile number or electronic mail address, respectively, for that
recipient on record with the corporation; (b) posting on an electronic message board or network
that the corporation has designated for those communications, together with a separate notice to
the recipient of the posting, which transmission shall be validly delivered on the later of the
posting or delivery of the separate notice of it; or (c) other means of electronic communication;
(i) to a recipient who has provided an unrevoked consent to the use of those means of
transmission for communications; and (iii) that creates a record that is capable of retention,




retrieval, and review, and that may thereafter be rendered into clearly legible tangible form.
Notwithstanding the foregoing, (i) an electronic transmission by the corporation to a member is
not authorized unless, in addition to satisfying the requirements of this section, the consent to the
transmission has been preceded by or includes a clear written statement to the recipient as to
(@) any right of the recipient to have the record provided or made available on paper in
nonelectronic form, (b) whether the consent applies only to that transmission, to specified
categories of communications, or to all communications from the corporation, and (c) the
procedures the recipient must use to withdraw consent, (ii) notice shall not be given by electronic
transmission by the corporation after either of the following: (a) the corporation is unable to
deliver two consecutive notices to the member by that means or (b) the inability so to deliver the
notices to the member becomes known to the secretary, any assistant secretary, or any other
person responsible for the giving of the notice.

(e) Affidavit of giving notice. An affidavit of the mailing or other means of
giving any notice of any members’ meeting may be executed by the secretary, assistant secretary,
or any transfer agent of the corporation, and if so executed, shall be filed and maintained in the
minute book of the corporation.

Section 5 Quorum.

@ Fraction required. One-fifth of the members shall constitute a quorum for
the transaction of business at a meeting of the members. If, however, the attendance at any
annual meeting, whether in person or by proxy, is less than one-third of the voting power, the
members may vote only on matters as to which notice of their general nature was given under
Section 4(a) of this Article I11.

(b) Loss of quorum. The members present at a duly called or duly held
meeting at which a quorum is present may continue to transact business until adjournment,
notwithstanding the withdrawal of enough members to leave less than a quorum, if any action
taken (other than adjournment) is approved by at least a majority of the members required to
constitute a quorum.

Section 6 Adjourned Meeting. Any members’ meeting, annual or special, whether
or not a quorum is present, may be adjourned from time to time by the vote of the majority of the
members represented at the meeting, either in person or by proxy. But in the absence of a
quorum, no other business may be transacted at that meeting, except as provided in this Article.

No meeting may be adjourned for more than 45 days. When any meeting of
members, either annual or special, is adjourned to another time or place, notice need not be given
of the adjourned meeting if the time and place are announced at a meeting at which the
adjournment is taken. If after adjournment a new record date for the adjourned meeting is fixed,
notice of any such adjourned meeting shall be given to each member of record entitled to vote at
the adjourned meeting in accordance with the provisions of Section 4 of this Article 1ll. At any
adjourned meeting the corporation may transact any business which might have been transacted
at the original meeting.



Section 7 Voting.

@) Eligibility to vote. Persons entitled to vote at any meeting of members
shall be members as of the date determined in accordance with Section 11 of this Article 11,
subject to the provisions of the California Nonprofit Corporation Law.

(b) Manner of casting votes. Voting may be by voice or ballot, including by
electronic transmission to the corporation, provided that any election of trustees must be by
ballot if demanded by any member at the meeting and before the voting begins, and provided
further that each member’s attendance, participation, and voting at the meeting must comply
with the requirements of Section 5510 of the California Nonprofit Public Benefit Corporation
Law and Sections 20 and 21 of the California Corporations Code.

(©) Only majority of members represented at meeting required, unless
otherwise specified. If a quorum is present, the affirmative vote of the majority of the members
represented at the meeting, entitled to vote and voting on any matter shall be the act of the
members, unless the vote of a greater number is required by California Nonprofit Corporation
Law or by the articles of incorporation.

Section 8 Voting Rights. Each member shall be entitled to cast one vote on all
matters submitted to a vote of the members. Where a single membership is held by two or more
individuals such as in the case of the family of an enrolled child, unless the secretary of the
corporation is given written notice to the contrary and is furnished with a copy of the instrument
or order appointing them or creating the relationship wherein it is so provided, their acts with
respect to voting shall have the following effect: (a) If only one votes, such act binds all; (b) If
more than one vote, the act of the majority so voting binds all.

Section 9 Waiver of Notice or Consent by Absent Members.

@) Written waiver or consent. The transactions of any meeting of members,
either annual or special, however called or noticed, and wherever held, shall be as valid as
though taken at a meeting duly held after regular call and notice, if (i) a quorum is present either
in person or by proxy, and (ii) either before or after the meeting, each member entitled to vote,
who was not present in person or by proxy, signs a written waiver of notice or a consent to a
holding of the meeting, or an approval of the minutes. The waiver of notice or consent need not
specify either the business to be transacted or the purpose of the meeting, except that if action is
taken or proposed to be taken for approval of any of those matters specified in Section 4(b) of
this Article 111, the waiver of notice or consent shall state the general nature of the proposal. All
such waivers, consents, or approvals shall be filed with the corporate records or made a part of
the minutes of the meeting.

(b) Waiver by attendance. Attendance by a member at a meeting shall also
constitute a waiver of notice of that meeting, except when the member objects at the beginning
of the meeting to the transaction of any business due to the inadequacy or illegality of the notice.
Also, attendance at a meeting is not a waiver of any right to object to the consideration of matters
not included in the notice of the meeting, if that objection is expressly made at the meeting.




Section 10 Action By Written Ballot or Consent Without a Meeting.

@) Action By Written Ballot. Any action that may be taken at any annual or
special meeting of members may be taken without a meeting and without prior notice if the
written ballot of every member is solicited by the corporation and if (i) written ballots are
received within the time period specified from a number of members at least equal to the quorum
applicable to a meeting of members, and (ii) the number of approvals equals or exceeds the
number of votes that would be required for approval at a meeting at which the total number of
votes cast was the same as the number of votes cast by written ballot. If approved by the board
of trustees, the ballot and any related material may be sent by electronic transmission by the
corporation in accordance with Section 20 of the California Corporations Code hereof, and
responses may be sent by electronic transmission to the corporation in accordance with
Section 21 of the California Corporations Code and subsection (c) hereof. That ballot shall set
forth the proposed action, provide an opportunity to specify approval or disapproval of any
proposal, and provide a reasonable time within which to return the ballot to the corporation. All
solicitations of ballots shall indicate the proposed action, the number of responses necessary for a
quorum, the percentage of approvals necessary for an action to be passed, an opportunity to
express approval or disapproval, and the time by which the ballot must be returned to be counted.

(b) Action by Unanimous Written Consent. Any action required or permitted
to be taken by the members may be taken without a meeting, if all members consent in writing,
including by facsimile, telegraphic, or other electronic communication to the corporation that
satisfies the requirements of Section 21 of the California Corporations Code and subsection (c)
hereof, to the action. The written consent or consents shall be filed with the minutes of the
meeting. The action by written consent shall have the same force and effect as a unanimous vote
of the members.

(©) Electronic Transmission to the Corporation. “Electronic transmission to
the corporation” means a communication (a) delivered by (1) facsimile telecommunication or
electronic mail when directed to the facsimile number or electronic mail address, respectively,
which the corporation has provided from time to time to members and trustees for sending
communications to the corporation, (2) posting on an electronic message board or network which
the corporation has designated for those communications, and which transmission shall be
validly delivered upon the posting, or (3) other means of electronic communication, (b) as to
which the corporation has placed in effect reasonable measures to verify that the sender is the
member (in person or by proxy) or trustee purporting to send the transmission, and (c) that
creates a record that is capable of retention, retrieval, and review, and that may thereafter be
rendered into clearly legible tangible form.

Section 11 Record Date For Member Notice, Voting, and Giving Consents.

@) To be determined by board of trustees. For the purposes of determining
which members are entitled to receive notice of any meeting, to vote, or to give consent to
corporate action without a meeting, the board of trustees may fix, in advance, a “record date.”
The record date so fixed for (i) sending notice of a meeting shall be no more than ninety (90) nor
less than ten (10) days before the date of the meeting; (ii) voting at meeting shall not be more
than sixty (60) days before the date of any such meeting, (iii) voting by written ballot without a




meeting shall be no more than sixty (60) days before the day on which the first written ballot is
mailed, sent by electronic transmission, or solicited; and (iv) taking any other action shall be no
more than sixty (60) days before such action. Only members of record on the date so fixed are
entitled to notice, to vote, or to give consents, as the case may be, notwithstanding any new
membership on the books of the corporation after the record date, except that former members
may not vote at a meeting and except as otherwise provided in the articles of incorporation, by
agreement, or in the California Nonprofit Corporation Law.

(b) Failure of board of trustees to determine date.

() Record date for notices or voting. Unless fixed by the board of
trustees, the record date for determining those members entitled to receive notice
of a meeting of members, shall be the next business day preceding the day on
which notice is given, or, if notice is waived, the next business day preceding the
day on which the meeting is held. If not otherwise fixed by the board, the record
date for determining members entitled to vote at the meeting shall be the day on
which the meeting is held.

(i) Record date for action by written ballot without a meeting. Unless
fixed by the board of trustees, the record date for determining those members
entitled to vote by written ballot on corporate action without a meeting shall be
the day on which the first written ballot is mailed, sent by electronic transmission
from the corporation, or solicited.

(ili)  Record date for other lawful action. Unless fixed by the board of
trustees, the record date for determining members entitled to exercise any rights
with respect to any other lawful action shall be the day on which the board of
trustees adopts the resolution relating to that action, or the 60th day before the
date of that action, whichever is later.

(iv)  “Record date” means as of close of business. For purposes of this
paragraph (b), a person holding membership as of the close of business on the
record date shall be deemed the member of record.

Section 12 Proxies.

@) Right of members. Every person entitled to vote shall have the right to do
so either in person or by one or more agents authorized by a written proxy, signed by the person
and filed with the secretary of the corporation. A proxy shall be deemed signed if the member’s
name is placed on the proxy (whether by manual signature, typewriting, telegraphic
transmission, or otherwise) by the member or the member’s attorney in fact.

(b) Revocability. A validly executed proxy shall continue in full force and
effect unless (i) revoked by the member executing it, before the vote cast pursuant to that proxy,
by a writing delivered to the corporation stating that the proxy is revoked by a subsequent proxy
executed by such member, or by personal attendance and voting at a meeting by such member, or
(ii) written notice of the death or incapacity of the maker of the proxy is received by the
corporation before the vote pursuant to that proxy is counted; provided, however, that no proxy



shall be valid after the expiration of eleven (11) months from the date of the proxy, unless
otherwise provided in the proxy, except that the maximum term of any proxy shall be three years
from the date of execution.

(©) Form of solicited proxies. In any election of trustees, any form of proxy
that is marked by a member “withhold,” or otherwise marked in a manner indicating that the
authority to vote for the election of trustees is withheld, shall not be voted either for or against
the election of a trustee. Failure to comply with this paragraph shall not invalidate any corporate
election taken, but may be the basis for challenging the proxy at a meeting.

(d) Requirement to set forth general nature of subject of proxy. Any proxy
covering matters for which a vote of the members is required shall not be valid unless the proxy
sets forth the general nature of the matter to be voted on or, in an election of trustees, the proxy
lists the persons who have been nominated at the time the notice of the vote is given to the
members. Such matters include amendments of the articles of incorporation or bylaws changing
proxy rights; certain other amendments of the articles of incorporation; removal of trustees
without cause; filling vacancies on the board of trustees; the sale, lease, exchange, conveyance,
transfer, or other disposition of all or substantially all corporate assets, unless the transaction is in
the usual and regular course of the corporation’s activities; the principal terms of a merger or the
amendment of a merger agreement; or the election to dissolve the corporation. Any proxy
distributed to ten (10) or more members shall afford an opportunity to specify a choice between
approval and disapproval of each matter or group of related matters intended to be acted upon
and shall provide, subject to reasonable specified conditions, that the vote shall be cast in
accordance with the choice specified on the proxy.

(e) Effect of member’s death. A proxy is not revoked by the death or
incapacity of the maker or the termination of a member as a result thereof unless, before the vote
is counted, written notice of the death or incapacity is received by the corporation.

ARTICLE IV.

TRUSTEES

Section 1 Powers. Subject to the limitations of the Articles of Incorporation or
bylaws regarding actions that require approval of the members and of the California Nonprofit
Public Benefit Corporation Law, the activities and affairs of the corporation shall be conducted
and all corporate powers shall be exercised by or under the direction of the board of trustees.
The board of trustees may delegate the management of the activities of the corporation to any
person or persons, a management company, or committee however composed, provided that the
activities and affairs of the corporation shall be managed and all corporate powers shall be
exercised under the ultimate direction of the board of trustees. Without prejudice to such general
powers, but subject to the same limitations, it is hereby expressly declared that the board of
trustees shall have the following powers in addition to the powers enumerated in these Amended
and Restated Bylaws:

@ To select and remove the officers, agents and employees of the
corporation, prescribe powers and duties for them as may not be inconsistent with law, the



Articles of Incorporation, or these Amended and Restated Bylaws, supervise them, fix their
compensation, and require from them security for faithful service. Such compensation may be
increased or decreased at the pleasure of the board of trustees.

(b) To make such rules and regulations for the conduct of the affairs and
activities of the corporation as the board of trustees may deem advisable and as are not
inconsistent with law, the Articles of Incorporation or these Amended and Restated Bylaws.
Notwithstanding the foregoing, the board of trustees shall not have the power to govern the
curricular activities conducted within the classrooms.

(©) To borrow money and incur indebtedness for the purpose of the
corporation, and to cause to be executed and delivered therefor, in the corporate name,
promissory notes, bonds, debentures, deeds of trust, mortgages, pledges, hypothecation, or other
evidence of debt and securities therefor.

Section 2 Number of Trustees; Election and Term of Office. The board of trustees
shall consist of not less than seven (7) nor more than fifteen (15) trustees, with the exact number
of trustees to be fixed within the limits specified herein by resolution of the board of trustees as
enacted from time to time. No reduction of the authorized number of trustees shall have the
effect of shortening the term of any incumbent trustee. Trustees shall hold office for a term of
two (2) years from the date of their appointment or until death, removal or resignation or until
their successors have been duly elected and qualified. Trustees shall be elected to hold office at
each annual meeting of the members and shall hold office until the expiration of the term for
which he or she was elected, and until his or her successor has been duly elected and qualified, or
until his or her prior death, resignation or removal. In addition to the election of the trustees at
the annual meeting of the members, the current faculty shall designate one (1) additional trustee.
Trustees may succeed themselves in office.

Section 3 Nominations and Solicitations for VVotes for Trustees.

@) Nominating committee. The president may appoint a committee to
nominate qualified candidates for election to the board of trustees at least sixty (60) days before
the date of any election of trustees. If appointed, the nominating committee shall make its report
at least twenty (20) days before the date of the election, and the secretary shall forward to each
member, with the notice of meeting required by Article 11, Section 4, a list of candidates.

(b) Nominations by members. Members representing five (5) members may
nominate candidates for trustee, with the written consent of such nominees, at any time before
the fifteenth (15th) day preceding such election. On timely receipt of a petition signed by the
required number of members, the secretary shall cause the names of the candidate(s) named on it
to be placed on the ballot along with those candidate(s) named by the nominating committee, if
any.

(©) Nominations from the floor. If there is a meeting to elect trustees, any
member present at the meeting, in person or by proxy, may place names in nomination;
including, but not limited to, the name of the member placing such name in nomination (i.e., any
member may nominate himself or herself).
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(d) Solicitation of votes. If more people are nominated for the board than can
be elected, the election shall take place by means of a procedure designated by the board that
allows all nominees a reasonable opportunity to solicit votes and all members a reasonable
opportunity to choose among nominees. If after the close of nominations the number of people
nominated for the board is not more than the number of trustees to be elected, the corporation
may without further action declare that those nominated and qualified to be elected have been
elected.

(e) Publications. Without limiting the generality of the foregoing, if the
corporation now or hereafter publishes, owns, or controls a magazine, newsletter, or other
publication, and publishes material in the publication soliciting votes for any nominee for trustee,
it shall make available to all other nominees, in the same issue of the publication, an equal
amount of space, with equal prominence, to be used by the nominee for a purpose reasonably
related to the election.

()] Use of corporate funds to support nominees. Without authorization of the
board, no corporate funds may be expended to support a nominee for trustee after there are more
people nominated for trustee than can be elected.

(0) Family members as trustees. Notwithstanding any other provision of these
Amended and Restated Bylaws, only one member of any family may serve concurrently on the
board of trustees.

Section 4 Resignation. Subject to the provisions of Section 5226 of the California
Nonprofit Public Benefit Corporation Law, any trustee may resign effective upon giving written
notice to the President, the Secretary, or the board of trustees, unless the notice specifies a later
time for the effectiveness of such registration. If the resignation is effective at a future time, a
successor may be elected before such time, to take office when the resignation becomes
effective.

Section 5 Removal. Any trustee may be removed with cause to the extent permitted
by the California Nonprofit Public Benefit Corporation Law by the affirmative vote of a majority
of the trustees present at a meeting duly held at which a quorum is present.

Section 6 Vacancies.

@ Events causing vacancy. A vacancy or vacancies on the board of trustees
shall be deemed to exist on the occurrence of the following: (i) the death, resignation, or removal
of any trustee pursuant to Section 5 of this Article 1V, (ii) the declaration by resolution of the
board of trustees of a vacancy of the office of a trustee who has been declared of unsound mind
by an order of court or convicted of a felony or has been found by final order or judgment of any
court to have breached any duty under Sections 5230 and following of the California Nonprofit
Corporation Law, (iii) the vote of the members as otherwise provided herein, provided, however,
that a trustee who was designated as a trustee by the current faculty, rather than elected by the
members, may be removed by the current faculty, and may not be removed without cause
without the written consent of the current faculty, (iv) the increase of the authorized number of
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trustees, or (v) the failure of the members, at any meeting of members at which any trustee or
trustees are to be elected, to elect the number of trustees to be elected at such meeting.

(b) Vacancies filled by board of trustees. Except for a vacancy created by the
removal of a trustee, vacancies in the board of trustees may be filled by the affirmative vote of a
majority of the remaining trustees, though less than a quorum, or by a sole remaining trustee,
except that a vacancy created by the removal of a trustee by court order may be filled only by the
vote of a majority of the members entitled to vote represented at a duly held meeting at which a
quorum is present, or by the written consent of a majority of the required quorum of members.
Each trustee so elected shall hold office until the next annual meeting of the members and until a
successor has been elected and qualified.

(©) Vacancies filled by members. The members may elect a trustee or trustees
at any time to fill any vacancy or vacancies not filled by the trustees.

(d) No vacancy on reduction of number of trustees. No reduction of the
authorized number of trustees shall have the effect of removing any trustee before that trustee’s
term of office expires.

Section 7 Interested Trustees. Not more than 33% of the persons serving on the
board of trustees at any time may be interested persons.

@ An “interested person” is:

1) any person 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 trustee as
trustee; and

@) any brother, sister, ancestor, descendant, spouse, brother in law,
sister in law, son-in-law, daughter-in-law, mother-in-law, or father-in-law of any interested
person, as defined in Section 7(a)(1) of this Article IV.

(b) Notwithstanding Section 7(a) of this Article IV, any violation of the
provisions of Section 7(a) of this Article IV shall not affect the validity or enforceability of any
transaction entered into by the corporation.

Section 8 Place of Meeting. Regular or special meetings of the board of trustees
shall be held at any place within or without the State of California which has been designated
from time to time by the board of trustees. In the absence of such designation, regular meetings
shall be held at the principal office of the corporation.

Section 9 Regular Meetings. Regular meetings of the board of trustees shall be held
without call or notice on such dates and at such times as may be fixed by the board of trustees.

Section 10  Special Meetings. Special meetings of the board of trustees for any
purpose or purposes maybe called at any time by the president, the secretary, or any two
(2) trustees.
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@) Notice of the time and place of special meetings of the board of trustees
shall be given or delivered personally to each trustee, or sent to each trustee by first class mail, or
by other form of written or telephonic communication (including cable, telegram, telex and
telephone), or by electronic mail or other electronic means which satisfies the requirements of
Section 20 of the California Corporations Code, at least forty-eight (48) hours before the meeting
if personal delivery is made or if the telephone, telegraph, cable facsimile, telex, electronic mail,
or other electronic means, is used, and at least four (4) days before the meeting if the mail is
used. Such notice shall be written, unless it is given either by telephone or personally, in which
case it may be oral. Written notice shall be addressed or delivered to each trustee at his or her
address, facsimile number, or electronic mail address as it is shown upon the records of the
corporation, or as may have been given to the corporation by the trustee for purposes of notice,
or, if such address, facsimile number, or electronic mail address is not shown on such records or
is not readily ascertainable, at the place in which the meetings of the trustees are regularly held.

Section11 ~ Waiver of Notice. Notice of a meeting need not be given to any trustee
who signs a waiver of notice or a written consent to holding the meeting or an approval of the
minutes thereof, whether before or after the meeting, or who attends the meeting without
protesting, 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 a part of the
minutes of the meeting.

Section12  Quorum. Two thirds (2/3) of the trustees then in office constitutes a
quorum of the board of trustees for the transaction of business, except to adjourn as provided in
Section 14 of this Article. All matters shall be decided by the vote of a majority of trustees
present at a meeting duly held at which a quorum is present, and every such act or decision shall
be the act of the board of trustees, unless a greater number is required by the California
Nonprofit Public Benefit Corporation Law (including, but not limited to, those provisions
relating to approval of transactions with interested trustees, transactions involving corporations
with common trustees, fixing of compensation for trustees, creation of or appointment of
committees and indemnification of trustees and other agents), or by the Articles of Incorporation
or these Amended and Restated Bylaws, except that 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 such meeting.

Section 13 Participation in Meetings by Conference Telephone or Other Electronic
Transmission. Members of the board of trustees may participate in any meeting through the use
of video or telephone conference equipment, or other electronic transmission by and to the
corporation which satisfies the requirements of Section 20 and 21 of California Corporations
Code. Participation in a meeting through use of video or telephone conference equipment
pursuant to this Section constitutes presence in person at that meeting as long as all trustees
participating in the meeting are able to hear one another. Participation in a meeting through use
of electronic transmission by and to the corporation under this Section, other than by video or
telephone conference equipment, shall constitute presence in person at the meeting if both the
following apply: (1) each trustee participating in the meeting can communicate concurrently with
all other trustees, and (2) each trustee is provided the means of participating in all matters before
the board, including the capacity to propose, or to interpose an objection to, a specific action to
be taken by the corporation.
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Section 14  Adjournment. A majority of the trustees present, whether or not a quorum
is present, may adjourn any trustees’ meeting to another time and place. Notice of the time and
place of holding an adjourned meeting need not be given to absent trustees if the time and place
is fixed at the meeting adjourned, except that if the meeting is adjourned for more than 24 hours,
notice of any adjournment to another time or place shall be given prior to the time of the
reconvened meeting to the trustees who were not present at the time of adjournment.

Section 15  Action Without Meeting. Any action required or permitted to be taken by
the board of trustees may be taken without a meeting if all members of the board of trustees shall
individually or collectively consent in writing, including by facsimile, telegraphic, or other
electronic communication that satisfies the requirements of Section 21 of the California
Corporations Code, to such action. Such consent or consents shall have the same effect as a
unanimous vote of the board of trustees and shall be filed with the minutes of the proceedings of
the board of trustees.

Section 16 Rights of Inspection. Every trustee shall have the absolute right at any
reasonable time to inspect and copy any and all books, records and documents of every kind of
the corporation, and to inspect the physical properties of the corporation.

Section17  Committees. The board of trustees may designate and appoint one or
more committees, each consisting of two (2) or more trustees and no one who is not a trustee,
and delegate to such committees any of the authority of the board of trustees except with respect
to:

@) The filling of vacancies on the board of trustees or in any committee;

(b) The fixing of compensation of the trustees for serving on the board of
trustees or on any committee;

(c) The amendment or repeal of bylaws or the adoption of new bylaws;

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

(e) The appointment of committees of the board of trustees or the members
thereof;

()] The approval of any self dealing transaction, as defined in Section 5233(a)
of the California Nonprofit Public Benefit Corporation Law, except as provided in
Section 5233(d)(3) of such law;

(9) The expenditure of corporate funds to support a nominee for trustee after
there are more people nominated for trustee than can be elected,

(h) Any final action on any matter that, under the California Nonprofit Public
Benefit Corporation Law, also requires approval of the members or approval of a majority of all
members.
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Any such committee must be established and the members thereof appointed by
resolution adopted by a majority of the number of trustees then in office, and such committee
may be designated by any name the board of trustees shall specify. The board of trustees may
appoint, in the same manner, alternate members of any committee who may replace any absent
member at any meeting of the committee. The board of trustees shall have the power to
prescribe the manner in which proceedings of any such committee shall be conducted. Unless
the board of trustees or such committee shall otherwise provide, the regular and special meetings
and other actions of any such committee shall be governed by the provisions of this Article
applicable to meeting and actions of the board of trustees. Minutes shall be kept of each meeting
of each such committee. The board may create other committees that do not exercise the
authority of the board and these other committees may include persons regardless of whether
they are trustees.

Section 18 = Compensation. Trustees and members of committees shall not receive any
compensation for their services. No more than 33% of the trustees may serve the corporation in
any other capacity for which compensation is paid.

Section19  Board Observers. The board of trustees shall have the power to appoint
one or more persons as observers of the board of trustees (each, a “Board Observer”), which
shall be entitled to attend and participate at all meetings of the board of trustees, but shall not be
entitled to vote, nor count toward the calculation of any quorum of the board of trustees;
provided, without further action by the board of trustees, the powers and status of a Board
Observer shall be conferred (a) on an annual basis, for a term of one year, to one individual
identified by a majority vote of the staff of the School and (b) the President.

Section 20 Interested Trustees. No Trustee or Board Observer, in each case that is an
interested person as defined in Section 7 of this Article IV, may vote or participate in any
conversation or deliberation regarding the compensation of any employee of the School. Any
vote cast by any such Trustee in violation of the foregoing shall be void.

ARTICLE V.

OFFICERS

Section 1 Required Officers. The officers of the corporation shall be a President, a
Secretary and a Treasurer, each of whom shall be chosen by and hold office at the pleasure of the
board of trustees. Any number of offices required or permitted by this Article may be held by
the same person, except that the Secretary and Chief Financial Officer may not serve
concurrently as the President or the Chairman of the board of trustees.

Section 2 Permitted Officers. The board of trustees may choose a Chairman of the
board of trustees, one or more additional Vice Presidents, one or more Assistant Secretaries, one
or more Assistant Treasurers, and 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 the board of trustees at its pleasure may from time to time determine.
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Section 3 Election of Officers. The officers shall be elected annually by the board of
trustees at a regular or special meeting of the board of trustees, and may succeed themselves in
office. Each person elected as an officer shall continue in office until the next annual election of
officers or until his successor shall have been duly elected and qualified or until his earlier death,
resignation or removal in accordance with these Amended and Restated Bylaws. Vacancies of
officers caused by death, resignation, removal or increase in the number of officers may be filled
by the board of trustees at a regular or special meeting.

Section 4 Removal of Officers. Without prejudice to the rights of any officer under
an employment contract, any officer may be removed at any time with or without cause and with
or without notice by the affirmative vote of the board of trustees.

Section 5 President. Subject to the control of the board of trustees, the President
shall be the Chief Executive Officer of the corporation and shall have general supervision,
direction and control over the affairs and property of the corporation and over its several officers,
and shall have such other powers and perform such other duties as may be delegated by the
board of trustees from time to time. If the corporation has no Chairman of the board of trustees,
then the President shall preside at all meetings of the board of trustees.

Section 6 Secretary. The Secretary shall be the custodian of the books and records
and files thereof. The Secretary shall keep or cause to be kept, at the principal office or such
other place as the board of trustees may order, a minute book of all meetings of the board of
trustees, its committees and the members. The secretary shall keep or cause to be kept, at the
corporation’s principal office or at a place determined by resolution of the board, a record of the
corporation’s members, showing each member’s name, address, and class of membership. The
Secretary shall also keep, or cause to be kept, at the principal office in the State of California the
original or a copy of the Articles of Incorporation and Bylaws of the corporation, as amended to
date. The Secretary shall give, or cause to be given, notice of all meetings of the board of
trustees, any committee thereof and the members required by these Amended and Restated
Bylaws or by law to be given, and shall have such other powers and perform such other duties as
may be delegated by the board of trustees.

Section 7 Treasurer. The Treasurer shall keep and maintain, or cause to be kept and
maintained, adequate and correct accounts of the properties and business transactions of the
corporation, including, without limitation, accounts of its assets, liabilities, receipts and
disbursements, and shall send or cause to be sent to the trustees of the corporation such financial
statements and reports as are by law or these Amended and Restated Bylaws required to be sent
to them. The Treasurer shall deposit, or cause to be deposited, all monies and other valuables in
the name and to the credit of the corporation and such depositaries as may be designated by the
board of trustees. The Treasurer shall disburse the funds of the corporation as may be ordered by
the board of trustees, shall render to the President or the trustees, whenever requested, an account
of all transactions and of the financial condition of the corporation, and shall have such other
powers and perform such other duties as may be delegated by the board of trustees.

ARTICLE VI.

INDEMNIFICATION
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Section 1 Indemnification. The corporation shall have the power to indemnify
trustees, officers, employees and agents to the extent permitted by Section 5238 of the California
Nonprofit Public Benefit Corporation Law and Chapter 42 of the United States Internal Revenue
Code of 1986 (if applicable), as amended or superseded.

ARTICLE VII.

REPORTS

Section 1 Inspection Rights Generally. Any inspection rights set forth in this Article
may be exercised in person or by an agent or attorney, and shall include the right to copy and
make extracts.

Section 2 Inspection Rights of Members. Any member of the corporation may:

() inspect and copy the records of members’ names and addresses and
voting rights during usual business hours on five (5) business days’ prior written
demand on the corporation, stating the purpose for which the inspection rights are
requested, and

(i) obtain from the secretary of the corporation, on written demand
and on the tender of the secretary’s usual charges for such a list, if any, a list of
names and addresses of members who are entitled to vote for the election of
trustees, and their voting rights, as of the most recent record date for which that
list has been compiled, or as of a date specified by the member after the date of
demand. The demand shall state the purpose for which the list is requested. This
list shall be made available to any such member by the secretary on or before the
later of ten (10) days after the demand is received or the date specified in it as the
date by which the list is to be compiled.

The rights set forth above may be exercised by any member, for a purpose
reasonably related to such person’s interest as a member. The corporation may, within ten
(10) business days after receiving a demand, deliver to the person or persons making the demand
a written offer of an alternative method of achieving the purpose identified in said demand
without providing access to or a copy of the membership list.

Section 3 Maintenance and Inspection of Articles and Bylaws. The corporation
shall keep at its principal executive office the original or a copy of the Articles and Bylaws as
amended to date, which shall be open to inspection by the members at all reasonable times
during office hours.

Section 4 Maintenance and Inspection of Other Corporate Records. The accounting
books, records, and minutes of proceedings of the members and the board of trustees and any
committee(s) of the board of trustees shall be kept at such 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 or typed form, and the accounting books and
records shall be kept either in written or typed form or in any other form capable of being
converted into written, typed, or printed form. The minutes and accounting books and records
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shall be open to inspection on the written demand of any member, at any reasonable time during
usual business hours, for a purpose reasonably related to the member’s interests as a member.

Section 5 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.

Section 6 Annual Report To Members. The corporation shall provide to the trustees
and to its members an annual report, prepared within 120 days of the close of its fiscal year,
containing the following information in reasonable detail:

1) The assets and liabilities, including the trust funds, of the
corporation as of the end of the fiscal year.

(@) The principal changes in assets and liabilities, including trust
funds, for the fiscal year.

(3) The revenue or receipts, both unrestricted and restricted to
particular purposes, of the corporation for the fiscal year.

4) The expenses or disbursements of the corporation, for both general
and restricted purposes, during the fiscal year.

(5) Any information required by California Corporations Code
Section 6322.

The annual report shall be accompanied by any report thereon of independent accountants, or, if
there is no such report, the certificate of an authorized officer of the corporation that such
statements were prepared without audit from the books and records of the corporation. This
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 and to any member who
requests it in writing. If the board approves, the corporation may send the report and any
accompanying material sent pursuant to this section by electronic transmission. If a report sent
to the Attorney General in compliance with the requirements of Govt C §812580-12599.7
includes the information required in the annual report, then the corporation may furnish a copy of
its report to the Attorney General in lieu of the annual report whenever it is required to furnish an
annual report.

Section 7 Annual Statement of General Information. The corporation shall, during
the period commencing on October 1, and ending on December 31 of each year, file with the
Secretary of State of the State of California, on the prescribed form, a statement setting forth the
names and complete business or residence addresses of the Chief Executive Officer, Secretary
and Chief Financial Officer, the street address of its principal executive office or principal
business office in this state, and a designation of the agent of the corporation for the purpose of
service of process, all in compliance with Section 6210 of the Corporations Code of California.
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ARTICLE VIILI.

OTHER PROVISIONS

Section 1 Construction and Definitions. Unless the context otherwise requires, the
general provisions, rules of construction, and definitions contained in Part 1 of the California
Nonprofit Corporation Law and in the California Nonprofit Public Benefit Corporation Law shall
govern the construction of these Amended and Restated Bylaws.

ARTICLE IX.

AMENDMENTS

Section 1 Amendment By Members. New bylaws may be adopted or these
Amended and Restated Bylaws may be amended or repealed by approval of the members or their
proxies, or by written consent of these persons. Any provision of these bylaws that requires the
vote of a larger proportion of the members than otherwise is required by law may not be altered,
amended, or repealed except by the vote of that greater number. No amendment may extend the
term of a trustee beyond that for which the trustee was elected. Any provision of these bylaws
providing for the designation or selection, rather than election, of any trustee or trustees may be
adopted, amended, or repealed only by approval of the members, subject to the consent of the
person or persons entitled to designate or select any such trustees.

Section 2 Amendment By Trustees. Subject to the right of members under Section 1
of this Article IX, bylaws may be adopted, amended, or repealed by the board of trustees unless
the action would:

1) Materially and adversely affect the rights of members as to voting
or dissolution;

(@) Increase or decrease the number of members authorized in total or
for any class;

(3) Effect an exchange, reclassification or cancellation of all or part of
the memberships; authorize a new class of membership;

4) Increase the quorum for members’ meetings;
5) Repeal, restrict, create or expand proxy rights of the members;
(6) Fix or change the authorized number of trustees; or

(7) Increase the terms of trustees.
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THIS IS TO CERTIFY: That the foregoing Amended and Restated Bylaws were duly adopted as
the Bylaws of such Corporation at the meeting of the trustees of the Corporation on the 4th day
of December, 2018.

Secretary
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	Article I.   OFFICES
	Section 1 Principal Office.  The principal office of the corporation for the transaction of its business is located at 2646 Griffith Park Boulevard, Los Angeles, California.
	Section 2 Other Offices.  Branch or subordinate offices may be established at any time by the board of trustees at any place or places where the corporation is qualified to conduct its activities.

	Article II.   MEMBERS
	Section 1 Qualifications.  Active membership shall be granted to (1) the family of any child duly enrolled in the school operated by the corporation (the “School”), (2) the director and each teacher on the staff of the School, and (3) any trustee of t...
	Section 2 Fees, Dues, and Assessments.  Each member who is a member as a result of a child enrolled in the School must pay, within the time and on the conditions set by the board of trustees, the registration fee and monthly charges for parents in amo...
	Section 3 Termination of Membership.
	(a) Causes of Termination.  The membership of any regular member shall terminate upon occurrence of any of the following events:
	(1) The death or resignation of the member.
	(2) The failure of a member to pay monthly charges in a timely fashion after notice of the same, subject to the procedures outlined in subsection (b) below.
	(3) The determination by the board of trustees or a committee designated to make such determination that the member has failed in a material and serious degree to observe the rules of conduct set forth for members.
	(4) Graduation of the child upon whose enrollment such membership was based or, subject to the procedures outlined in subsection (b) below, other termination of such child’s status as a student of the School, including expulsion.

	(b) Procedure.  If grounds appear to exist for terminating a member under subparagraph (a)(2), (a)(3), or (a)(4) above, the following procedure may be implemented:
	(1) The board shall give the member at least 15 days’ prior notice of the proposed termination and the reasons for the proposed termination.  Notice shall be given by any method reasonably calculated to provide actual notice.  Notice sent by mail shal...
	(2) The member shall be given an opportunity to be heard, either orally or in writing, not fewer than five (5) days before the effective date of the proposed termination.  The hearing will be held, or the written statement considered, by a special com...
	(3) The committee shall decide whether or not the member should in fact be terminated or sanctioned in some other way.  The decision of the committee shall be final.
	(4) Any person terminated from the corporation shall receive a refund of the unaccrued balance, if any, of charges already paid.  Termination shall not terminate any obligation of a member for accrued fees, dues and assessments.

	(c) Transfer of Memberships.  No member may transfer a membership or any right arising from it.  All rights of membership cease on the effective date of a member’s resignation, on a membership’s termination in accordance with Section 3 of this Article...
	(d) Liabilities of Members.  No person who is now or who later becomes a member of the corporation shall be personally liable to its creditors for any indebtedness or liability, and any and all creditors of the corporation shall look only to the asset...


	Article III.   MEETINGS OF MEMBERS
	Section 1 Place of Meeting.  Meetings of the membership shall be held at any place within or outside the State of California designated by the board of trustees.  In the absence of any such designation, members’ meetings shall be held at the principal...
	Section 2 Annual Meeting.  The annual meeting of members shall be held each year on a date and at a time designated by the board of trustees.  The date so designated shall be within five (5) months after the end of the fiscal year of the corporation a...
	Section 3 Special Meeting.
	(a) Authorized persons who may call.  A special meeting of the members may be called at any time by any of the following: The board of trustees, the president, or any two trustees.  Special meetings of the members may be called by five percent or more...
	(b) Calling meetings by members.  If a special meeting is called by members other than members of the board of trustees, the request shall be submitted by such members in writing, specifying the general nature of the business proposed to be transacted...

	Section 4 Notice of Members’ Meetings.
	(a) General notice contents.  All notices of meetings of members shall be sent or otherwise given in accordance with subsection (c) of this Section 4 not less than ten (10) nor more than ninety (90) days before the date of the meeting; provided, howev...
	(b) Notice of certain agenda items.  If action is proposed to be taken at any meeting for approval of any of the following proposals, the notice shall also state the general nature of the proposal.  Member action on such items is invalid unless the no...
	(i) Removing a trustee without cause;
	(ii) Filling vacancies on the board of trustees by the members;
	(iii) Amending the articles of incorporation;
	(iv) Electing voluntarily to wind up or dissolve the corporation;
	(v) Approving a plan of merger which affects the rights of any member.

	(c) Manner of giving notice.  Notice of any meeting of members shall be given either personally, by electronic transmission by the corporation that satisfies the requirements of Section 21 of the California Corporations Code and subsection (d) below, ...
	(d) Electronic Notice.  Notice given by electronic transmission by the corporation shall be valid only if: (i) delivered by (a) facsimile telecommunication or electronic mail when directed to the facsimile number or electronic mail address, respective...
	(e) Affidavit of giving notice.  An affidavit of the mailing or other means of giving any notice of any members’ meeting may be executed by the secretary, assistant secretary, or any transfer agent of the corporation, and if so executed, shall be file...

	Section 5 Quorum.
	(a) Fraction required.  One-fifth of the members shall constitute a quorum for the transaction of business at a meeting of the members.  If, however, the attendance at any annual meeting, whether in person or by proxy, is less than one-third of the vo...
	(b) Loss of quorum.  The members present at a duly called or duly held meeting at which a quorum is present may continue to transact business until adjournment, notwithstanding the withdrawal of enough members to leave less than a quorum, if any actio...

	Section 6 Adjourned Meeting.  Any members’ meeting, annual or special, whether or not a quorum is present, may be adjourned from time to time by the vote of the majority of the members represented at the meeting, either in person or by proxy.  But in ...
	Section 7 Voting.
	(a) Eligibility to vote.  Persons entitled to vote at any meeting of members shall be members as of the date determined in accordance with Section 11 of this Article III, subject to the provisions of the California Nonprofit Corporation Law.
	(b) Manner of casting votes.  Voting may be by voice or ballot, including by electronic transmission to the corporation, provided that any election of trustees must be by ballot if demanded by any member at the meeting and before the voting begins, an...
	(c) Only majority of members represented at meeting required, unless otherwise specified.  If a quorum is present, the affirmative vote of the majority of the members represented at the meeting, entitled to vote and voting on any matter shall be the a...

	Section 8 Voting Rights.  Each member shall be entitled to cast one vote on all matters submitted to a vote of the members.  Where a single membership is held by two or more individuals such as in the case of the family of an enrolled child, unless th...
	Section 9 Waiver of Notice or Consent by Absent Members.
	(a) Written waiver or consent.  The transactions of any meeting of members, either annual or special, however called or noticed, and wherever held, shall be as valid as though taken at a meeting duly held after regular call and notice, if (i) a quorum...
	(b) Waiver by attendance.  Attendance by a member at a meeting shall also constitute a waiver of notice of that meeting, except when the member objects at the beginning of the meeting to the transaction of any business due to the inadequacy or illegal...

	Section 10 Action By Written Ballot or Consent Without a Meeting.
	(a) Action By Written Ballot.  Any action that may be taken at any annual or special meeting of members may be taken without a meeting and without prior notice if the written ballot of every member is solicited by the corporation and if (i) written ba...
	(b) Action by Unanimous Written Consent.  Any action required or permitted to be taken by the members may be taken without a meeting, if all members consent in writing, including by facsimile, telegraphic, or other electronic communication to the corp...
	(c) Electronic Transmission to the Corporation.  “Electronic transmission to the corporation” means a communication (a) delivered by (1) facsimile telecommunication or electronic mail when directed to the facsimile number or electronic mail address, r...

	Section 11 Record Date For Member Notice, Voting, and Giving Consents.
	(a) To be determined by board of trustees.  For the purposes of determining which members are entitled to receive notice of any meeting, to vote, or to give consent to corporate action without a meeting, the board of trustees may fix, in advance, a “r...
	(b) Failure of board of trustees to determine date.
	(i) Record date for notices or voting.  Unless fixed by the board of trustees, the record date for determining those members entitled to receive notice of a meeting of members, shall be the next business day preceding the day on which notice is given,...
	(ii) Record date for action by written ballot without a meeting.  Unless fixed by the board of trustees, the record date for determining those members entitled to vote by written ballot on corporate action without a meeting shall be the day on which t...
	(iii) Record date for other lawful action.  Unless fixed by the board of trustees, the record date for determining members entitled to exercise any rights with respect to any other lawful action shall be the day on which the board of trustees adopts t...
	(iv) “Record date” means as of close of business.  For purposes of this paragraph (b), a person holding membership as of the close of business on the record date shall be deemed the member of record.


	Section 12 Proxies.
	(a) Right of members.  Every person entitled to vote shall have the right to do so either in person or by one or more agents authorized by a written proxy, signed by the person and filed with the secretary of the corporation.  A proxy shall be deemed ...
	(b) Revocability.  A validly executed proxy shall continue in full force and effect unless (i) revoked by the member executing it, before the vote cast pursuant to that proxy, by a writing delivered to the corporation stating that the proxy is revoked...
	(c) Form of solicited proxies.  In any election of trustees, any form of proxy that is marked by a member “withhold,” or otherwise marked in a manner indicating that the authority to vote for the election of trustees is withheld, shall not be voted ei...
	(d) Requirement to set forth general nature of subject of proxy.  Any proxy covering matters for which a vote of the members is required shall not be valid unless the proxy sets forth the general nature of the matter to be voted on or, in an election ...
	(e) Effect of member’s death.  A proxy is not revoked by the death or incapacity of the maker or the termination of a member as a result thereof unless, before the vote is counted, written notice of the death or incapacity is received by the corporation.


	Article IV.   TRUSTEES
	Section 1 Powers.  Subject to the limitations of the Articles of Incorporation or bylaws regarding actions that require approval of the members and of the California Nonprofit Public Benefit Corporation Law, the activities and affairs of the corporati...
	(a) To select and remove the officers, agents and employees of the corporation, prescribe powers and duties for them as may not be inconsistent with law, the Articles of Incorporation, or these Amended and Restated Bylaws, supervise them, fix their co...
	(b) To make such rules and regulations for the conduct of the affairs and activities of the corporation as the board of trustees may deem advisable and as are not inconsistent with law, the Articles of Incorporation or these Amended and Restated Bylaw...
	(c) To borrow money and incur indebtedness for the purpose of the corporation, and to cause to be executed and delivered therefor, in the corporate name, promissory notes, bonds, debentures, deeds of trust, mortgages, pledges, hypothecation, or other ...

	Section 2 Number of Trustees; Election and Term of Office.  The board of trustees shall consist of not less than seven (7) nor more than fifteen (15) trustees, with the exact number of trustees to be fixed within the limits specified herein by resolut...
	Section 3 Nominations and Solicitations for Votes for Trustees.
	(a) Nominating committee.  The president may appoint a committee to nominate qualified candidates for election to the board of trustees at least sixty (60) days before the date of any election of trustees.  If appointed, the nominating committee shall...
	(b) Nominations by members.  Members representing five (5) members may nominate candidates for trustee, with the written consent of such nominees, at any time before the fifteenth (15th) day preceding such election.  On timely receipt of a petition si...
	(c) Nominations from the floor.  If there is a meeting to elect trustees, any member present at the meeting, in person or by proxy, may place names in nomination; including, but not limited to, the name of the member placing such name in nomination (i...
	(d) Solicitation of votes.  If more people are nominated for the board than can be elected, the election shall take place by means of a procedure designated by the board that allows all nominees a reasonable opportunity to solicit votes and all member...
	(e) Publications.  Without limiting the generality of the foregoing, if the corporation now or hereafter publishes, owns, or controls a magazine, newsletter, or other publication, and publishes material in the publication soliciting votes for any nomi...
	(f) Use of corporate funds to support nominees.  Without authorization of the board, no corporate funds may be expended to support a nominee for trustee after there are more people nominated for trustee than can be elected.
	(g) Family members as trustees.  Notwithstanding any other provision of these Amended and Restated Bylaws, only one member of any family may serve concurrently on the board of trustees.

	Section 4 Resignation.  Subject to the provisions of Section 5226 of the California Nonprofit Public Benefit Corporation Law, any trustee may resign effective upon giving written notice to the President, the Secretary, or the board of trustees, unless...
	Section 5 Removal.  Any trustee may be removed with cause to the extent permitted by the California Nonprofit Public Benefit Corporation Law by the affirmative vote of a majority of the trustees present at a meeting duly held at which a quorum is pres...
	Section 6 Vacancies.
	(a) Events causing vacancy.  A vacancy or vacancies on the board of trustees shall be deemed to exist on the occurrence of the following: (i) the death, resignation, or removal of any trustee pursuant to Section 5 of this Article IV, (ii) the declarat...
	(b) Vacancies filled by board of trustees.  Except for a vacancy created by the removal of a trustee, vacancies in the board of trustees may be filled by the affirmative vote of a majority of the remaining trustees, though less than a quorum, or by a ...
	(c) Vacancies filled by members.  The members may elect a trustee or trustees at any time to fill any vacancy or vacancies not filled by the trustees.
	(d) No vacancy on reduction of number of trustees.  No reduction of the authorized number of trustees shall have the effect of removing any trustee before that trustee’s term of office expires.

	Section 7 Interested Trustees.  Not more than 33% of the persons serving on the board of trustees at any time may be interested persons.
	(a) An “interested person” is:
	(1) any person 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 trustee ...
	(2) any brother, sister, ancestor, descendant, spouse, brother in law, sister in law, son-in-law, daughter-in-law, mother-in-law, or father-in-law of any interested person, as defined in Section 7(a)(1) of this Article IV.

	(b) Notwithstanding Section 7(a) of this Article IV, any violation of the provisions of Section 7(a) of this Article IV shall not affect the validity or enforceability of any transaction entered into by the corporation.

	Section 8 Place of Meeting.  Regular or special meetings of the board of trustees shall be held at any place within or without the State of California which has been designated from time to time by the board of trustees.  In the absence of such design...
	Section 9 Regular Meetings.  Regular meetings of the board of trustees shall be held without call or notice on such dates and at such times as may be fixed by the board of trustees.
	Section 10 Special Meetings.  Special meetings of the board of trustees for any purpose or purposes maybe called at any time by the president, the secretary, or any two (2) trustees.
	(a) Notice of the time and place of special meetings of the board of trustees shall be given or delivered personally to each trustee, or sent to each trustee by first class mail, or by other form of written or telephonic communication (including cable...

	Section 11 Waiver of Notice.  Notice of a meeting need not be given to any trustee who signs a waiver of notice or a written consent to holding the meeting or an approval of the minutes thereof, whether before or after the meeting, or who attends the ...
	Section 12 Quorum.  Two thirds (2/3) of the trustees then in office constitutes a quorum of the board of trustees for the transaction of business, except to adjourn as provided in Section 14 of this Article.  All matters shall be decided by the vote o...
	Section 13 Participation in Meetings by Conference Telephone or Other Electronic Transmission.  Members of the board of trustees may participate in any meeting through the use of video or telephone conference equipment, or other electronic transmissio...
	Section 14 Adjournment.  A majority of the trustees present, whether or not a quorum is present, may adjourn any trustees’ meeting to another time and place.  Notice of the time and place of holding an adjourned meeting need not be given to absent tru...
	Section 15 Action Without Meeting.  Any action required or permitted to be taken by the board of trustees may be taken without a meeting if all members of the board of trustees shall individually or collectively consent in writing, including by facsim...
	Section 16 Rights of Inspection.  Every trustee shall have the absolute right at any reasonable time to inspect and copy any and all books, records and documents of every kind of the corporation, and to inspect the physical properties of the corporation.
	Section 17 Committees.  The board of trustees may designate and appoint one or more committees, each consisting of two (2) or more trustees and no one who is not a trustee, and delegate to such committees any of the authority of the board of trustees ...
	(a) The filling of vacancies on the board of trustees or in any committee;
	(b) The fixing of compensation of the trustees for serving on the board of trustees or on any committee;
	(c) The amendment or repeal of bylaws or the adoption of new bylaws;
	(d) The amendment or repeal of any resolution of the board of trustees which by its express terms is not so amendable or repealable;
	(e) The appointment of committees of the board of trustees or the members thereof;
	(f) The approval of any self dealing transaction, as defined in Section 5233(a) of the California Nonprofit Public Benefit Corporation Law, except as provided in Section 5233(d)(3) of such law;
	(g) The expenditure of corporate funds to support a nominee for trustee after there are more people nominated for trustee than can be elected;
	(h) Any final action on any matter that, under the California Nonprofit Public Benefit Corporation Law, also requires approval of the members or approval of a majority of all members.

	Section 18 Compensation.  Trustees and members of committees shall not receive any compensation for their services.  No more than 33% of the trustees may serve the corporation in any other capacity for which compensation is paid.
	Section 19 Board Observers.  The board of trustees shall have the power to appoint one or more persons as observers of the board of trustees (each, a “Board Observer”), which shall be entitled to attend and participate at all meetings of the board of ...
	Section 20 Interested Trustees. No Trustee or Board Observer, in each case that is an interested person as defined in Section 7 of this Article IV, may vote or participate in any conversation or deliberation regarding the compensation of any employee ...

	Article V.   OFFICERS
	Section 1 Required Officers.  The officers of the corporation shall be a President, a Secretary and a Treasurer, each of whom shall be chosen by and hold office at the pleasure of the board of trustees.  Any number of offices required or permitted by ...
	Section 2 Permitted Officers.  The board of trustees may choose a Chairman of the board of trustees, one or more additional Vice Presidents, one or more Assistant Secretaries, one or more Assistant Treasurers, and such other officers as the business o...
	Section 3 Election of Officers.  The officers shall be elected annually by the board of trustees at a regular or special meeting of the board of trustees, and may succeed themselves in office.  Each person elected as an officer shall continue in offic...
	Section 4 Removal of Officers.  Without prejudice to the rights of any officer under an employment contract, any officer may be removed at any time with or without cause and with or without notice by the affirmative vote of the board of trustees.
	Section 5 President.  Subject to the control of the board of trustees, the President shall be the Chief Executive Officer of the corporation and shall have general supervision, direction and control over the affairs and property of the corporation and...
	Section 6 Secretary.  The Secretary shall be the custodian of the books and records and files thereof.  The Secretary shall keep or cause to be kept, at the principal office or such other place as the board of trustees may order, a minute book of all ...
	Section 7 Treasurer.  The Treasurer shall keep and maintain, or cause to be kept and maintained, adequate and correct accounts of the properties and business transactions of the corporation, including, without limitation, accounts of its assets, liabi...

	Article VI.   INDEMNIFICATION
	Section 1 Indemnification.  The corporation shall have the power to indemnify trustees, officers, employees and agents to the extent permitted by Section 5238 of the California Nonprofit Public Benefit Corporation Law and Chapter 42 of the United Stat...

	Article VII.   REPORTS
	Section 1 Inspection Rights Generally.  Any inspection rights set forth in this Article may be exercised in person or by an agent or attorney, and shall include the right to copy and make extracts.
	Section 2 Inspection Rights of Members.  Any member of the corporation may:
	(i) inspect and copy the records of members’ names and addresses and voting rights during usual business hours on five (5) business days’ prior written demand on the corporation, stating the purpose for which the inspection rights are requested, and
	(ii) obtain from the secretary of the corporation, on written demand and on the tender of the secretary’s usual charges for such a list, if any, a list of names and addresses of members who are entitled to vote for the election of trustees, and their ...

	Section 3 Maintenance and Inspection of Articles and Bylaws.  The corporation shall keep at its principal executive office the original or a copy of the Articles and Bylaws as amended to date, which shall be open to inspection by the members at all re...
	Section 4 Maintenance and Inspection of Other Corporate Records.  The accounting books, records, and minutes of proceedings of the members and the board of trustees and any committee(s) of the board of trustees shall be kept at such place or places de...
	Section 5 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.
	Section 6 Annual Report To Members.  The corporation shall provide to the trustees and to its members an annual report, prepared within 120 days of the close of its fiscal year, containing the following information in reasonable detail:
	(1) The assets and liabilities, including the trust funds, of the corporation as of the end of the fiscal year.
	(2) The principal changes in assets and liabilities, including trust funds, for the fiscal year.
	(3) The revenue or receipts, both unrestricted and restricted to particular purposes, of the corporation for the fiscal year.
	(4) The expenses or disbursements of the corporation, for both general and restricted purposes, during the fiscal year.
	(5) Any information required by California Corporations Code Section 6322.

	Section 7 Annual Statement of General Information.  The corporation shall, during the period commencing on October 1, and ending on December 31 of each year, file with the Secretary of State of the State of California, on the prescribed form, a statem...

	Article VIII.   OTHER PROVISIONS
	Section 1 Construction and Definitions.  Unless the context otherwise requires, the general provisions, rules of construction, and definitions contained in Part 1 of the California Nonprofit Corporation Law and in the California Nonprofit Public Benef...

	Article IX.   AMENDMENTS
	Section 1 Amendment By Members.  New bylaws may be adopted or these Amended and Restated Bylaws may be amended or repealed by approval of the members or their proxies, or by written consent of these persons.  Any provision of these bylaws that require...
	Section 2 Amendment By Trustees.  Subject to the right of members under Section 1 of this Article IX, bylaws may be adopted, amended, or repealed by the board of trustees unless the action would:
	(1) Materially and adversely affect the rights of members as to voting or dissolution;
	(2) Increase or decrease the number of members authorized in total or for any class;
	(3) Effect an exchange, reclassification or cancellation of all or part of the memberships; authorize a new class of membership;
	(4) Increase the quorum for members’ meetings;
	(5) Repeal, restrict, create or expand proxy rights of the members;
	(6) Fix or change the authorized number of trustees; or
	(7) Increase the terms of trustees.



