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AMENDED AND RESTATED BYLAWS
of
CALIFORNIA COMMUNITY FOUNDATION
a California nonprofit public benefit corporation without members
Amended as of December 12, 2025
ARTICLE |
OFFICES

Section 1.01. PRINCIPAL OFFICE. The corporation’s principal office shall be
fixed and located at such place as the Board of Directors (the “Board”) shall determine. The
Board is granted full power and authority to change said principal office from one location to
another.

Section 1.02. OTHER OFFICES. Branch or subordinate offices may be
established at any time by the Board at any place or places.

ARTICLE Il
MEMBERSHIP

Section 2.01. MEMBERS. The corporation shall have no members. Any action
which would otherwise require approval by a majority of all members or approval by the
members shall require only approval of the Board.

Section 2.02. ASSOCIATES. Nothing in this Article Il shall be construed as
limiting the right of the corporation to refer to persons associated with it as “members” even
though such persons are not members, and no such reference shall constitute anyone a member
within the meaning of Section 5056 of the California Nonprofit Corporation Law (the “Law”).

The corporation may confer by amendment of its Articles of Incorporation (the “Articles”) or of
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these Bylaws some or all of the rights of a member, as set forth in the Law, upon any person or
persons who do not have the right to vote for the election of Directors or on a disposition of
substantially all of the assets of the corporation or on a merger or on a dissolution or on changes
to the corporation’s Articles or Bylaws, but no such person shall be a member within the
meaning of said Section 5056.

ARTICLE Il

DIRECTORS

Section 3.01. POWERS. Subject to any limitations in the Articles or these
Bylaws and to compliance with any applicable laws, 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.

Section 3.02. NUMBER OF DIRECTORS. The authorized number of Directors
shall be neither less than ten (10) nor more than twenty-five (25) until changed by amendment of
the Articles or these Bylaws. The exact number of Directors shall be fixed, within the limits
specified, by a resolution duly adopted by the Board.

Section 3.03. SELECTION AND TERM OF OFFICE.

@ To be eligible for selection as a Board member, individuals should have
demonstrated commitment to the corporation’s nonprofit mission and values, relevant
professional or volunteer experience aligned with board responsibilities, and commitment to
decision making at the Board level to reflect community and stakeholder perspectives. Board
candidates and members should be at least eighteen (18) years of age and have a primary

residence located within Los Angeles County.
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(b) Except for such Directors serving pursuant to Section 3.03(b) herein, the
terms of office for each group of Directors shall be three (3) years and shall be staggered. If a
director is appointed for a term beginning six (6) months or less before the next annual meeting,
that short period shall be added to the director’s first term and the longer first term shall be
treated as three (3) years for purposes of the three (3) year/twelve (12) year term limit. If a
director is appointed more than six (6) months before the next annual meeting, the director’s first
term ends three (3) years from that annual meeting, meaning that the director’s first term is
actually less than a full three (3) years but still treated as three (3) for purposes of the three
(3)/twelve (12) year term limit rule. The Directors in each group shall hold office until the
annual meeting at which their terms expire.

No person shall be elected pursuant to this Section 3.03(a) to serve more than
three consecutive terms; provided, however, that a person serving as the President of the
corporation, if such person is elected to serve as a Director of the corporation, shall be eligible to
serve without term limitations.

In determining the number of years of consecutive service of any person as a
member of the Board, calendar years of service shall be included as described in Section 3.03(a).
Upon completion of the maximum term of service, as described above in this Section 3.03(a), no
person may serve again for a three (3) year period of time.

(© Persons serving as Chair Elect, Chair and Chair Emeritus shall serve as
Director for so long as they hold those positions. A person shall be eligible to be elected as
Chair of the Board pursuant to Section 4.06 as long as such election would not result in more
than twelve (12) years of consecutive service on the Board, including a one (1) year term as

Chair Elect and a one (1) year term as Chair Emeritus.
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(d) Notwithstanding the foregoing, Directors in office as of January 1, 2014,
may a serve one term of up to three and one-half (3 %2) years and additional terms resulting in no
more than nine and one-half (9 %2) years of consecutive service on the Board, or twelve and one-
half (12 ¥2) years in the case of a person elected as the Chair of the Board. This Section 3.03(c)
shall be null, void and of no force and effect after June 30, 2026.

Section 3.04. INTERESTED PERSONS. Not more than forty-nine percent
(49%) of the persons serving on the Board at any time may be interested persons. For purposes
of this Section 3.04, an interested person is:

@ Any person being compensated by the corporation for services rendered to
it within the previous twelve months, whether as a full-time or part-time employee, independent
contractor, or otherwise, excluding any reasonable compensation paid to a Director as a Director;
or

(b) 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 such person.

Any violation of the provisions of this Section 3.04 shall not affect the validity or
enforceability of any transaction entered into by the corporation.

Section 3.05. VACANCIES.

@) Subject to the provisions of Section 5226 of the Law, any Director may
resign effective upon giving written notice to the Chair of the Board, the President, the Secretary
or the Board, unless the notice specifies a later time for the effectiveness of such resignation. If
the resignation is effective at a future time, a successor may be selected before such time, to take
office when the resignation becomes effective.

(b) Vacancies on the Board shall be filled in the same manner as the Director
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whose office is vacant was selected, provided that any vacancy to be filled by election by
Directors may be filled by a majority of the remaining Directors, although less than a quorum, or
by a sole remaining Director at any regular or special meeting of the Board.

(©) A vacancy on the Board shall be deemed to exist in case of the death,
resignation or removal of any Director or an increase in the authorized number of Directors.

(d) The Board may declare vacant the office of a Director who has been
declared of unsound mind by a final order of court, or convicted of a felony, or been found by a
final judgment of any court to have breached any duty arising under Sections 5230 through 5239
of the Law. Subject to Section 5222(f) of the Law, the Board may also remove any Director
without cause if the removal is approved by a majority of the Directors then in office.

(e No reduction of the authorized number of Directors shall have the effect of
removing any Director prior to the expiration of the Director’s term of office.

()] The Board shall remove and declare vacant the office of a Director who
fails to attend, without excuse acceptable to the Board, three (3) consecutive meetings of the
Board.

Section 3.06. PLACE OF MEETING. Meetings of the Board shall be held at any
place within or without the State of California which has been designated from time to time by
the Board. In the absence of such designation, regular meetings shall be held at the principal
office of the corporation.

Section 3.07. ANNUAL MEETINGS. The Board shall hold an annual meeting
for the purposes of organization, selection of Directors and officers and the transaction of other
business. Annual meetings of the Board shall be held at the third business meeting of the fiscal

year, or unless the Board fixes another date or time.
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Section 3.08. REGULAR MEETINGS. Regular meetings of the Board may be
held without call or notice on such dates and at such times as may be fixed by the Board.

Section 3.09. SPECIAL MEETINGS. Special meetings of the Board for any
purpose or purposes may be called at any time by the Chair of the Board, the Chair Elect (in
those years when the position is filled), the President, the Secretary or any two Directors.

Section 3.10. NOTICE. A notice need not specify the purpose of any regular or
special meeting of the Board.

Annual and special meetings of the Board shall be held upon four (4) days’ notice
by first-class mail or forty-eight (48) hours’ notice delivered personally or by telephone,
including a voice messaging system or other system or technology designed to record and
communicate messages, telegraph, facsimile, electronic mail, or other electronic means.

Any such notice shall be addressed or delivered to each Director at such
Director’s address as it is shown upon the records of the corporation or as may have been given
to the corporation by the Director for purposes of notice or, if such address is not shown on such
records or is not readily ascertainable, at the place where the meetings of the Directors are
regularly held.

Notice by mail shall be deemed to have been given at the time a written notice is
deposited in the United States mails, postage prepaid. Any other written notice shall be deemed
to have been given at the time it is personally delivered to the recipient or is delivered to a
common carrier for transmission, or actually transmitted by the person giving the notice by
electronic means, to the recipient. Oral notice shall be deemed to have been given at the time it
is communicated, in person or by telephone or wireless, to the recipient, or the recipient’s voice

messaging system or other system or technology designed to record and communicate messages,
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or to a person at the office of the recipient who the person giving the notice has reason to believe
will promptly communicate it to the receiver.

Section 3.11. QUORUM. One-third (1/3) of the fixed number of Directors
determined by the Board pursuant to Section 3.02 constitutes a quorum of the Board for the
transaction of business, except to adjourn as provided in Section 3.14. Every act or decision
done or made by a majority of the Directors present at a meeting duly held at which a quorum is
present shall be regarded as the act of the Board, unless a greater number be required by law, the
Articles or these Bylaws. A meeting at which a quorum is initially present may continue to
transact business notwithstanding the withdrawal of Directors, if any action taken is approved by
at least a majority of the required quorum for such meeting, or a greater number required by law,
the Articles or these Bylaws.

Section 3.12. PARTICIPATION IN MEETINGS

Meetings by Conference, Telephone, Electronic Video Screen Communication or

Other Communication Equipment. Members of the Board may participate in a meeting, or a

committee meeting, through use of conference telephone, electronic video screen
communication, or other communications equipment. Participation in a meeting through use of
conference telephone pursuant to this subdivision constitutes presence in person at that meeting
as long as all members participating in the meeting are able to hear one another. Participation in
a meeting through use of electronic video screen communication or other communications
equipment (other than conference telephone) pursuant to this subdivision constitutes presence in
person at that meeting if all of the following apply:

@) Each member participating in the meeting can communicate with all of the

other members concurrently.
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(b) Each member is provided the means of participating in all matters before
the Board, including, without limitation, the capacity to propose, or to interpose an objection to,
a specific action to be taken by the corporation.

(© The corporation adopts and implements some means of verifying both of
the following:

() A person participating in the meeting is a Director or other person entitled
to participate in the Board meeting.

(i) All actions of, or votes by, the Board are taken or cast only by the Director
and not by persons who are not Directors.

Meetings by Electronic Mail. Members of the Board may participate in a

meeting, or a committee meeting, through electronic mail using the procedure described in this
Section. The notice given pursuant to Section 3.10 of a meeting to be conducted by electronic
mail shall contain the proposed action to be taken at the meeting and may be accompanied by
other materials pertaining to the proposed action. The notice shall include:

@) Instructions to Directors to use the “reply all” electronic mail function to
ensure that each Director participating in the meeting can communicate with all the other
Directors concurrently;

(b) Notice that each Director may participate in all matters before the Board
including, without limitation, the capacity to propose, or to interpose an objection to, a specific
action to be taken by the Foundation; and

(©) A deadline for the conclusion of the period for discussion of any action
proposed to be taken at the meeting, together with a deadline following that period before which

all voices by Directors on that proposed action must be transmitted.
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(d) Following a meeting by electronic mail, the Chair of the Board or his or
her designee shall notify the Board of the number of Directors who participated in the meeting
(determined either by participation in the pre-vote discussion or by the casting of a vote); that a
quorum was thereby considered to be present; the number of votes cast in favor of the actin; and
the passage or failure of each item requested.

Section 3.13. WAIVER OF NOTICE. Notice of a meeting need not be given to
any Director 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 Director. All
such waivers, consents and approvals shall be filed with the corporate records or made a part of
the minutes of the meeting.

Section 3.14. ADJOURNMENT. A majority of the Directors present, whether or
not a quorum is present, may adjourn any Directors’ meeting to another time and place. Notice
of the time and place of holding an adjourned meeting need not be given to absent Directors if
the time and place be fixed at the meeting adjourned, except as provided in the next sentence. If
the meeting is adjourned for more than twenty-four (24) hours, reasonable notice of any
adjournment to another time or place shall be given prior to the time of the adjourned meeting to
the Directors who were not present at the time of the adjournment.

Section 3.15. ACTION WITHOUT MEETING. Any action required or
permitted to be taken by the Board may be taken without a meeting if all members of the Board
shall individually or collectively consent in writing to such action. Such consent or consents

shall have the same effect as a unanimous vote of the Board and shall be filed with the minutes
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of the proceedings of the Board. For the purposes of this Section 3.15 only, “all members of the
Board” shall not include any “interested director” as defined in Section 5233 of the Law.

Section 3.16. RIGHTS OF INSPECTION. Every Director shall have the
absolute right at any reasonable time to inspect and copy all books, records and documents of
every kind and to inspect the physical properties of the corporation.

Section 3.17. STANDING OR SPECIAL COMMITTEES.

@ In the event that the Board determines that the management of the
corporation would be benefited by the establishment of one or more standing or special
committees, the Board may from time to time establish one or more such committees.

(b) The establishment of a standing or special committee shall be effected by
a resolution of the Board approved by the vote of the majority of the Directors then in office,
which specifically sets forth the powers and duties delegated to such committee. Each such
committee shall consist of two or more Directors and shall be presided over by a Director
selected by the Board. An individual who is not a Director may serve as a nonvoting advisor to
such committee. Appointments of Directors and advisors to such committees shall be by a
majority vote of the Directors then in office.

(© The term “standing committee” or “special committee” shall mean any
committee appointed by the Board which is authorized by specific delegation, without further
Board action, to make and implement decisions on behalf of the Board, or to implement, with
some degree of discretion, decisions of the Board pursuant to guidelines established by the
Board. Notice of, and procedures for, meetings of standing or special committees shall be as
prescribed by the chair of each such standing or special committee, and meetings of standing or

special committees may be called by the Board or the chair of the standing or special committee.

10
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In the absence of established standards for notice of, and procedures for, meetings of standing or
special committees, the provisions of these Bylaws applicable to the notice of, and procedures
for, meetings of the Board shall apply to each meeting of a standing or special committee;
provided, however, a quorum for a meeting of a standing or special committee shall be a
majority of the Directors then on the committee.

Section 3.18. LIMITATIONS UPON COMMITTEES OF THE BOARD. No
committee of the Board, including the executive committee, shall have any of the authority of the
Board with respect to:

@ The filling of vacancies on the Board or on any committee which has the
authority of the Board;

(b) The fixing of compensation of the Directors for serving on the Board or on
any committee which has the authority of the Board;

(© The amendment or repeal of Bylaws or the adoption of new Bylaws;

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

(e) The appointment of other committees of the Board or the members thereof
if such committee will have the authority of the Board,;

()] The expenditure of corporate funds to support a nominee for Director after
there are more people nominated for Director than can be elected; and

(9) The approval of any self-dealing transaction, except that when it is not
reasonably practicable to obtain approval of the Board prior to entering into such a transaction, a
committee authorized by the Board may approve the transaction in a manner consistent with the

standards set forth in Section 5233(d) of the Law subject to ratification by a majority of the

11
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Directors then in office (without counting the vote of any “interested director” as defined in
Section 5233 of the Law) at the next meeting of the Board.

Section 3.19. ADVISORY COMMISSIONS. The Chair of the Board, the Board,
the executive committee or the President may from time to time appoint such advisory
commissions as deemed appropriate, consisting of Directors or persons who are not Directors,
but such advisory commissions shall not be deemed committees of the Board and shall not
exercise any powers of the Board. Notice of, and procedures for, meetings of advisory
commissions shall be as prescribed by the chair of each such advisory commission, and meetings
of advisory commissions may be called by the Chair of the Board, the Board, the executive
committee, the President or the chair of the advisory commission.

Section 3.20. FEES AND COMPENSATION.

@ Directors and members of committees or commissions shall serve without
compensation, but all necessary expenses incurred by them in the performance of their duties
shall be reimbursed by the corporation.

(b) Notwithstanding the foregoing, this corporation shall not make any loan of
money or property to, or guarantee the obligation of, any Director or officer, unless approved by
the Attorney General; provided, however, that the corporation may advance money to a Director
or officer of the corporation for expenses reasonably anticipated to be incurred in the
performance of the duties of such Director or officer, provided that in the absence of any such
advance, such Director or officer would be entitled to be reimbursed for such expenses by the
corporation. Subject to the provisions of Section 3.04, nothing contained in these Bylaws shall
be construed to preclude any Director from serving the corporation in any other capacity as an

officer, agent, employee or otherwise, and receiving compensation therefor.

12
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ARTICLE IV
OFFICERS

Section 4.01. OFFICERS. The officers of the corporation shall be a Chair, a
Chair Elect (in those years when the position is filled), a President, a Secretary and a Treasurer.
The corporation may also have one or more Vice Presidents, Assistant Secretaries and Assistant
Treasurers, and such other officers as may be elected or appointed in accordance with the
provisions of Section 4.03. Any number of offices may be held by the same person except that
neither the Secretary nor the Treasurer may serve concurrently as the President or Chair of the
Board.

Section 4.02. ELECTION. The officers of the corporation, except for the Chair,
Chair Elect and such officers as may be elected or appointed in accordance with the provisions of
Section 4.03 or Section 4.05, shall be chosen annually by, and shall serve at the pleasure of, the
Board, subject to the rights, if any, of an officer under any contract of employment. Such
officers shall hold their respective offices until their resignation, removal, or other
disqualification from service, or until their respective successors shall be elected.

Section 4.03. SUBORDINATE OFFICERS. The President may 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 the President may from time to time
determine.

Section 4.04. REMOVAL AND RESIGNATION.

@) Any officer may be removed, either with or without cause, by the Board at
any time or, except in the case of an officer chosen by the Board, by any officer upon whom such

power of removal may be conferred by the Board. Any such removal shall be without prejudice

13
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to the rights, if any, of the officer under any contract of employment of the officer.

(b) Any officer may resign at any time by giving written notice to the
corporation, but without prejudice to the rights, if any, of the officer under any contract to which
the officer is a party. Any such resignation shall take effect at the date of the receipt of such
notice or at any later time specified therein and, unless otherwise specified therein, the
acceptance of such resignation shall not be necessary to make it effective.

Section 4.05. VACANCIES. 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 election or appointment to such office, provided that such vacancies
shall be filled as they occur and not on an annual basis.

Section 4.06. CHAIR OF THE BOARD. The Chair of the Board shall, if present,
preside at all meetings of the Board and of the executive committee. The Chair of the Board
shall, in consultation with the President, recommend to the Board the composition of Board
committees and their leadership. The Chair of the Board shall at least annually evaluate in
writing in reasonable detail the performance of the President and shall share the evaluation to the
Executive Committee, which shall determine the compensation of the President. The Chair of
the Board may, in consultation with the Executive Committee, send such evaluation to the full
Board. The Chair of the Board shall serve with the President as one of the two chief
spokespersons for the corporation and ensure that its mission, objectives and goals, and its needs,
are effectively presented to the public. The Chair of the Board shall exercise and perform such
other powers and duties as from time to time may be assigned by the Board.

The Chair of the Board shall be selected from the Board of Directors to serve a

term of two (2) years, which term may be extended to three (3) years in extraordinary

14
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circumstances, as determined by a resolution of the Board of Directors prior to the expiration of
the second year of the Chair’s term. Unless otherwise determined by the Board of Directors, the
Chair’s term of office shall be preceded by a one (1) year term as Chair Elect. Upon expiration
of his or her term of office, the Chair shall serve as Chair Emeritus and remain a Director for all
purposes for a term of one (1) year.

Section 4.07. CHAIR ELECT. In the absence or disability of the Chair of the
Board, the Chair Elect (in those years when the position is filled) shall perform all the duties of
the Chair and, when so acting, shall have all the powers of, and be subject to all the restrictions
upon, the Chair. The Chair Elect shall have such other powers and perform such other duties as
from time to time may be prescribed by the Board. The Chair Elect shall be elected by the Board
in the second year of the Chair’s term and shall serve until assuming his or her position as Chair
of the Board.

Section 4.08. PRESIDENT. Subject to such powers as may be given by the
Board to the Chair of the Board, the President shall serve as the Chief Executive Officer of the
corporation and head of its management team, reporting to the Chair and Board and accepting
responsibility for carrying out the policies adopted or approved by the Board. The President
shall, in consultation with the Chair of the Board, formulate and recommend programs to the
Board of Directors that will carry out the corporation’s mission, objectives and goals. The
President shall keep the Chair of the Board and the Board fully and currently informed of the
financial and operating condition of the corporation, all important internal and external factors
influencing it, and all significant plans and initiatives under consideration by the management
team. The President shall assist the Chair of the Board to make the procedures and committee

structure of the Board function effectively. The President shall, in consultation with the Chair of
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the Board, propose agendas for meetings of the Board, for approval by the executive committee.
The President shall review and approve provisional agendas for meetings of the Board and its
committees so that they may fulfill their responsibilities effectively and resolve policy issues in a
timely manner. The President shall ensure the development of staff compensation and benefit
plans, as well as training and development programs for staff and volunteers, which provide the
human resources necessary for achievement of the corporation’s mission, objectives and goals.
The President, along with the Chair and in consultation with him or her, shall serve as one of the
two chief spokesmen for the corporation and ensure that its mission, objectives and goals, and its
needs, are effectively presented to the public. The President shall also have such other powers
and duties as may be prescribed by the Board.

Section 4.09. SECRETARY. The Secretary shall be selected from the Board of
Directors. The Secretary shall keep or cause to be kept, at the principal office or such other place
as the Board may order, a book of minutes of all meetings of the Board and its committees, with
the time and place of holding, whether regular or special, and if special, how authorized, the
notice thereof given, the names of those present at Board and committee meetings, and the
proceedings thereof. The Secretary shall keep, or cause to be kept, at the principal office in the
State of California the original or a copy of the corporation’s Articles and Bylaws, as amended to
date. The Secretary shall give, or cause to be given, notice of all meetings of the Board and any
committees thereof required by law or by these Bylaws to be given, and shall have such other
powers and perform such other duties as may be prescribed by the Board.

Section 4.10. TREASURER. The Treasurer shall be selected from the Board of
Directors. The volunteer Treasurer of the corporation shall not be responsible for maintaining

the day-to-day books of account of the corporation. This responsibility shall be delegated to a

16
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member of the staff. The Treasurer shall have such other powers and perform such other duties
as may be prescribed by the Board.
ARTICLE V
OTHER PROVISIONS

Section 5.01. ENDORSEMENT OF DOCUMENTS; CONTRACTS. Subject to
the provisions of applicable law, any note, mortgage, evidence of indebtedness, contract,
conveyance or other instrument in writing, and any assignment or endorsement thereof, executed
or entered into between the corporation and any other person, when signed by any one of the
Chair of the Board, the President or any Vice President and by any one of the Secretary, any
Assistant Secretary, the Treasurer or any Assistant Treasurer of the corporation, is not
invalidated as to the corporation by any lack of authority of the signing officers in the absence of
actual knowledge on the part of the other person that the signing officers had no authority to
execute the same. Any such instruments may be signed by any other person or persons and in
such manner as from time to time shall be determined by the Board, and, unless so authorized by
the Board, 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 or to render it liable for any
purpose or amount.

Section 5.02. REPRESENTATION OF SHARES OF OTHER
CORPORATIONS. The President, or any other officer or officers authorized by the Board or
the President, are each authorized to vote, represent and exercise on behalf of the corporation all
rights incident to any and all shares of any other corporation or corporations standing in the name

of the corporation. The authority herein granted may be exercised either by such officer in
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person or by any other person authorized to do so by proxy or power of attorney duly executed
by said officer.

Section 5.03. CONSTRUCTION AND DEFINITIONS. Unless the context
otherwise requires, the general provisions, rules of construction and definitions contained in the
General Provisions of the California Nonprofit Corporation Law and in the California Nonprofit
Public Benefit Corporation Law shall govern the construction of these Bylaws.

Section 5.04. AMENDMENTS. These Bylaws may be amended or repealed by
the approval of the Board.

Section 5.05. MAINTENANCE OF CERTAIN RECORDS.

The accounting books, records, minutes of proceedings of the Board and the
executive committee, if any, of the Board shall be kept at such place or places designated by the
Board, or, in the absence of such designation, at the principal business office of the corporation.

Section 5.06. ANNUAL REPORT. The Board shall cause an annual report to be
furnished to the Directors not later than one hundred twenty (120) days after the close of the
corporation’s fiscal year. The annual report shall be accompanied by a 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 available books and
records of the corporation. The annual report shall contain in appropriate detail the following:

@ 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, during
the fiscal year;

(© The revenue or receipts of the corporation, both unrestricted and restricted

18
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to particular purposes, for the fiscal year;

(d) The expenses or disbursements of the corporation, for both general and
restricted purposes, during the fiscal year; and

(e) Any information required by Section 5.07 of these Bylaws.

Section 5.07. ANNUAL STATEMENT OF CERTAIN TRANSACTIONS AND
INDEMNIFICATIONS.

@ The corporation shall furnish annually to its Directors a statement of any
covered transaction or indemnifications described below, if such covered transaction or
indemnification took place. Such annual statement shall be affixed to and sent with the annual
report described in Section 5.06 of these Bylaws. A covered transaction under this Section 5.07
is a transaction in which the corporation was a party, and in which either of the following
interested persons had a direct or indirect material financial interest (excluding a mere common
directorship):

I. Any Director or officer of the corporation, or its parent or
subsidiary; or

ii. Any holder of more than ten percent (10%) of the voting
power of the corporation, its parent or its subsidiary.

(b) The statement required by this Section 5.07 shall describe briefly:

I. Any covered transaction (including compensation of
officers and Directors) during the previous fiscal year involving more than
$50,000, or which was one of a number of covered transactions in which the same
interested persons had a direct or indirect material financial interest and which

transactions in the aggregate involve more than $50,000;
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ii. The names of the interested persons involved in such
transactions, stating such person’s relationship to the corporation, the nature of
such person’s interest in the transaction, and, where practicable, the amount of
such interest; provided that in the case of a transaction with a partnership of which
such person is a partner, only the interest of the partnership need be stated; and

iii. The amount and circumstances of any indemnifications or
advances aggregating more than $10,000 paid during the fiscal year to any officer
or Director of the corporation.

Section 5.08. INDEMNIFICATION. The corporation shall, to the maximum
extent permitted by the Law, indemnify each of its Directors and officers against expenses,
judgments, fines, settlements and other amounts actually and reasonably incurred in connection
with any proceeding arising by reason of the fact any such person is or was a Director or officer
of the corporation and shall advance to such Director or officer expenses incurred in defending
any such proceeding to the maximum extent permitted by the Law. For purposes of this Section
5.08, a “Director” or “officer” of the corporation includes any person who is or was a Director or
officer of the corporation, or is or was serving at the request of the corporation as a director or
officer of another corporation, or an advisory commission established by the Board, or other
enterprise, or was a director or officer of a corporation which was a predecessor corporation of
the corporation or of another enterprise at the request of such predecessor corporation. The
Board may in its discretion provide by resolution for such indemnification of, or advance of
expenses to, other agents of the corporation, and likewise may refuse to provide for such
indemnification or advance of expenses except to the extent such indemnification is mandatory

under the Law.
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Section 5.09. EMERGENCIES.  The provisions of this Section are adopted in
accordance with Section 5151(g) of the Law. Notwithstanding anything to the contrary in these
Bylaws, this Section shall apply during an Emergency.

@) “Emergency” shall mean the events or circumstances described in Section 5140 of
the Law, including a natural catastrophe, an attack on this state or nation, an act of terrorism or
other manmade disaster, a pandemic, or a state of emergency proclaimed by the Governor or by
the President, as a result of which a quorum of the Board, as prescribed in Section 3.11 of these
Bylaws, cannot readily be convened for action. In such circumstances, a majority of the
Directors or committee members present at a meeting shall determine that pursuant to this
Section, an Emergency exists, notice of the meeting was properly given, and quorum has been
constituted, before proceeding to take other action as permitted under this Section.

(b) A meeting of the Board or of a committee may be called by any officer or
director. The person or persons calling the meeting shall make best efforts to personally contact
each director to notify the director of the meeting. Where personal contact cannot be made, and
notice cannot be given to a director or directors in the manner prescribed in Section 3.10 of these
Bylaws, notice shall be given in any practicable manner under the circumstances, including, but
not limited to, by publication or radio.

(© Two Directors in attendance at the meeting of the Board so called, and two
members in attendance at the meeting of the committee so called, shall constitute a quorum. The
approval by a majority of the Directors or committee members present at the meeting shall
constitute the action of the Board or the committee.

(d) The Board, either before or during any Emergency, may provide, and from time to

time modify, lines of succession in the event that during the Emergency, the Chair or the
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President shall for any reason be rendered incapable of discharging their respective duties.

(e) The Board may take any action that it determines to be necessary or appropriate to
respond to the Emergency, mitigate the effects of the Emergency, or comply with lawful federal
and state government orders using the procedures described in this Section. Actions taken in
good faith in accordance with these Emergency provisions bind the corporation and may not be

used to impose liability on any director or officer.
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CERTIFICATE OF SECRETARY
I, Carol Bradford Worley, certify that:
1) I am the duly elected and acting Assistant Board Secretary of California
Community Foundation, a California nonprofit public benefit corporation without members; and
(@) The foregoing Amended and Restated Bylaws has been duly approved and

adopted at a meeting of the Board of Directors held on December 12, 2025.

The undersigned declares under penalty of perjury that the matters set forth in the
foregoing Certificate of Secretary are true of their own knowledge. Executed at Los Angeles,

California on December 15, 2025.

DocuSigned by:

Carsl, Werley

03F976EQ34F849A

Name: Carol Bradford Worley
Title: Assistant Board Secretary




	ARTICLE I OFFICES
	Section 1.01.  PRINCIPAL OFFICE.  The corporation’s principal office shall be fixed and located at such place as the Board of Directors (the “Board”) shall determine.  The Board is granted full power and authority to change said principal office from ...
	Section 1.02.  OTHER OFFICES.  Branch or subordinate offices may be established at any time by the Board at any place or places.

	ARTICLE II MEMBERSHIP
	Section 2.01.  MEMBERS.  The corporation shall have no members.  Any action which would otherwise require approval by a majority of all members or approval by the members shall require only approval of the Board.
	Section 2.02.  ASSOCIATES.  Nothing in this Article II shall be construed as limiting the right of the corporation to refer to persons associated with it as “members” even though such persons are not members, and no such reference shall constitute any...

	ARTICLE III DIRECTORS
	Section 3.01.  POWERS.  Subject to any limitations in the Articles or these Bylaws and to compliance with any applicable laws, the activities and affairs of the corporation shall be conducted and all corporate powers shall be exercised by or under the...
	Section 3.02.  NUMBER OF DIRECTORS.  The authorized number of Directors shall be neither less than ten (10) nor more than twenty-five (25) until changed by amendment of the Articles or these Bylaws.  The exact number of Directors shall be fixed, withi...
	Section 3.03.  SELECTION AND TERM OF OFFICE.
	Section 3.04.  INTERESTED PERSONS.  Not more than forty-nine percent (49%) of the persons serving on the Board at any time may be interested persons.  For purposes of this Section 3.04, an interested person is:
	Section 3.05.  VACANCIES.
	Section 3.06.  PLACE OF MEETING.  Meetings of the Board shall be held at any place within or without the State of California which has been designated from time to time by the Board.  In the absence of such designation, regular meetings shall be held ...
	Section 3.07.  ANNUAL MEETINGS.  The Board shall hold an annual meeting for the purposes of organization, selection of Directors and officers and the transaction of other business.  Annual meetings of the Board shall be held at the third business meet...
	Section 3.08.  REGULAR MEETINGS.  Regular meetings of the Board may be held without call or notice on such dates and at such times as may be fixed by the Board.
	Section 3.09.  SPECIAL MEETINGS.  Special meetings of the Board for any purpose or purposes may be called at any time by the Chair of the Board, the Chair Elect (in those years when the position is filled), the President, the Secretary or any two Dire...
	Section 3.10.  NOTICE.  A notice need not specify the purpose of any regular or special meeting of the Board.
	Section 3.11.  QUORUM.  One-third (1/3) of the fixed number of Directors determined by the Board pursuant to Section 3.02 constitutes a quorum of the Board for the transaction of business, except to adjourn as provided in Section 3.14.  Every act or d...
	Section 3.12. PARTICIPATION IN MEETINGS
	Meetings by Conference, Telephone, Electronic Video Screen Communication or Other Communication Equipment.  Members of the Board may participate in a meeting, or a committee meeting, through use of conference telephone, electronic video screen communi...
	Section 3.13.  WAIVER OF NOTICE.  Notice of a meeting need not be given to any Director 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...
	Section 3.14.  ADJOURNMENT.  A majority of the Directors present, whether or not a quorum is present, may adjourn any Directors’ meeting to another time and place.  Notice of the time and place of holding an adjourned meeting need not be given to abse...
	Section 3.15.  ACTION WITHOUT MEETING.  Any action required or permitted to be taken by the Board may be taken without a meeting if all members of the Board shall individually or collectively consent in writing to such action.  Such consent or consent...
	Section 3.16.  RIGHTS OF INSPECTION.  Every Director shall have the absolute right at any reasonable time to inspect and copy all books, records and documents of every kind and to inspect the physical properties of the corporation.
	Section 3.17.  STANDING OR SPECIAL COMMITTEES.
	Section 3.18.  LIMITATIONS UPON COMMITTEES OF THE BOARD.  No committee of the Board, including the executive committee, shall have any of the authority of the Board with respect to:
	Section 3.19.  ADVISORY COMMISSIONS.  The Chair of the Board, the Board, the executive committee or the President may from time to time appoint such advisory commissions as deemed appropriate, consisting of Directors or persons who are not Directors, ...
	Section 3.20.  FEES AND COMPENSATION.

	ARTICLE IV OFFICERS
	Section 4.01.  OFFICERS.  The officers of the corporation shall be a Chair, a Chair Elect (in those years when the position is filled), a President, a Secretary and a Treasurer.  The corporation may also have one or more Vice Presidents, Assistant Sec...
	Section 4.02.  ELECTION.  The officers of the corporation, except for the Chair, Chair Elect and such officers as may be elected or appointed in accordance with the provisions of Section 4.03 or Section 4.05, shall be chosen annually by, and shall ser...
	Section 4.03.  SUBORDINATE OFFICERS.  The President may 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 the President may from t...
	Section 4.04.  REMOVAL AND RESIGNATION.
	Section 4.05.  VACANCIES.  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 election or appointment to such office, provided that s...
	Section 4.06.  CHAIR OF THE BOARD.  The Chair of the Board shall, if present, preside at all meetings of the Board and of the executive committee.  The Chair of the Board shall, in consultation with the President, recommend to the Board the compositio...
	The Chair of the Board shall be selected from the Board of Directors to serve a term of two (2) years, which term may be extended to three (3) years in extraordinary circumstances, as determined by a resolution of the Board of Directors prior to the e...
	Section 4.07.  CHAIR ELECT.  In the absence or disability of the Chair of the Board, the Chair Elect (in those years when the position is filled) shall perform all the duties of the Chair and, when so acting, shall have all the powers of, and be subje...
	Section 4.08.  PRESIDENT.  Subject to such powers as may be given by the Board to the Chair of the Board, the President shall serve as the Chief Executive Officer of the corporation and head of its management team, reporting to the Chair and Board and...
	Section 4.09.  SECRETARY.  The Secretary shall be selected from the Board of Directors.  The Secretary shall keep or cause to be kept, at the principal office or such other place as the Board may order, a book of minutes of all meetings of the Board a...
	Section 4.10.  TREASURER.  The Treasurer shall be selected from the Board of Directors.  The volunteer Treasurer of the corporation shall not be responsible for maintaining the day-to-day books of account of the corporation.  This responsibility shall...

	ARTICLE V  OTHER PROVISIONS
	Section 5.01.  ENDORSEMENT OF DOCUMENTS; CONTRACTS.  Subject to the provisions of applicable law, any note, mortgage, evidence of indebtedness, contract, conveyance or other instrument in writing, and any assignment or endorsement thereof, executed or...
	Section 5.02.  REPRESENTATION OF SHARES OF OTHER CORPORATIONS.  The President, or any other officer or officers authorized by the Board or the President, are each authorized to vote, represent and exercise on behalf of the corporation all rights incid...
	Section 5.03.  CONSTRUCTION AND DEFINITIONS.  Unless the context otherwise requires, the general provisions, rules of construction and definitions contained in the General Provisions of the California Nonprofit Corporation Law and in the California No...
	Section 5.04.  AMENDMENTS.  These Bylaws may be amended or repealed by the approval of the Board.
	Section 5.05.  MAINTENANCE OF CERTAIN RECORDS.
	Section 5.06.  ANNUAL REPORT.  The Board shall cause an annual report to be furnished to the Directors not later than one hundred twenty (120) days after the close of the corporation’s fiscal year.  The annual report shall be accompanied by a report t...
	Section 5.07.  ANNUAL STATEMENT OF CERTAIN TRANSACTIONS AND INDEMNIFICATIONS.
	Section 5.08.  INDEMNIFICATION.  The corporation shall, to the maximum extent permitted by the Law, indemnify each of its Directors and officers against expenses, judgments, fines, settlements and other amounts actually and reasonably incurred in conn...


		2025-12-16T13:11:55-0800
	Digitally verifiable PDF exported from www.docusign.com




