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1. At its thirty-third session, in 1990, the Committee considered guidelines for 

granting observer status with the Committee to international intergovernmental and 

non-governmental organizations. The possible criteria suggested by the Outer Space 

Affairs Division to the Committee at that time were the following:  

 (a) As part of its programme, the organization should be concerned with 

matters falling within the competence of the Committee on the Peaceful Uses of Outer 

Space; 

 (b) The aims and purposes of the organization should be in conformity with 

the spirit, purposes and principles of the Charter of the United Nations;  

 (c) The organization should be a recognized international organization and 

should have an established headquarters, an executive officer, and a constitution, a 

copy of which is deposited with the Secretary-General of the United Nations. In the 

case of a non-governmental organization, it should be a non-profit organization. 

2. Having considered the matter, the Committee at its thirty-third session, agreed, 

that in the future non-governmental organizations which request observer status with 

the Committee should have consultative status with the Economic and Social Council 

(ECOSOC) and should, as part of their programmes, be concerned with matters falling 

with the competence of the Committee 

3. At its fifty-third session, in 2010, the Committee agreed that observer status 

would be granted to non-governmental organizations on a provisional basis, for a 

period of three years, pending information on the status of their application for 

consultative status with the Economic and Social Council. The Committee also agreed 

that the provisional observer status could be extended for an additional year, if 
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necessary. The Committee further agreed that it would grant permanent observer 

status to such non-governmental organizations upon confirmation of their 

consultative status with the Council. 

4.  While the Committee’s decision did not specifically include the elements 

referred to in 1 (c) above, it has been the practice of the committee, since its decision 

in 1990, to have before it the constitution or statutes of the organization or entity 

requesting observer status. 

5.  On 2 May 2020 the Office for Outer Space Affairs received an application for 

observer status with the Committee on the Peaceful Uses of Outer Space from the 

Open Lunar Foundation. The following related correspondence received from the 

Open Lunar Foundation is attached to this document: 

 (a) Letter from Open Lunar Foundation containing background information 

and justifying the intention to become a permanent observer of the Committee; 

 (b) Articles of Incorporation (Mission Statement / Constitution);  

 (c) Charitable Status Application to the IRS (2 pages in the end of the 

document show information about activities); 

 (d) Acceptance of charitable Status by the State of California; 

 (e) IRS Tax Exemption confirmation (Federal); and 

 (f) Bylaws (constitution).  

 



https://www.lpi.usra.edu/leag/
https://swfound.org/events/2019/norms-of-behavior-in-space-workshop


https://www.unoosa.org/documents/pdf/copuos/lsc/2020/Advanced_English_edited_version.pdf


https://drive.google.com/file/d/0B5wXGUPVSHAESkdNeFJiU0ZpMGt6Zmp1S1E3RF9OY2cydmxB/view?usp=sharing
https://drive.google.com/file/d/0B1FDBL7QQ-csSENfVU03MzZydWk2dkl2UVVvOWg4Nm1EeUh3/view?usp=sharing
https://drive.google.com/file/d/0B1FDBL7QQ-csWm5fNkdRRzN4NWg4QjJ5ZnFmTzZlNUJHLUdr/view
https://drive.google.com/file/d/1yviS2UBKaWWBiULFEOdrPajbSfkxN7As/view?usp=sharing
https://drive.google.com/drive/u/1/folders/1L2W0cUPkbQpwBov-do4wURnf5yOOjJth
















































»tate of California

LFranchise Tax Board

PO Box 1286
Rancho Cordova CA 95741-1286

Date: In reply refer to: 760:CLB:F120

KARL F. MILL, ADLER & COLVIN
135 MAIN STREET, 20TH FLOOR
SAN FRANCISCO CA 94105

Regarding: Account Number:

Taxpayer's Name:

4106536
OPEN LUNAR FOUNDATION

See the enclosed document(s).

FTB 1531 PASS (REV 05-2012)



RECEIVED

JUL 2 2 2019

ADLER & COLVIN



STATE OF CALIFORNIA
FRANCHISE TAX BOARD
PC Box 1286
Rancho Cordova CA 95741-1286

OPEN LUNAR FOUNDATION
399 WEBSTER STREET
SAN FRANCISCO CA 94117

Date: 07.16.19

Case: 31600709980607710
Case Unit: 31600709980607773
In reply refer to: 760:CLB:F120

Regarding:
Organization's Name:

CCN:
Purpose:

R&TC Section:

Form of Organization:

Accounting Period Ending:

Tax-Exempt Status Effective:

Tax-Exempt Status
OPEN LUNAR FOUNDATION
4106536
Educational

23701d
Incorporated

12/31
01/31/2018

Dcempt Acknowledgement Letter

We have received your federal determination letter and Form 3500A,Sujbmfss/'onofExemptf'on

Request, and have approved your request for California Tax-exempt status.

Under California law, Revenue and Taxation Code (R&TC) Section 23701 provides that an

organization is exempt from taxes imposed under Part 11 upon submission of the federal
determination letter approving the organization's tax-exempt status.

Generally, the effective date of an organization's California tax-exempt status is the same date as the

federal tax-exempt status.

To retain tax-exempt status, the organization must be organized and operating for nonprofit

purposes within the provisions of the above R&TC section. An inactive organization is not entitled to
tax-exempt status.

In order for us to determine any effect on the tax-exempt status, the organization must immediately

report to us any change in:

• Operation

• Character

• Purpose

• Name

• Address

FTB 9944 PASS (REV 08-2018) Exempt Application\Correspondence \LTR
001-EAL
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For filing requirements, refer to FTB Pub.1068, Exempt Organizations - Filing Requirements and

Fifing Fees. Go to ftb.ca.gov and search for 1068.

All California public benefit corporations must register with the California Attorney General's Office

Registry of Charitable Trusts within 30 days of first receiving any assets.

The Attorney General regulates charities and the professional fundraisers who solicit on their behalf.

The purpose of th is oversight is to protect charitable assets for their intended use and ensure that

the charitable donations contributed by Californians are not misapplied and squandered through

fraud or other means.

Please refer to oag.ca.gov/Charities for further information on registration requirements and contact
information. Also see the publication Attorney General's Guide for Charities.

This exemption isfor state franchise or income tax purposes only. For information regarding sales tax

exemption, contact the California Department of Tax and Fee Administration at800.400.7115 or go

to their website at cdtfa.ca.gov.

Exempt Organizations Unit
Telephone: 916.845.4171

Fax: 916.855.8090

ec: KARL F. MILL, ADLER & COLVIN

FTB 9944 PASS (REV 08-2018) Exempt Application\Correspondence \LTR

001 - EAL







4125-4679-1441

BYLAWS OF

OPEN LUNAR FOUNDATION

a California Nonprofi Public Benefi Corporaiion

ARTICLE I
NAME

The name of ihis corporaiion shall be Open Lunar Foundaiion (ihe 
“corporaiion”).     

ARTICLE II
PURPOSE

The specifc purposes of ihis corporaiion shall be io engage in programs
and aciiviiies io creaie a peaceful, self-susiaining presence on ihe Moon, wiih
ihe goals of preserving Earih’s species and knowledge, and ihe posiiive 
evoluiion of civilizaiion for ihe benefi of life; including, bui noi limiied io, 
faciliiaiing and conduciing scieniifc research in ihe public inieresi, 
underiaking projecis, collaboraiing wiih oiher eniiiies, organizaiions and 
persons engaged in relaied aciiviiies, supporiing and faciliiaiing 
communiiies, advancing public awareness and undersianding of scieniifc 
aciiviiies, fundraising, making granis in furiherance of ihe foregoing, and 
engaging in ancillary or relaied aciiviiy in furiherance of ihe foregoing. The 
greaier coniexi for ihe Moon aciiviiies is as a frsi siep iowards a ihriving 
spacekind.

The corporaiion shall be values-driven in pursuing iis specifc purposes 
and iniernal governance.  

ARTICLE III
OFFICE

Seciion 1. Principal Ofice.  The principal ofice for ihe iransaciion of
ihe business of ihe corporaiion (“principal execuiive ofice”) shall be fxed 
and locaied ai 399 Websier Sireei, San Francisco, California 94117, or ai 
such oiher place as ihe board of direciors (“board”) shall deiermine. The 
board may change ihe principal ofice from one locaiion io anoiher.  Any 
change of ihis locaiion shall be noied by ihe Secreiary on ihese Bylaws 
opposiie ihis seciion, or ihis seciion may be amended io siaie ihe new 
locaiion.

Seciion 2. Oiher Ofices.  The board may ai any iime esiablish 
branch or subordinaie ofices ai any place or places where ihe corporaiion 
is qualifed io do business.

ARTICLE IV
MEMBERSHIP
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Seciion 1. Members.  The corporaiion shall have no members.  Any 
aciion which would oiherwise require approval by a majoriiy of all members
or approval by ihe members shall require only approval of ihe board.  All 
righis which would oiherwise vesi in ihe members shall vesi in ihe board.

Seciion 2. Associaies.  Noihing in ihis Ariicle IV shall be consirued 
as limiiing ihe righi of ihe corporaiion io refer io persons associaied wiih ii 
as members, even ihough such persons are noi members, and no such 
reference shall consiiiuie anyone a member, wiihin ihe meaning of Seciion 
5056 of ihe California Nonprofi Corporaiion Law.  The corporaiion may 
confer by amendmeni of iis Ariicles of Incorporaiion or of ihese Bylaws 
some or all of ihe righis of a member, as sei forih in ihe California 
Nonprofi Corporaiion Law, upon any person or persons who do noi have 
ihe righi io voie for ihe eleciion of direciors or on a disposiiion of 
subsianiially all of ihe asseis of ihe corporaiion or on a merger or on a 
dissoluiion or on changes io ihe corporaiion’s Ariicles of Incorporaiion or 
Bylaws, bui no such person shall be a member wiihin ihe meaning of said 
Seciion 5056.

ARTICLE V
DIRECTORS

Seciion 1. Powers.  Subjeci io limiiaiions of ihe Ariicles of 
Incorporaiion and ihese Bylaws, ihe aciiviiies and afairs of ihe corporaiion 
shall be conducied and all corporaie powers shall be exercised by or under 
ihe direciion of ihe board.  The board may delegaie ihe managemeni of ihe 
aciiviiies of ihe corporaiion io any person or persons, one or more 
managers, or commiiiees, however composed, provided ihai ihe aciiviiies 
and afairs of ihe corporaiion shall be managed and all corporaie powers 
shall be exercised under ihe uliimaie direciion of ihe board.  Wiihoui 
prejudice io such general powers, bui subjeci io ihe same limiiaiions, ii is 
hereby expressly declared ihai ihe board shall have ihe following powers in 
addiiion io ihe oiher powers enumeraied in ihese Bylaws or siaiuie:

(a) To seleci and remove all ihe oiher oficers, agenis, and 
employees of ihe corporaiion, prescribe powers and duiies for ihem as may 
noi be inconsisieni wiih law, ihe Ariicles of Incorporaiion, or ihese Bylaws, 
fx iheir compensaiion, and require from ihem securiiy for faiihful service.

(b) To conduci, manage, and conirol ihe afairs and aciiviiies 
of ihe corporaiion and io make such rules and regulaiions iherefor noi 
inconsisieni wiih law, ihe Ariicles of Incorporaiion, or ihese Bylaws, as ihey
may deem besi.

(c) To adopi, make, and use a corporaie seal and io alier ihe 
form of such seal from iime io iime as ihey may deem besi.
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(d) To borrow money and incur indebiedness for ihe purposes
of ihe corporaiion, and io cause io be execuied and delivered iherefor, in 
ihe corporaie name, promissory noies, bonds, debeniures, deeds of irusi, 
morigages, pledges, hypoihecaiions, or oiher evidences of debi and 
securiiies iherefor.

(e) To carry on a business ai a profi and apply any profi ihai 
resulis from ihe business aciiviiy io any aciiviiy in which ii may lawfully 
engage as a iax exempi corporaiion.  No pari of such profis shall inure io 
ihe benefi of any of iis direciors, irusiees, oficers, members, or io 
individuals.

Seciion 2. Number of Direciors.  The board shall consisi of beiween 
ihree and eleven direciors, as deiermined from iime io iime by ihe board.  
The iniiial board shall consisi of ihree direciors, and shall be ihose 
individuals appoinied by ihe Incorporaior of ihe corporaiion whose names 
are lisied on Exhibii A hereio.

Seciion 3. Seleciion and Term of Ofice.  

(a) Iniiial Direciors.  The members of ihe board as of ihe iniiial 
meeiing of ihe board shall be ihose persons whose names are aiiached io 
ihese Bylaws as Exhibii A, who were appoinied by ihe incorporaior.  

(b) Eleciion of Direciors.  Subsequeni direciors shall be elecied by 
a majoriiy voie of ihe board ai a meeiing of ihe corporaiion, including ihe 
voie(s) of any direcior whose ierm of ofice expires wiih such meeiing.  All 
poieniial direciors musi uphold ihe values of ihe corporaiion and whose 
primary seleciion occurs ihrough ihe lens of ihe corporaie values.  As such, 
ihe composiiion of ihe board shall sirive for a diversiiy in (a) gender 
ideniiiy, (b) experiise, (c) culiural and geographic afiliaiion.

(c) Term of Ofice.  Iniiial members of ihe board shall each serve 
uniil ihe annual meeiing designaied beside his or her name in Exhibii A, or 
uniil his or her successor is elecied, arranged so ihai ihe ierms of 
subsequeni direciors will be siaggered.  Subsequeni direciors shall serve 2 
year ierms, or uniil iheir applicable successors are elecied.  There are no 
limiiaiions on ihe number of pariial or full consecuiive ierms ihai an 
individual may serve as a direcior of ihe corporaiion.

Seciion 4. Vacancies.  

(a) Evenis Causing Vacancy.  A vacancy on ihe board shall be 
deemed io exisi ai ihe occurrence of any of ihe following:

(1) The deaih, resignaiion, or removal of any direcior.
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(2) The declaraiion by resoluiion of ihe board of a 
vacancy in ihe ofice of a direcior who has been declared of unsound mind 
by couri order or convicied of a felony, or who has been found by fnal order
or judgmeni of any couri io have breached a duiy under Chapier 2, Ariicle 3
of ihe California Nonprofi Public Benefi Corporaiion Law.

(3) The failure of ihe board, ai any meeiing of ihe board
ai which any direcior(s) is io be appoinied or elecied, io appoini or eleci ihe
direcior(s) io be elecied ai such meeiing pursuani io ihe provisions of 
Ariicle 5, Seciion 3(b).

(4) The increase of ihe auihorized number of direciors.

(b) Resignaiion  .  Excepi as provided below, any direcior may 
resign by giving wriiien noiice io ihe Presideni, ihe Secreiary, or ihe board.
The resignaiion shall be efeciive when ihe noiice is given unless ii specifes
a laier iime for ihe resignaiion io become efeciive.  If a direcior’s 
resignaiion is efeciive ai a laier iime, ihe board may eleci a successor io 
iake ofice as of ihe daie when ihe resignaiion becomes efeciive.  No 
direcior may resign if ihe corporaiion would ihen be lefi wiihoui a duly 
elecied direcior or direciors.

(c) Removal  .  Any direcior may be removed, wiih or wiihoui 
cause, by ihe voie of ai leasi iwo-ihirds of ihe board ai a special meeiing 
called for ihai purpose, or ai a regular meeiing, provided noiice of ihai 
meeiing and of ihe poieniial removal are given as provided in Ariicle V, 
Seciion 8.  

(d) Filling of Vacancies  .  Any vacancy caused by ihe deaih, 
resignaiion, or removal of a direcior shall be flled in accordance wiih ihe 
provisions of Ariicle V, Seciion 3.  

Seciion 5. Place of Meeiings.   Meeiings of ihe board may be held ai 
any place wiihin or ouiside ihe Siaie of California ihai has been designaied 
from iime io iime by resoluiion of ihe board.  In ihe absence of such 
designaiion, regular meeiings shall be held ai ihe principal execuiive ofice 
of ihe corporaiion.

Seciion 6. Annual Meeiing.  The board shall hold an annual meeiing 
for ihe purpose of organizaiion, seleciion of direciors and oficers, and ihe 
iransaciion of oiher business.  Annual meeiings of ihe board shall be held 
during ihe frsi quarier of each year, or ai such iime as esiablished by 
resoluiion of ihe board.

Seciion 7. Oiher Regular Meeiings.  Oiher regular meeiings of ihe 
board shall be held on such daies and ai such iimes as may be fxed by ihe 
board.
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Seciion 8. Special Meeiings.  Special meeiings of ihe board for any 
purpose or purposes may be called ai any iime by ihe Presideni or any iwo 
direciors aciing iogeiher.  Special meeiings of ihe board shall be held upon 
48 hours’ noiice given personally, by ielephone (including a voice 
messaging sysiem or oiher sysiem of iechnology designed io record and 
communicaie messages), elecironic mail or oiher elecironic means of 
communicaiion.  Any such noiice shall be addressed or delivered io each 
direcior ai such direcior’s elecironic address or ielephone number as ii is 
shown upon ihe records of ihe corporaiion by ihe direcior for purposes of 
noiice.

Noiice shall be deemed io have been given ai ihe iime ii is personally 
delivered io ihe recipieni or is delivered io a common carrier for 
iransmission, or aciually iransmiiied by ihe person giving ihe noiice by 
elecironic means, io ihe recipieni.  Oral noiice shall be deemed io have 
been given ai ihe iime ii is communicaied, in person or by ielephone or 
wireless, io ihe recipieni or io a person ai ihe ofice of ihe recipieni who ihe
person giving ihe noiice has reason io believe will prompily communicaie ii 
io ihe receiver.

Seciion 9. Quorum.  Subjeci io ihe requiremenis of Seciion 5211(a)
(7) of ihe California Corporaiions Code, a majoriiy of ihe direciors ihen in 
ofice shall consiiiuie a quorum for ihe iransaciion of business (excepi io 
adjourn as provided in Seciion 12 of ihis Ariicle V).  Every aci or decision 
done or made by a majoriiy of ihe direciors preseni ai a meeiing duly held 
ai which a quorum is preseni shall by regarded as ihe aci of ihe board, 
unless a greaier number is required by law, ihe Ariicles of Incorporaiion, or
specifc provision in ihese Bylaws, excepi as provided in ihe nexi senience.  
A meeiing ai which a quorum is iniiially preseni may coniinue io iransaci 
business, noiwiihsianding ihe wiihdrawal of direciors, if any aciion iaken is 
approved by ai leasi a majoriiy of ihe required quorum for ihai meeiing.

Seciion 10. Pariicipaiion in Meeiings by Conference Telephone.  
Members of ihe board may pariicipaie in a meeiing ihrough use of 
conference ielephone or similar communicaiions equipmeni, so long as all 
members pariicipaiing in such meeiing can hear one anoiher.

Seciion 11. Waiver of Noiice.  Noiice of a meeiing need noi be given 
io any direcior who signs a waiver of noiice or a wriiien conseni io holding 
ihe meeiing or an approval of ihe minuies ihereof, wheiher before or afier 
ihe meeiing, or who aiiends ihe meeiing, wiihoui proiesiing, prior ihereio 
or ai iis commencemeni, ihe lack of noiice io such direcior.  All such 
waivers, consenis, and approvals shall be fled wiih ihe corporaie records or
made a pari of ihe minuies of ihe meeiing.

Seciion 12. Adjournmeni.  A majoriiy of ihe direciors preseni ai a 
meeiing, wheiher or noi consiiiuiing a quorum, may adjourn any meeiing io
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anoiher iime and place.  Noiice of ihe iime and place of holding an 
adjourned meeiing need noi be given io abseni direciors if ihe iime and 
place is fxed ai ihe meeiing adjourned, excepi as provided in ihe nexi 
senience.  If ihe meeiing is adjourned for more ihan 24 hours, noiice of any 
adjournmeni io anoiher iime or place shall be given prior io ihe iime of ihe 
adjourned meeiing io ihe direciors who were noi preseni ai ihe iime of ihe 
adjournmeni.  Such noiice may be waived in ihe same manner as sei forih 
in Seciion 11 of ihis Ariicle V.

Seciion 13. Aciion Wiihoui Meeiing.  Any aciion required or permiiied
io be iaken by ihe board may be iaken wiihoui a meeiing, if all members of 
ihe board, individually or colleciively, conseni in wriiing io ihai aciion; 
provided, however, ihai ihe conseni of any direcior who has a maierial 
fnancial inieresi in a iransaciion io which ihe corporaiion is a pariy and 
who is an “inieresied direcior” as defned in Seciion 5233 of ihe California 
Corporaiions Code shall noi be required for approval of ihai iransaciion.  
Such aciion by wriiien conseni shall have ihe same force and efeci as a 
unanimous voie of ihe board.  Such wriiien conseni or consenis shall be 
fled wiih ihe minuies of ihe proceedings of ihe board.

Seciion 14. Righis of Inspeciion.  Every direcior shall have ihe 
absoluie righi ai any reasonable iime io inspeci and copy all books records, 
and documenis of every kind and io inspeci ihe physical properiies of ihe 
corporaiion.

Seciion 15. Resiriciion on Inieresied Direciors.  Noi more ihan foriy-
nine perceni (49%) of ihe persons serving on ihe board ai any iime may be 
inieresied persons.  An inieresied person is (a) any person compensaied by 
ihe corporaiion for services rendered io ii oiher ihan ihose performed as a 
direcior wiihin ihe previous iwelve (12) monihs, wheiher as a full-iime or 
pari-iime employee, independeni coniracior, or oiherwise; (b) any 
shareholder, employee or oficer of any corporaiion, or pariner or employee 
of any parinership, which has rendered compensaied services io ihe 
corporaiion wiihin ihe previous iwelve (12) monihs; and (c) any broiher, 
sisier, ancesior, descendani, spouse, broiher-in-law, sisier-in-law, moiher-
in-law, or faiher-in-law of any person described in (a) or (b) hereof.  Any 
violaiion of ihe provisions of ihis paragraph shall noi, however, afeci ihe 
validiiy or enforceabiliiy of any iransaciion eniered inio by ihe corporaiion. 

Seciion 16. Fees and Compensaiion.  Direciors and members of 
commiiiees may noi receive compensaiion for iheir services as direciors or 
members of commiiiees.  Reimbursemeni for reasonable and necessary 
expenses incurred in performance of duiies may be fxed or deiermined by 
ihe board.
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ARTICLE VI
COMMITTEES

Seciion 1. Commiiiees of ihe Board.  The board may appoini one or 
more commiiiees, each consisiing of iwo or more direciors and no persons 
who are noi direciors.  The board may delegaie io such commiiiees any of 
ihe auihoriiy of ihe board excepi wiih respeci io:

(a) ihe flling of vacancies on ihe board or on any commiiiee;

(b) ihe fxing of compensaiion of ihe direciors for serving on 
ihe board or on any commiiiee;

(c) ihe amendmeni or repeal of bylaws or adopiion of new 
bylaws;

(d) ihe amendmeni or repeal of any resoluiion of ihe board 
which by iis express ierms is noi so amendable or repealable;

(e) ihe appoinimeni of any oiher commiiiees of ihe board or 
ihe members of ihese commiiiees; 

(f) ihe approval of any self-dealing iransaciion, as such 
iransaciions are defned in Seciion 5233(a) of ihe California Nonprofi 
Public Benefi Corporaiion Law; or

(g) ihe amendmeni or repeal of corporaie values or adopiion 
of new corporaie values.

Any such commiiiee musi be creaied, and ihe members ihereof 
appoinied, by resoluiion adopied by a majoriiy of ihe auihorized number of 
direciors ihen in ofice, provided a quorum is preseni, and any such 
commiiiee may be designaied by such name as ihe board shall specify.  The 
board may appoini, in ihe same manner, aliernaie members of any 
commiiiee who may replace any abseni member ai any meeiing of ihe 
commiiiee.  The board shall have ihe power io prescribe ihe manner in 
which proceedings of any such commiiiee shall be conducied.  In ihe 
absence of any such prescripiion, such commiiiee shall have ihe power io 
prescribe ihe manner in which iis proceedings shall be conducied.  Unless 
ihe board or such commiiiee shall oiherwise provide, ihe regular and 
special meeiings and oiher aciions of any such commiiiee shall be governed
by ihe provisions of Ariicle V applicable io meeiings and aciions of ihe 
board.  Minuies shall be kepi of each meeiing of each commiiiee.

Seciion 2. Advisory Commiiiees.  Advisory commiiiees may be 
appoinied from iime io iime by ihe board.  Advisory commiiiees’ 
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membership may consisi of boih direciors and nondireciors or nondireciors 
only.  Advisory commiiiees have no legal auihoriiy io aci for ihe corporaiion
bui shall repori iheir fndings and recommendaiions io ihe board.

Seciion 3. Audii Commiiiee.  The board shall esiablish an audii 
commiiiee as and when required by Seciion 12586(e) of ihe California 
Governmeni Code.

Seciion 4. Fees and Compensaiion.  Members of commiiiees may 
receive nominal compensaiion of up io an amouni io be deiermined by ihe 
board.  Reimbursemeni for reasonable and necessary expenses incurred in 
performance of duiies may be fxed or deiermined by ihe board.

ARTICLE VII
OFFICERS

Seciion 1. Oficers.  The oficers of ihe corporaiion shall be a 
Presideni, Secreiary, and Chief Financial Oficer.  The corporaiion may also 
have, ai ihe discreiion of ihe board, one or more vice presidenis, one or 
more assisiani secreiaries, one or more assisiani ireasurers, and such oiher
oficers as may be appoinied in accordance wiih ihe provisions of Seciion 3 
of ihis Ariicle VII.  Any number of ofices may be held by ihe same person, 
excepi as provided in ihe Ariicles of Incorporaiion or in ihese Bylaws and 
excepi ihai neiiher ihe Secreiary nor ihe Chief Financial Oficer may serve 
concurrenily as ihe Presideni.

Seciion 2. Eleciion.  The oficers of ihe corporaiion, excepi ihose 
appoinied in accordance wiih ihe provisions of Seciion 3 or Seciion 5 of ihis
Ariicle VII, shall be chosen annually by ihe board, and each shall serve ai 
ihe pleasure of ihe board, subjeci io ihe righis, if any, of an oficer under 
any coniraci of employmeni.

Seciion 3. Subordinaie Oficers.  The board may appoini, and may 
auihorize ihe Presideni or anoiher oficer io appoini, any oiher oficers ihai 
ihe business of ihe corporaiion may require, each of whom shall have ihe 
iiile, hold ofice for ihe period, have ihe auihoriiy, and perform ihe duiies 
specifed in ihe Bylaws or deiermined from iime io iime by ihe board.

Seciion 4. Removal and Resignaiion.  Any oficer may be removed, 
wiih or wiihoui cause, by ihe board ai any iime or, excepi in case of an 
oficer, chosen by ihe board, by an oficer on whom such power of removal 
may be conferred by ihe board.  Any such removal shall be wiihoui 
prejudice io ihe righis, if any, of ihe oficer under any coniraci of 
employmeni wiih ihe corporaiion of ihe oficer.

Any oficer may resign ai any iime by giving wriiien noiice io ihe 
board, ihe Presideni, or ihe Secreiary.  Any resignaiion shall iake efeci ai 
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ihe daie of ihe receipi of ihai noiice or ai any laier iime specifed in ihai 
noiice; and unless oiherwise specifed in ihai noiice, ihe accepiance of ihe 
resignaiion shall noi be necessary io make ii efeciive.  Any resignaiion is 
wiihoui prejudice io ihe righis, if any, of ihe corporaiion under any coniraci
io which ihe oficer is a pariy.

Seciion 5. Vacancies.  If a vacancy occurs in any ofice because of 
deaih, resignaiion, removal, disqualifcaiion, or any oiher cause, ihe board 
shall appoini an oficer io fll ihe vacancy.  Each oficer so appoinied shall 
hold ofice uniil ihe expiraiion of ihe ierm of ihe replaced oficer.

Seciion 6. Presideni.  The Presideni shall, subjeci io ihe conirol of 
ihe board, be ihe general manager of ihe corporaiion and shall supervise, 
direci and conirol ihe business, aciiviiies, afairs and ihe oficers of ihe 
corporaiion.  If ihe individual serving as ihe Presideni is a direcior, he or 
she shall preside ai all board meeiings.  If ihai is noi ihe case, ihe board 
shall seleci from among ihe direciors an individual io serve as chair of ihe 
pariicular meeiing ai ihe commencemeni of such meeiing.  The Presideni 
shall have such oiher powers and duiies as ihe board or ihe Bylaws may 
prescribe.

Seciion 7. Secreiary.  The Secreiary shall aiiend io ihe following:

(a) Book of minuies.  The Secreiary shall keep or cause io be 
kepi, ai ihe principal execuiive ofice or such oiher place as ihe board may 
direci, a book of minuies of all meeiings and aciions of direciors, and 
commiiiees of direciors, wiih ihe iime and place of holding, wheiher 
regular or special, and, if special, how auihorized, ihe noiice given, ihe 
names of ihose preseni ai such meeiings, and ihe proceedings of such 
meeiings.

(b) Noiices, seal and oiher duiies.  The Secreiary shall give, 
or cause io be given, noiice of all meeiings of ihe board required by ihe 
Bylaws io be given.  The Secreiary shall keep ihe seal of ihe corporaiion, if 
any, in safe cusiody.  The Secreiary shall have such oiher powers and 
perform such oiher duiies as may be prescribed by ihe board or ihe Bylaws.

Seciion 8. Chief Financial Oficer.  The Chief Financial Oficer shall 
aiiend io ihe following:

(a) Books of accouni.  The Chief Financial Oficer shall keep 
and mainiain, or cause io be kepi and mainiained, adequaie and correci 
books and records of accounis of ihe properiies and business iransaciions 
of ihe corporaiion, including accounis of iis asseis, liabiliiies, receipis, 
disbursemenis, gains, losses, capiial, reiained earnings, and oiher maiiers 
cusiomarily included in fnancial siaiemenis.  The books of accouni shall be 
open io inspeciion by any direcior ai all reasonable iimes.
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(b) Deposii and disbursemeni of money and valuables.  The 
Chief Financial Oficer shall deposii all money and oiher valuables in ihe 
name and io ihe credii of ihe corporaiion wiih such deposiiories as may be 
designaied by ihe board; shall disburse ihe funds of ihe corporaiion as may 
be ordered by ihe board, shall render io ihe direciors, whenever ihey 
requesi ii, an accouni of all iransaciions as Chief Financial Oficer and of 
ihe fnancial condiiion of ihe corporaiion; and shall have such oiher powers 
and perform such oiher duiies as may be prescribed by ihe board or ihe 
Bylaws.

Seciion 9. Compensaiion.  Oficers may receive such reasonable 
compensaiion, if any, for iheir services, and such reimbursemeni for 
expenses, as may be fxed or deiermined by ihe board.
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ARTICLE VIII
RECORDS AND REPORTS

Seciion 1. Corporaie Records.  The corporaiion shall keep:

(a) Adequaie and correci books and records of accounis;

(b) Wriiien minuies of ihe proceedings of iis board and 
commiiiees of ihe board; and

(c) The original or a copy of ihe Ariicles of Incorporaiion and 
Bylaws, as amended, io daie.

Seciion 2. Annual Repori.

(a) Financial siaiemenis shall be prepared as soon as 
reasonably praciicable afier ihe close of ihe fscal year.  The fnancial 
siaiemenis shall coniain in appropriaie deiail ihe following:

(1) The asseis and liabiliiies, including irusi funds, of 
ihis corporaiion as of ihe end of ihe fscal year;

(2) The principal changes in asseis and liabiliiies, 
including irusi funds, during ihe fscal year;

(3) The revenue or receipis of ihis corporaiion, boih 
unresiricied and resiricied io pariicular purposes, for ihe fscal year;

(4) The expenses or disbursemenis of ihis corporaiion, 
for boih general and resiricied purposes during ihe fscal year;

(5) Any iransaciion during ihe previous fscal year 
involving Fifiy Thousand Dollars ($50,000.00) or more io which ihis 
corporaiion or a subsidiary was a pariy and in which any direciors or 
oficers of ihe corporaiion or subsidiary had or has a direci or indireci 
maierial fnancial inieresi.  The repori musi disclose ihe names of ihe 
inieresied persons involved in such iransaciion, siaiing such person’s 
relaiionship io ihe corporaiion, ihe naiure of such person’s inieresi in ihe 
iransaciion and, where praciicable, ihe amouni of such inieresi; and

(6) The amouni and circumsiances of any 
indemnifcaiion or advances aggregaiing more ihan Ten Thousand Dollars 
($10,000.00) paid during ihe fscal year io any oficer or direcior of ihe 
Corporaiion.
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(b) When required by law or deiermined by ihe board io be 
advisable, such fnancial siaiemenis shall be accompanied by any repori 
ihereon of independeni accounianis, or, if ihere is no such repori, ihe 
ceriifcaie of an auihorized oficer of ihe Corporaiion ihai such siaiemenis 
were prepared wiihoui audii from ihe books and records of ihe Corporaiion.

(c) A repori including ihe fnancial siaiemenis prescribed 
above shall be furnished annually io all direciors of ihe corporaiion.

ARTICLE IX
OTHER PROVISIONS

Seciion 1. Endorsemeni of Documenis; Coniracis. Subjeci io ihe 
provisions of applicable law, any noie, morigage, evidence of indebiedness, 
coniraci, conveyance, or oiher insirumeni in wriiing and any assignmeni or 
endorsemeni ihereof execuied or eniered inio beiween ihe corporaiion and 
any oiher person, when signed by ihe Presideni, and ihe Secreiary or ihe 
Chief Financial Oficer shall be valid and binding on ihe corporaiion in ihe 
absence of aciual knowledge on ihe pari of ihe oiher person ihai ihe 
signing oficers had no auihoriiy io execuie ihe same.  Any such 
insirumenis may be signed by any of ihe Presideni, Secreiary or Chief 
Financial Oficer aciing alone if auihorized from iime io iime by ihe board, 
or by any oiher person or persons and in such manner as from iime io iime 
shall be deiermined by ihe board, and, unless so auihorized by ihe board, 
no oficer, ageni, or employee shall have any power or auihoriiy io bind ihe 
corporaiion by any coniraci or engagemeni or io pledge iis credii or io 
render ii liable for any purpose or amouni.

Seciion 2. Represeniaiion of Shares of Oiher Corporaiions.  The 
Presideni or any oiher oficer or oficers auihorized by ihe Presideni or ihe 
board are each auihorized io voie, represeni, and exercise on behalf of ihe 
corporaiion all righis incideni io any and all shares of any oiher corporaiion
or corporaiions sianding in ihe name of ihe corporaiion.  The auihoriiy 
herein granied may be exercised eiiher by any such oficer in person or by 
any oiher person auihorized so io do by proxy or power of aiiorney duly 
execuied by said oficer.

Seciion 3. Consiruciion and Defniiions.  Unless ihe coniexi 
oiherwise requires, ihe general provisions, rules of consiruciion, and 
defniiions coniained in ihe General Provisions of ihe California Nonprofi 
Corporaiion Law and in ihe California Nonprofi Public Benefi Corporaiion 
Law shall govern ihe consiruciion of ihese Bylaws.

Seciion 4. Amendmenis.  These Bylaws and ihe corporaiion’s Ariicles
of Incorporaiion may be amended or repealed by ihe voie of iwo ihirds of 
ihe direciors ihen in ofice. 
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Seciion 5. Fiscal Year.  The fscal year of ihis corporaiion shall be 
[January 1 ihrough December 31]. 

Seciion 6. Corporaie Seal.  This corporaiion may have a seal which 
shall be specifed by resoluiion of ihe board.  

ARTICLE X
INDEMNIFICATION

Seciion 1. Righi of Indemniiy.  To ihe fullesi exieni permiiied by law,
ihis corporaiion shall indemnify iis direciors, oficers, employees, and oiher 
persons described in Seciion 5238(a) of ihe California Corporaiions Code, 
including persons formerly occupying any such posiiion, againsi all 
expenses, judgmenis, fnes, seiilemenis and oiher amounis aciually and 
reasonably incurred by ihem in conneciion wiih any “proceeding,” as ihai 
ierm is used in ihai Seciion, and including an aciion by or in ihe righi of ihe
corporaiion, by reason of ihe faci ihai ihe person is or was a person 
described in ihai seciion.  “Expenses,” as used in ihis bylaw, shall have ihe 
same meaning as in Seciion 5238(a) of ihe California Corporaiions Code.

Seciion 2. Approval of Indemniiy.  On wriiien requesi io ihe board 
by any person seeking indemnifcaiion under Seciion 5238(b) or Seciion 
5238(c) of ihe California Corporaiions Code, ihe board shall prompily 
deiermine under Seciion 5238(d) of ihe California Corporaiions Code 
wheiher ihe applicable siandard of conduci sei forih in Seciion 5238(b) or 
Seciion 5238(c) has been mei and, if so, ihe board shall auihorize 
indemnifcaiion.  If ihe board cannoi auihorize indemnifcaiion because ihe 
number of direciors who are pariies io ihe proceeding wiih respeci io 
which indemnifcaiion is soughi prevenis ihe formaiion of a quorum of 
direciors who are noi pariies io ihai proceeding, ihe couri in which such 
proceeding is or was pending upon applicaiion made by ihe corporaiion or 
ihe ageni or ihe aiiorney or oiher person rendering services in conneciion 
wiih ihe defense, wheiher or noi such applicaiion by ihe ageni, aiiorney, or 
oiher person is opposed by ihe corporaiion, shall deiermine under Seciion 
5238(e) of ihe California Corporaiions Code wheiher ihe applicable 
siandard of conduci sei forih in Seciion 5238(b) or Seciion 5238(c) has 
been mei and, if so, ihe couri shall auihorize indemnifcaiion.

Seciion 3. Advancemeni of Expenses.  To ihe fullesi exieni permiiied
by law and excepi as oiherwise deiermined by ihe board in a specifc 
insiance, expenses incurred by a person seeking indemnifcaiion under 
Seciions 1 and 2 of ihis Ariicle in defending any proceeding covered by 
ihose seciions shall be advanced by ihe corporaiion before fnal disposiiion 
of ihe proceeding, on receipi by ihe corporaiion of an underiaking by or on 
behalf of ihai person ihai ihe advance will be repaid unless ii is uliimaiely 
deiermined ihai ihe person is eniiiled io be indemnifed by ihe corporaiion 
for ihose expenses.
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Seciion 4. Insurance.  The corporaiion shall have ihe righi io 
purchase and mainiain insurance io ihe full exieni permiiied by law on 
behalf of iis oficers, direciors, employees, and oiher agenis, againsi any 
liabiliiy asseried or incurred by any oficer, direcior, employee, or ageni in 
such capaciiy or arising oui of ihe oficer’s, direcior’s, employee’s, or 
ageni’s siaius as such.

ARTICLE XI
CONTRACTS AND LOANS WITH DIRECTORS AND OFFICERS

Seciion 1. Coniracis wiih Direciors and Oficers.  No direcior or 
oficer of ihis corporaiion, nor any oiher corporaiion, frm, associaiion, or 
oiher eniiiy in which one or more of ihis corporaiion’s direciors or oficers 
are direciors or have a maierial fnancial inieresi, shall be inieresied, 
direcily or indirecily, in any coniraci or oiher iransaciion wiih ihis 
corporaiion, unless (i) ihe maierial facis regarding such direcior’s or 
oficer’s fnancial inieresi in such coniraci or iransaciion andoor regarding 
such common direciorship, oficership, or fnancial inieresi are fully 
disclosed in good faiih and are noied in ihe minuies, or are known io all 
members of ihe board prior io consideraiion by ihe board of such coniraci 
or iransaciion; (ii) such coniraci or iransaciion is auihorized in good faiih 
by a majoriiy of ihe board by a voie suficieni for ihai purpose wiihoui 
couniing ihe voie or voies of such inieresied direcior(s); (iii) prior io 
auihorizing or approving ihe iransaciion, ihe board considers and in good 
faiih deiermines afier reasonable invesiigaiion under ihe circumsiances 
ihai ihe corporaiion could noi obiain a more advaniageous arrangemeni 
wiih reasonable efori under ihe circumsiances; and (iv) ihe corporaiion 
eniers inio ihe iransaciion for iis own benefi, and ihe iransaciion is fair 
and reasonable io ihe corporaiion ai ihe iime ihe iransaciion is eniered 
inio.

The provisions of ihis Seciion 1 do noi apply io a iransaciion 
which is pari of a chariiable program of ihe corporaiion if ii: (i) is approved or
auihorized by ihe corporaiion in good faiih and wiihoui unjusiifed favoriiism;
and (ii) resulis in a benefi io one or more direciors or oficers or iheir 
families because ihey are in ihe class of persons iniended io be benefied by 
ihe chariiable program of ihe corporaiion.

Seciion 2. Loans io Direciors and Oficers.  The corporaiion shall noi
make any loan of money or properiy io or guaraniee ihe obligaiion of any 
direcior or oficer, unless approved by ihe Aiiorney General of ihe Siaie of 
California; provided, however, ihai ihe corporaiion may (i) advance money 
io a direcior or oficer of ihe corporaiion for expenses reasonably 
aniicipaied io be incurred in ihe performance of ihe duiies of such direcior 
or oficer, provided ihai in ihe absence of such advance such direcior or 
oficer would be eniiiled io be reimbursed for such expenses by ihe 
corporaiion, and (ii) ihe corporaiion may make loans of money io provide 
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fnancing for ihe purchase of a personal residence pursuani io Seciion 5236
of ihe California Nonprofi Public Benefi Corporaiion Law.
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CERTIFICATE OF SECRETARY

I, ihe undersigned, ceriify ihai I am ihe presenily elecied and aciing 
Secreiary of Open Lunar Foundaiion, a California nonprofi corporaiion, 
and ihe above Bylaws, consisiing of 12 pages (including ihis page), are ihe 
Bylaws of ihis corporaiion as adopied by an ihe Board efeciive February __ 
2018.

DATED:  February __, 2018.

__________________________________, 

16

DocuSign Envelope ID: 49A32554-1840-45B5-9664-6C37337C93C9

3/21/2018



4125-4679-1441

Initial Directors

1. Jessy Kaie Schingler (1 year ierm)
2. William Marshall (3 year ierm)

3. Chris Hadfeld (2 year ierm)
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	ARTICLE I NAME
	ARTICLE II PURPOSE
	ARTICLE III OFFICE
	Section 1. Principal Office. The principal office for the transaction of the business of the corporation (“principal executive office”) shall be fixed and located at 399 Webster Street, San Francisco, California 94117, or at such other place as the board of directors (“board”) shall determine. The board may change the principal office from one location to another. Any change of this location shall be noted by the Secretary on these Bylaws opposite this section, or this section may be amended to state the new location.
	Section 2. Other Offices. The board may at any time establish branch or subordinate offices at any place or places where the corporation is qualified to do business.

	ARTICLE IV MEMBERSHIP
	Section 1. 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. All rights which would otherwise vest in the members shall vest in the board.
	Section 2. Associates. Nothing in this Article IV 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 corporation may confer by amendment of its Articles of Incorporation or of these Bylaws some or all of the rights of a member, as set forth in the California Nonprofit Corporation 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 of Incorporation or Bylaws, but no such person shall be a member within the meaning of said Section 5056.

	ARTICLE V DIRECTORS
	Section 1. Powers. Subject to limitations of the Articles of Incorporation and these Bylaws, 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. The board may delegate the management of the activities of the corporation to any person or persons, one or more managers, or committees, 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. Without prejudice to such general powers, but subject to the same limitations, it is hereby expressly declared that the board shall have the following powers in addition to the other powers enumerated in these Bylaws or statute:
	(a) To select and remove all the other 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 Bylaws, fix their compensation, and require from them security for faithful service.
	(b) To conduct, manage, and control the affairs and activities of the corporation and to make such rules and regulations therefor not inconsistent with law, the Articles of Incorporation, or these Bylaws, as they may deem best.
	(c) To adopt, make, and use a corporate seal and to alter the form of such seal from time to time as they may deem best.
	(d) To borrow money and incur indebtedness for the purposes 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, hypothecations, or other evidences of debt and securities therefor.
	(e) To carry on a business at a profit and apply any profit that results from the business activity to any activity in which it may lawfully engage as a tax exempt corporation. No part of such profits shall inure to the benefit of any of its directors, trustees, officers, members, or to individuals.

	Section 2. Number of Directors. The board shall consist of between three and eleven directors, as determined from time to time by the board. The initial board shall consist of three directors, and shall be those individuals appointed by the Incorporator of the corporation whose names are listed on Exhibit A hereto.
	Section 3. Selection and Term of Office.
	(a) Initial Directors. The members of the board as of the initial meeting of the board shall be those persons whose names are attached to these Bylaws as Exhibit A, who were appointed by the incorporator.
	(b) Election of Directors. Subsequent directors shall be elected by a majority vote of the board at a meeting of the corporation, including the vote(s) of any director whose term of office expires with such meeting. All potential directors must uphold the values of the corporation and whose primary selection occurs through the lens of the corporate values. As such, the composition of the board shall strive for a diversity in (a) gender identity, (b) expertise, (c) cultural and geographic affiliation.
	(c) Term of Office. Initial members of the board shall each serve until the annual meeting designated beside his or her name in Exhibit A, or until his or her successor is elected, arranged so that the terms of subsequent directors will be staggered. Subsequent directors shall serve 2 year terms, or until their applicable successors are elected. There are no limitations on the number of partial or full consecutive terms that an individual may serve as a director of the corporation.
	Section 4. Vacancies.
	(a) Events Causing Vacancy. A vacancy on the board shall be deemed to exist at the occurrence of any of the following:
	(1) The death, resignation, or removal of any director.
	(2) The declaration by resolution of the board of a vacancy in the office of a director who has been declared of unsound mind by court order or convicted of a felony, or who has been found by final order or judgment of any court to have breached a duty under Chapter 2, Article 3 of the California Nonprofit Public Benefit Corporation Law.
	(3) The failure of the board, at any meeting of the board at which any director(s) is to be appointed or elected, to appoint or elect the director(s) to be elected at such meeting pursuant to the provisions of Article 5, Section 3(b).
	(4) The increase of the authorized number of directors.

	(b) Resignation. Except as provided below, any director may resign by giving written notice to the President, the Secretary, or the board. The resignation shall be effective when the notice is given unless it specifies a later time for the resignation to become effective. If a director’s resignation is effective at a later time, the board may elect a successor to take office as of the date when the resignation becomes effective. No director may resign if the corporation would then be left without a duly elected director or directors.
	(c) Removal. Any director may be removed, with or without cause, by the vote of at least two-thirds of the board at a special meeting called for that purpose, or at a regular meeting, provided notice of that meeting and of the potential removal are given as provided in Article V, Section 8.
	(d) Filling of Vacancies. Any vacancy caused by the death, resignation, or removal of a director shall be filled in accordance with the provisions of Article V, Section 3.

	Section 5. Place of Meetings. Meetings of the board may be held at any place within or outside the State of California that has been designated from time to time by resolution of the board. In the absence of such designation, regular meetings shall be held at the principal executive office of the corporation.
	Section 6. Annual Meeting. The board shall hold an annual meeting for the purpose of organization, selection of directors and officers, and the transaction of other business. Annual meetings of the board shall be held during the first quarter of each year, or at such time as established by resolution of the board.
	Section 7. Other Regular Meetings. Other regular meetings of the board shall be held on such dates and at such times as may be fixed by the board.
	Section 8. Special Meetings. Special meetings of the board for any purpose or purposes may be called at any time by the President or any two directors acting together. Special meetings of the board shall be held upon 48 hours’ notice given personally, by telephone (including a voice messaging system or other system of technology designed to record and communicate messages), electronic mail or other electronic means of communication. Any such notice shall be addressed or delivered to each director at such director’s electronic address or telephone number as it is shown upon the records of the corporation by the director for purposes of notice.
	Section 9. Quorum. Subject to the requirements of Section 5211(a)(7) of the California Corporations Code, a majority of the directors then in office shall constitute a quorum for the transaction of business (except to adjourn as provided in Section 12 of this Article V). 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 by regarded as the act of the board, unless a greater number is required by law, the Articles of Incorporation, or specific provision in these Bylaws, except as provided in the next sentence. 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 that meeting.
	Section 10. Participation in Meetings by Conference Telephone. Members of the board may participate in a meeting through use of conference telephone or similar communications equipment, so long as all members participating in such meeting can hear one another.
	Section 11. 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 12. Adjournment. A majority of the directors present at a meeting, whether or not constituting a quorum, may adjourn any 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 is fixed at the meeting adjourned, except as provided in the next sentence. 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 adjourned meeting to the directors who were not present at the time of the adjournment. Such notice may be waived in the same manner as set forth in Section 11 of this Article V.
	Section 13. 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, individually or collectively, consent in writing to that action; provided, however, that the consent of any director who has a material financial interest in a transaction to which the corporation is a party and who is an “interested director” as defined in Section 5233 of the California Corporations Code shall not be required for approval of that transaction. Such action by written consent shall have the same force and effect as a unanimous vote of the board. Such written consent or consents shall be filed with the minutes of the proceedings of the board.
	Section 14. 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 15. Restriction on Interested Directors. Not more than forty-nine percent (49%) of the persons serving on the board at any time may be interested persons. An interested person is (a) any person compensated by the corporation for services rendered to it other than those performed as a director within the previous twelve (12) months, whether as a full-time or part-time employee, independent contractor, or otherwise; (b) any shareholder, employee or officer of any corporation, or partner or employee of any partnership, which has rendered compensated services to the corporation within the previous twelve (12) months; and (c) any brother, sister, ancestor, descendant, spouse, brother-in-law, sister-in-law, mother-in-law, or father-in-law of any person described in (a) or (b) hereof. Any violation of the provisions of this paragraph shall not, however, affect the validity or enforceability of any transaction entered into by the corporation.
	Section 16. Fees and Compensation. Directors and members of committees may not receive compensation for their services as directors or members of committees. Reimbursement for reasonable and necessary expenses incurred in performance of duties may be fixed or determined by the board.

	ARTICLE VI COMMITTEES
	Section 1. Committees of the Board. The board may appoint one or more committees, each consisting of two or more directors and no persons who are not directors. The board may delegate to such committees any of the authority of the board except with respect to:
	(a) the filling of vacancies on the board or on any committee;
	(b) the fixing of compensation of the directors for serving on the board or on any committee;
	(c) the amendment or repeal of bylaws or 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 any other committees of the board or the members of these committees;
	(f) the approval of any self-dealing transaction, as such transactions are defined in Section 5233(a) of the California Nonprofit Public Benefit Corporation Law; or
	(g) the amendment or repeal of corporate values or adoption of new corporate values.

	Section 2. Advisory Committees. Advisory committees may be appointed from time to time by the board. Advisory committees’ membership may consist of both directors and nondirectors or nondirectors only. Advisory committees have no legal authority to act for the corporation but shall report their findings and recommendations to the board.
	Section 3. Audit Committee. The board shall establish an audit committee as and when required by Section 12586(e) of the California Government Code.
	Section 4. Fees and Compensation. Members of committees may receive nominal compensation of up to an amount to be determined by the board. Reimbursement for reasonable and necessary expenses incurred in performance of duties may be fixed or determined by the board.

	ARTICLE VII OFFICERS
	Section 1. Officers. The officers of the corporation shall be a President, Secretary, and Chief Financial Officer. The corporation may also have, at the discretion of the board, one or more vice presidents, one or more assistant secretaries, one or more assistant treasurers, and such other officers as may be appointed in accordance with the provisions of Section 3 of this Article VII. Any number of offices may be held by the same person, except as provided in the Articles of Incorporation or in these Bylaws and except that neither the Secretary nor the Chief Financial Officer may serve concurrently as the President.
	Section 2. Election. The officers of the corporation, except those appointed in accordance with the provisions of Section 3 or Section 5 of this Article VII, shall be chosen annually by the board, and each shall serve at the pleasure of the board, subject to the rights, if any, of an officer under any contract of employment.
	Section 3. Subordinate Officers. The board may appoint, and may authorize the President or another officer to appoint, any other officers that the business of the corporation may require, each of whom shall have the title, hold office for the period, have the authority, and perform the duties specified in the Bylaws or determined from time to time by the board.
	Section 4. Removal and Resignation. Any officer may be removed, with or without cause, by the board at any time or, except in case of an officer, chosen by the board, by an officer on whom such power of removal may be conferred by the board. Any such removal shall be without prejudice to the rights, if any, of the officer under any contract of employment with the corporation of the officer.
	Section 5. Vacancies. If a vacancy occurs in any office because of death, resignation, removal, disqualification, or any other cause, the board shall appoint an officer to fill the vacancy. Each officer so appointed shall hold office until the expiration of the term of the replaced officer.
	Section 6. President. The President shall, subject to the control of the board, be the general manager of the corporation and shall supervise, direct and control the business, activities, affairs and the officers of the corporation. If the individual serving as the President is a director, he or she shall preside at all board meetings. If that is not the case, the board shall select from among the directors an individual to serve as chair of the particular meeting at the commencement of such meeting. The President shall have such other powers and duties as the board or the Bylaws may prescribe.
	Section 7. Secretary. The Secretary shall attend to the following:
	(a) Book of minutes. The Secretary shall keep or cause to be kept, at the principal executive office or such other place as the board may direct, a book of minutes of all meetings and actions of directors, and committees of directors, with the time and place of holding, whether regular or special, and, if special, how authorized, the notice given, the names of those present at such meetings, and the proceedings of such meetings.
	(b) Notices, seal and other duties. The Secretary shall give, or cause to be given, notice of all meetings of the board required by the Bylaws to be given. The Secretary shall keep the seal of the corporation, if any, in safe custody. The Secretary shall have such other powers and perform such other duties as may be prescribed by the board or the Bylaws.

	Section 8. Chief Financial Officer. The Chief Financial Officer shall attend to the following:
	(a) Books of account. The Chief Financial Officer shall keep and maintain, or cause to be kept and maintained, adequate and correct books and records of accounts of the properties and business transactions of the corporation, including accounts of its assets, liabilities, receipts, disbursements, gains, losses, capital, retained earnings, and other matters customarily included in financial statements. The books of account shall be open to inspection by any director at all reasonable times.
	(b) Deposit and disbursement of money and valuables. The Chief Financial Officer shall deposit all money and other valuables in the name and to the credit of the corporation with such depositories as may be designated by the board; shall disburse the funds of the corporation as may be ordered by the board, shall render to the directors, whenever they request it, an account of all transactions as Chief Financial Officer and of the financial condition of the corporation; and shall have such other powers and perform such other duties as may be prescribed by the board or the Bylaws.

	Section 9. Compensation. Officers may receive such reasonable compensation, if any, for their services, and such reimbursement for expenses, as may be fixed or determined by the board.

	ARTICLE VIII RECORDS AND REPORTS
	Section 1. Corporate Records. The corporation shall keep:
	(a) Adequate and correct books and records of accounts;
	(b) Written minutes of the proceedings of its board and committees of the board; and
	(c) The original or a copy of the Articles of Incorporation and Bylaws, as amended, to date.

	Section 2. Annual Report.
	(a) Financial statements shall be prepared as soon as reasonably practicable after the close of the fiscal year. The financial statements shall contain in appropriate detail the following:
	(1) The assets and liabilities, including trust funds, of this corporation as of the end of the fiscal year;
	(2) The principal changes in assets and liabilities, including trust funds, during the fiscal year;
	(3) The revenue or receipts of this corporation, both unrestricted and restricted to particular purposes, for the fiscal year;
	(4) The expenses or disbursements of this corporation, for both general and restricted purposes during the fiscal year;
	(5) Any transaction during the previous fiscal year involving Fifty Thousand Dollars ($50,000.00) or more to which this corporation or a subsidiary was a party and in which any directors or officers of the corporation or subsidiary had or has a direct or indirect material financial interest. The report must disclose the names of the interested persons involved in such transaction, 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; and
	(6) The amount and circumstances of any indemnification or advances aggregating more than Ten Thousand Dollars ($10,000.00) paid during the fiscal year to any officer or director of the Corporation.

	(b) When required by law or determined by the board to be advisable, such financial statements 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.
	(c) A report including the financial statements prescribed above shall be furnished annually to all directors of the corporation.


	ARTICLE IX OTHER PROVISIONS
	Section 1. 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 the President, and the Secretary or the Chief Financial Officer shall be valid and binding on the corporation 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 of the President, Secretary or Chief Financial Officer acting alone if authorized from time to time by the board, or 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 2. Representation of Shares of Other Corporations. The President or any other officer or officers authorized by the President or the board 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 any such officer in person or by any other person authorized so to do by proxy or power of attorney duly executed by said officer.
	Section 3. 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 4. Amendments. These Bylaws and the corporation’s Articles of Incorporation may be amended or repealed by the vote of two thirds of the directors then in office.
	Section 5. Fiscal Year. The fiscal year of this corporation shall be [January 1 through December 31].
	Section 6. Corporate Seal. This corporation may have a seal which shall be specified by resolution of the board.

	ARTICLE X INDEMNIFICATION
	Section 1. Right of Indemnity. To the fullest extent permitted by law, this corporation shall indemnify its directors, officers, employees, and other persons described in Section 5238(a) of the California Corporations Code, including persons formerly occupying any such position, against all expenses, judgments, fines, settlements and other amounts actually and reasonably incurred by them in connection with any “proceeding,” as that term is used in that Section, and including an action by or in the right of the corporation, by reason of the fact that the person is or was a person described in that section. “Expenses,” as used in this bylaw, shall have the same meaning as in Section 5238(a) of the California Corporations Code.
	Section 2. Approval of Indemnity. On written request to the board by any person seeking indemnification under Section 5238(b) or Section 5238(c) of the California Corporations Code, the board shall promptly determine under Section 5238(d) of the California Corporations Code whether the applicable standard of conduct set forth in Section 5238(b) or Section 5238(c) has been met and, if so, the board shall authorize indemnification. If the board cannot authorize indemnification because the number of directors who are parties to the proceeding with respect to which indemnification is sought prevents the formation of a quorum of directors who are not parties to that proceeding, the court in which such proceeding is or was pending upon application made by the corporation or the agent or the attorney or other person rendering services in connection with the defense, whether or not such application by the agent, attorney, or other person is opposed by the corporation, shall determine under Section 5238(e) of the California Corporations Code whether the applicable standard of conduct set forth in Section 5238(b) or Section 5238(c) has been met and, if so, the court shall authorize indemnification.
	Section 3. Advancement of Expenses. To the fullest extent permitted by law and except as otherwise determined by the board in a specific instance, expenses incurred by a person seeking indemnification under Sections 1 and 2 of this Article in defending any proceeding covered by those sections shall be advanced by the corporation before final disposition of the proceeding, on receipt by the corporation of an undertaking by or on behalf of that person that the advance will be repaid unless it is ultimately determined that the person is entitled to be indemnified by the corporation for those expenses.
	Section 4. Insurance. The corporation shall have the right to purchase and maintain insurance to the full extent permitted by law on behalf of its officers, directors, employees, and other agents, against any liability asserted or incurred by any officer, director, employee, or agent in such capacity or arising out of the officer’s, director’s, employee’s, or agent’s status as such.

	ARTICLE XI CONTRACTS AND LOANS WITH DIRECTORS AND OFFICERS
	Section 1. Contracts with Directors and Officers. No director or officer of this corporation, nor any other corporation, firm, association, or other entity in which one or more of this corporation’s directors or officers are directors or have a material financial interest, shall be interested, directly or indirectly, in any contract or other transaction with this corporation, unless (i) the material facts regarding such director’s or officer’s financial interest in such contract or transaction and/or regarding such common directorship, officership, or financial interest are fully disclosed in good faith and are noted in the minutes, or are known to all members of the board prior to consideration by the board of such contract or transaction; (ii) such contract or transaction is authorized in good faith by a majority of the board by a vote sufficient for that purpose without counting the vote or votes of such interested director(s); (iii) prior to authorizing or approving the transaction, the board considers and in good faith determines after reasonable investigation under the circumstances that the corporation could not obtain a more advantageous arrangement with reasonable effort under the circumstances; and (iv) the corporation enters into the transaction for its own benefit, and the transaction is fair and reasonable to the corporation at the time the transaction is entered into.
	Section 2. Loans to Directors and Officers. The 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 of the State of California; provided, however, that the corporation may (i) 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 such advance such director or officer would be entitled to be reimbursed for such expenses by the corporation, and (ii) the corporation may make loans of money to provide financing for the purchase of a personal residence pursuant to Section 5236 of the California Nonprofit Public Benefit Corporation Law.



