AMENDED AND RESTATED
BYLAWS OF

RUIZ 4 KIDS,
A CALIFORNIA NONPROFIT PUBLIC BENEFIT CORPORATION

ARTICLE I
ORGANIZATION

Section 1.01 Name. The name of this Corporation is RUIZ 4 KIDS.

Section 1.02 Purposes and Limitations. This corporation is a nonprofit public benefit corporation
and is not organized for the private gain of any person. It is organized under the Nonprofit Public
Benefit Corporation Law for charitable purposes. The specific and primary purpose of this Corporation is
to raise, secure, and distribute contributions for the benefit of needy children in the community.

This Corporation is organized and operated exclusively for charitable and educational purposes
within the meaning of Section S0I(c)(3) of the Internal Revenue Code of 1986, as amended (or the

corresponding provision of any future United States Internal Revenue Law).

Notwithstanding any of the above statements of purposes and powers, this Corporation shall not,
except to an unsubstantial degree, engage in any activities, or eXercise any powers that are not in furtherance
of the specific and primary purposes of this Corporation and this Corporation shall not carry on any
other activities not permitted to be carried on (a) by a corporation exempt from federal income tax under
Section S0I(c)(3) of the Internal Revenue Code of 1986, as amended (or the corresponding provision of
any future United States Internal Revenue Law); or (b) by corporation contributions to which are

deductible under Section 170(c)(2) of the Internal Revenue Code of 1986, as amended (or the

corresponding provision of any future United States Internal Revenue Law).

Section 1.03 Dedication of Assets. The property of this Corporation is irrevocably dedicated to

charitable and educational purposes and no part of the net income or assets of this Corporation shall ever
inure to the benefit of any Director or officer thereof or to the benefit of any private person. Upon the
dissolution or winding up of this Corporation, its assets remaining after payment, or provision for
payment, of all debts and liabilities of this Corporation shall be distributed to a nonprofit fund,
foundation, or corporation which is organized and operated exclusively for charitable or educational
purposes and which has established its tax exempt status under Section SO0I(c)(3) of the Internal
Revenue Code of 1986, as amended (or the corresponding provision of any future United States
Internal Revenue Law). And which is qualified for exemption from taxation under Section 2370d of the
California Revenue and Taxation Code (or the corresponding provision of any future California Revenue

and Tax Law).



ARTICLE I
OFFICES

Section 2.01 Principal Office. The principal office for the transaction of the activities and
affairs of the Corporation (“principal executive office”) is fixed and located at SOI S. Alta Avenue,

Dinuba, California 93618. The Board of Directors may change the principal executive office from one
location to another. Any change of this location shall be noted by the Secretary of the Corporation on
these Bylaws opposite this section, or this section may be amended to state the new location.

ARTICLE III
MEMBERSHIP

Section 3.01 Members. This Corporation shall have no members within the meaning of Section
5056 of the California Corporations Code. Any action which would otherwise require approval by a
majority of all members or approval by the members shall require only approval of a majority of the
Board of Directors. All rights which would otherwise vest in the members shall vest in the Directors.

Section 3.02 Affiliated Persons. Nothing in this Article III shall limit the right of the Corporation
to refer to contributors, advisors, or other persons or entities associated with it as “member” even through
those contributors, advisors, or other persons or entities are not members, and no reference shall
constitute anyone a member, within the meaning of Section 5056 of the California Corporations Code.
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 Section 5056 of the California Corporations Code.

ARTICLE IV
DIRECTORS

Section 4.01 Powers. Subject to the provisions and limitations of the California Nonprofit
Benefit Corporation Law and any other applicable laws, and subject to any limitations in the Articles
of Incorporation or these Bylaws, the activities and affairs of the Corporation shall be managed and all
corporate powers shall be exercised by, or under the direction of, the Board of Directors. The Board of
Directors may delegate the management of the activities of the Corporation to any person or persons, a
management company, or committees however composed, provide the activities and affairs of the
Corporation shall be managed, and all corporate powers shall be exercised by, or under the ultimate
direction of, the Board of Directors.

Without prejudice to these general powers and subject to the same limitations, the Board of
Directors, in addition to the other powers enumerated in these Bylaws, shall have the power to:
(a) Appoint and remove, at the discretion of the Board of Directors, all officers, advisors,
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agents, and employees of the Corporation; prescribe powers and duties for them that
are consistent with law, with the Articles of Incorporation, and with these Bylaws; fix
their compensation, if any; and require from them security for faithful service;

(b) Change the principal executive office in the State of California from one location to
another; cause the Corporation to be qualified to conduct its activities in any
other state or country and conduct its activities within or without the State of
California; and designate any place within or without the State of California for
holding any meeting of Directors;

(¢) Adopt and use a corporate seal; and

(d) Borrow money and incur indebtedness on behalf of the Corporation and cause to be
executed and delivered for the Corporation’s purposes, in the corporate name,
promissory notes, bonds, debentures, deeds of trust, mortgages, pledges,
hypothecations, and other evidences of debt and securities.

Section 4.02 Number and Qualification of Directors. The authorized number of Directors shall
be no less than seven (7) and no more than seventeen (17) until changed by amendment to this bylaw
made pursuant to the provisions of Article IX of these Bylaws. The exact number of Directors shall be
fixed, within those limits, by a resolution adopted by the Board of Directors. Directors need not be
residents of the State of California.

Section 4.03 Duties of Directots. In addition to those duties required under California law, the
Corporation’s Articles of Incorporation and these Bylaws, the Directors shall perform the following duties:

(a) Set policy for the Corporation;

(b) Appoint and remove, employ and discharge, and, except as otherwise provided in
these Bylaws, prescribe the duties and fix the compensation, if any, of all agents and
employees of the Corporation;

(c) Supervise all officers, agents and volunteers of the Corporation to assure their duties
are performed propertly,

(d) Regularly attend meetings of the Board of Directors; and

(e) Serve on at least one (1) standing committee.

Section 4.04 Restriction on Interested Persons as Directors. No more than forty-nine percent
(49%) of the persons serving on the Board of Directors may be interested persons For purposes of this

Section 4.03, an “interested person” is (a) any person compensated by the Corporation for services
rendered to it within the previous twelve (12) months, whether as a full-time or part-time employee,
independent contractor, or otherwise, excluding any reasonable compensation paid to a Director as
Director; and (b) any brother, sister, ancestor, descend- ant, spouse, brother-in-law, sister-in-law, son-in-
law, daughter-in-law, mother-in-law, or father-in-law of such per- son. However, any violation of the
provisions of this bylaw shall not affect the validity or enforceability of any transaction entered into by
the Corporation.

Section 4.05 Election, Designation, and Term of Office of Directors. During the second week of
October, the Board Secretary will send out an email inquiry to all current Board members for concerning their
interest in continuing as a Board member for the next term. The Board Secretary will notify an Advisor with a
complete list of Board members who wish to renew their term and the Advisor will administer an electronic
ballot to the existing Board. Existing Board members must be reelected by majority vote.
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R emaining vacancies will be tabulated by the Board Secretary and communicated to an Advisor. The
g y ry

Advisor will email RFP corporate with an announcement of the vacancies. The Executive Committee will be
given with all applicant information no later than the fourth week of October. The Executive Committee
will review the applications and schedule interviews as necessary with the applicants prior to the annual
meeting,

The Executive Committee shall present a slate of nominees for election as Directors at the meeting
preceding the annual meeting. Existing Board members will be allowed to vote for as many applicants as there
are vacancies. The applicants with the most votes will be instated as Directors at the beginning of the next
term. In the event of a tie, the Executive Committee will decide which applicant(s) to select as Directors. The

election of Directors shall be by secret ballot.

In the event that a Board member does not complete their entire one year term, a new Board member
will be considered for replacement. An Advisor will be informed of the vacancy and asked to email RFP
corporate. Applicants for the vacancy will be given one week to submit their application and all applications
will be passed along to the Executive Committee for review. The Board will vote to fill the vacancy at the
following Board meeting.

Board member terms are effective January I+ through December 31+ of the year. In the event that

the annual meeting occurs after January 1%, the term of the then sitting Board will be extended until such time
as a new Board can be elected.

Section 4.06 Vacancies; Dismissals; Resignation of Directors. A vacancy or vacancies on the

Board of Directors shall be deemed to exist on the occurrence of any of the following: (a) the death or
resignation of any Director; (b) the declaration by resolution of the Board of Directors of a vacancy in
the office of a Director who has been declared of unsound mind by an order of court, convicted of a
felony, or found by final order or judgment of any court to have breached a duty under Article 3 of
Chapter 2 of the California Nonprofit Public Benefit Corporation Law; or (c) the increase of the
authorized number of Directors. Failure to participate in four (4) or more Board meetings may also result
in dismissal.

Except as provide below, any Director may resign by giving written notice to the Chairman of the
Board of Directors, if any, the President, the Secretary, or the Board of Directors of the Corporation.
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 future time, the Board of Directors may elect
a successor to take office as of the date when the resignation becomes effective. Except on notice to the
Attorney General of State of California, no Director may resign if the Corporation would be left without a
duly elected Director or Directors.

Vacancies on the Board of Directors may be filled by a majority of the Directors then in office,
whether or not less than a quorum, or by a sole remaining Director.

No reduction of the authorized number of Directors shall have the effect of removing any

Director from oftice before that Director’s term of office has expired.
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Section 4.07 Place of Directors’ Meetings; Meetings By Telephone. Meetings of the Board shall
be held at any place, within or without the State of California, that has been designated, at the principal

executive office of the Corporation. Any meeting may be held by conference telephone, or other similar
communication equipment, as long as all Directors participating in the meeting can hear one another. All
such Directors shall be deemed to be present in person at such a meeting,

Section 4.08 Annual Meeting of Directors. The Board of Directors shall hold an annual meeting
the winter of each year. Each such annual meeting shall be held for purposes of organization, year-end

review of business activities, planning for the following year, committee chair review of
year and plans for the following year, budget approval, election of Directors and officers, and
the transaction of other business.

Section 4.09 Other Regular Meetings. Other regular meetings of the Board of Directors may
be held without notice at such time and place as the Board of Directors may fix from time to time by
resolutions of the Board of Directors, provided a copy of such resolution is given to each Director.

Section 4.10 Special Meetings. Special meetings of the Board of Directors for any purpose may be
called at any time by the Chairman of the Board of Directors, if any, the President, the Vice President,

the Secretary or any two (2) Directors.

Special meetings of the Board of Directors 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 systems or technology designed to record and communicate messages, electronic mail, or
other electronic means. All such notices shall be given or sent to the Director’s address or telephone
number as shown on the records of the Corporation.

The notice shall state the time of the meeting, and the place if the place is other than the principal
executive office of the Corporation. The notice need not specify the purpose of the meeting.

Section 4.11 Quorum. A majority of the authorized number of Directors shall constitute a
quorum for the transaction of business, except to adjourn. Every action take or decision made by a
majority of the Directors present at a duly held meeting at which a quorum is present shall be the act of
the Board of Directors, subject to the provisions of the California Nonprofit Public Benefit Corporation
Law, including, without limitation, those provisions relating to (a) approval of contracts or transactions in
which a Director has a direct or indirect material financial interest; (b) approval of certain transactions
between corporations having common directorships; (c) creation of, and appointments to, committees of
the Board of Directors, and (d) indemnification of Directors. A meeting at which a quorum is initially
present may continue to transact business, despite the withdrawal of Directors, if any action taken or
decision made is approved by at least a majority of the required quorum for that meeting.

Section 4.12 Waiver of Notice. Notice of a meeting need not be given to any Director who, either
before or after the meetings, signs a waiver of notice, a written consent to the holding of the meeting, or
an approval of the minutes of the meeting. The waiver of notice or consent need not specify the purpose of
the meeting. All such waivers, consents, and approvals shall be filed with the corporate records or made
a part of the minutes of the meetings. Notice of a meeting need not be given to any Director who

attends the meeting and does not protest, before or at the commencement of the meeting, the lack of
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notice to that Director.

Section 4.13 Adjournment. A majority of the Directors present, whether or not a quorum is

present, may adjourn any meeting to another time and place.

Section 4.14 Notice of Adjourned Meeting. Notice of the time and place of holding an adjourned
meeting need not be given unless the original meeting is adjourned for more than twenty-four (24) hours.
If the original meeting is adjourned for more than twenty-four (24) hours, notice of any adjournment to

another time and place shall be given, before the time of the adjourned meeting, to the Directors who
were not present at the time of the adjournment.

Section 4.15 Action Without a Meeting. Any action required or permitted to be taken by the
Board of Directors may be taken without a meeting if all members of the Board of Directors consent in

writing to the 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 any other validity
approved action of the Board of Directors. All such consents shall be filed with the minutes of the
proceedings of the Board of Directors.

Section 4.16 Compensation and Reimbursement of Directors. Directors shall serve without

compensation and may not be compensated for rendering personal services to the Corporation in any
capacity whatsoever. Notwithstanding this fact, Directors and members of committees may receive such
reimbursement of expenses, as may be fixed of determined by resolution of the Board of Directors to be
just and reasonable as to the Corporation at the time that such resolution is adopted.

ACTICLEV
COMMITTEES; BOARD OF ADVISORS

Section 5.01 Committees of the Board. The Corporation may have the following standing
committees, as well as any other committees approved by a majority of the Directors then in office,
provided a quorum is present: (i) Executive Committee, (i) Audit & Governance Committee, (iii)
Scholarship  Committee, (iv) Golf Committee, (v) Mini Grants 4 Teachers Committee; and
(vi)Technology Committee. A chairperson for each committee shall be appointed by the Board of
Directors and shall serve at the pleasure of the Board of Directors. If a committee does not meet the
minimum number of participants, committee members shall be appointed by the committee chairperson
and shall serve at the pleasure of the chairperson. Each committee shall have the authority provided by the
Board of Directors or these Bylaws, except that no committee, regardless of Board resolution, may:

(a) Fill vacancies on the Board of Directors;

(b) Fix compensation for the Directors for serving on the Board of Directors or on any
commuittee;

(c) Amend or repeal these Bylaws or adopt new bylaws;

(d) Amend or repeal any resolution of the Board of Directors that by its express terms
is not so amendable or repealable; or

(e) Approve any contract or transaction to which the Corporation is a party and in
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which one or more of its Directors has a material financial interest, except as
special approval is provided for in Section 5233 (d)(3) of the California
Corporations Code.

Section 5.02 Meetings and Actions of Committees. Meetings and actions of the committees of the

Board of Directors shall be governed by, held, and taken in accordance with, the provisions of these
Bylaws concerning meetings and other Board actions, except that the time for regular meetings of such
committees and the calling of special meetings of such committees may be determined either by Board
resolution or, if these is none, by resolution of the committee of the Board of Directors. Minutes of each
meeting of any committee of the Board of Directors shall be kept and shall be filed with the corporate
records. The Board of Directors may adopt rules for the governance of any committee, provided that such
rules are consistent with these Bylaws or, in the absence of rules adopted by the Board of Directors, the
committee may adopt such rules. Committee chairpersons shall report on committee activity at each
meeting of the Board of Directors. All committees must operate within the budget approved by the Board
of Directors. Unbudgeted expenses or cost over-runs must receive the prior approval of the Board of
Directors.

Section 5.03 Executive Committee. The President, Vice President, Secretary and Treasurer of the
Corporation shall constitute the Executive Committee. The Executive Committee shall (i) establish
agendas for regular and annual meetings of the Board of Directors, (i) make recommendations on certain
actions to be taken by the Board of Directors, (iii) act on behalf of the Board of Directors in extreme
circumstances, and (iv) perform all other functions which may be prescribed from time to time by the
Board of Directors.

Section 5.04 Audit & Governance Committee. The Audit & Governance Committee shall (i)
oversee the Corporation’s internal control system, (ii) investigate the accuracy of the records and reports to

the governing body, (iii) determine proper authorization of activities and expenditures, (iv) determine the
physical existence of assets, (v) review the tax-exempt status and identification of any activities that may
endanger it, and (vi) ascertain corporate, federal and state reports are filed in a timely manner.

Section 5.05 Mini Grants 4 Teachers Committee. The Mini Grants 4 Teachers Committee shall
(i) develop fundraising strategies to support the Mini Grants 4 Teachers program, (ii) assist in the budget

planning process as it pertains to the Mini Grants 4 Teachers program, (iii) develop criteria for grant
recipient selection, (iv) inform the relevant communities of the criteria for grant recipient selection,
including any applicable timelines; (iv) prepare grant applications and select grant recipients, and (v)
coordinate the distribution of grants.

Section 5.06 Golf Committee. The Golf Committee shall (i) develop policies and procedures for

the golf tournament, (ii) assist in the budget planning process as pertains to the event, (iif) coordinate all

planning and meetings for the golf tournament, and (iv) perform all other functions which may be
prescribed from time to time by the Board of Directors.

Section 5.07 Scholarship Committee. The Scholarship Committee shall (i) develop and provide
to the Board of Directors recommendations for long-term goals and future projects in education, (ii)
develop criteria for scholarship recipient selection, (iii) prepare scholarship applications and select
scholarship recipients, (iv) attend scholarship presentations, and (v) perform all other functions which
may be prescribed from time to time by the Board of Directors.
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Section 5.08 Technology Committee. The Technology Committee shall review, recommend and

implement all Information Technology related systems, media, software and hardware for Ruiz 4 Kids.

Section 5.09 The Board of Advisors. The Board of Advisors shall provide advice and counsel
to the Board of Directors and serve as goodwill ambassadors of the Corporation. Members of the Board
of Advisors shall be appointed annually for one (1) year terms by the Board of Directors. There shall be

no limit to number of terms a person may serve on the Board of Advisors. Members of the Board of
Advisors shall serve as goodwill ambassadors and advocates for the Corporation. Members of the Board of
Advisors shall advise the Board of Directors on available options or recommend actions in areas of their
expertise. Member of the Board of Advisors shall endeavor to keep themselves informed on children in
need issues via the Corporation’s literature and correspondence and through attendance at periodic
meetings of the Board of Directors.

Section 5.09 The Two Levels of Involvement. Ruiz 4 Kids shall be composed of two distinct

levels of involvement:

Board of Directors
The governing body of the organization shall be the board, which establishes policy,
directs the activities of the elected officials and committees, and approves all action
pertaining to the business of Ruiz 4 Kids. Board members have both a fiduciary and
legal responsibility for the organization.

Volunteers
Volunteers are those individuals who are committed to helping Ruiz 4 Kids with
fundraisers, events, and other various activities. Volunteers are not required to attend
board meetings.

ACTICLE VI
OFFICERS

Section 6.01 Officers of the Corporation. The officers of the Corporation shall be a President,
a Vice President, a Secretary, and a Treasurer. The Corporation may also have, at the discretion of the
Board of Directors, a Chairman of the Board and such other officers as may be appointed in accordance
with Section 6.02 of the Bylaws. No more than one (1) of the above-referenced four (4) principal
offices of the Corporation may be held by the same person.

Section 6.02 Appointment of Officer. The officers of the Corporation, except such officers as
may be appointed under Section 6.03 of these Bylaws, shall be chosen annually by the Board of

Directors and shall serve at the pleasure of the Board of Directors.

Section 6.03 Additional Officers. The Board of Directors may appoint and may authorize the
Chairman of the Board of Directors, the President, or other officer, to appoint any other officers that

the Corporation may require. Each officer so appointed shall have the title, hold office for the period,
have the authority, and perform the duties specified in these Bylaws or determined by the Board of
Directors.



Section 6.04 Removal and Resignation of Officers. Without prejudice to any rights of an officer

under any contract of employment, any officer may be removed with or without cause by the Board of
Directors and also, if the officer was not chosen by the Board of Directors, by any officer on whom the
Board may confer that power of removal.

Any officer may resign at any time by giving written notice to the Corporation. The resignation
shall take effect as of the date the notice is received or at any time specified in the notice and, unless
otherwise specified in the notice, the resignation need not be accepted to be effective. Any resignation
shall be without prejudice to the rights, if any, of the Corporation under any contract to which the officer
is a party.

Section 6.05 Vacancies in Office. A vacancy in any office because of death, resignation,
removal, disqualification, or any other cause shall be filled in the manner prescribed in these Bylaws for
regular appointments to that office, provided, however, that vacancies need not be filled on an annual
basis or bi-annual basis.

Section 6.06 Chairman of the Board. If a Chairman of the Board of Directors is appointed, such

officer shall preside at meetings of the Board of Directors and shall exercise and perform such other

powers and duties as the Board of Directors may assign from time to time.

Section 0.07 President. Subject to such supervisory powers as the Board of Directors may give
to the Chairman of the Board of Directors, if any, and subject to the control of the Board of
Directors, the President shall:

(a) Be the general manager of the Corporation and shall supervise, direct, and control
the Corporation’s activities, affairs, and officers;

(b) Preside, in the absence of the Chairman of the Board of Directors, or if these is
none, at all meetings of the Board of Directors and the Executive Committee;

(c) Make appointments where authorized by the Board of Directors;

(d) Be an active spokesperson for the Corporation; and

(e) Perform all duties incidental to the office of President and such other duties as
may be required by law, these Bylaws, or which may be prescribed from time to time

by the Board of Directors.

Section 6.08 Vice President. If the President is absent or disabled, the Vice President shall
perform all duties of the President. When so acting, the Vice President shall have all powers of, and
be subject to, all restrictions on the President. The Vice President shall serve on the Audit & Governance
Committee and shall work with the Treasurer to monitor the budgets of those committees for which he or

she has oversight responsibility. In addition to the foregoing, the Vice President shall have such other
powers and perform such other duties as the Board of Directors or these Bylaws may prescribe.

Section 6.09 Secretary. If both the President and Vice President are absent or disabled, the
Secretary shall perform all duties of the President. The Secretary shall keep or cause to be kept, at the
Corporation’s principal executive office or such other place as the Board of Directors may direct, a book
of minutes, proceedings, and actions of the Board of Directors. The minutes of meetings shall include the
time and place that the meeting was held, whether the meeting was annual, regular, or special, and if
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special, how authorized , the notice given, and the names of those present at Board and committee
meetings. The Secretary shall keep or cause to be kept, at the principal executive office in the State of
California, a copy of the Articles of Incorporation and Bylaws, as amended to date.

The Secretary shall give, or cause to be given, notice of all meetings of the Board of Directors and
of committees of the Board of Directors required by these Bylaws to be given. The Secretary shall
maintain a list of Directors, including names, addresses, and day and evening telephone numbers. The
Secretary shall handle all matters of correspondence as directed by the Board of Directors. The Secretary
shall keep the corporate seal in safe custody and shall have such other powers and perform such other
duties as the Board of Directors or these Bylaws may prescribe.

Section 6.10 Treasurer. If the President, Vice President and Secretary are absent or disabled, the
Treasurer shall perform all duties of the President. The Treasurer shall keep and maintain, or cause to
be kept and maintained, adequate and correct books and accounts of the Corporation’s properties
and transactions. The Treasurer shall send or cause to be given to the Directors such financial statements
and reports as are required to be given by law, by these Bylaws, or by the Board of Directors. The books

of account shall be open to inspection by any Director at all reasonable times.

The Treasurer shall deposit, or cause to be deposited, all money and other valuables in the name
of, and to the credit of, the Corporation with such depositories as the Board of Directors may designate;
shall disburse the Corporation’s funds as the Board of Directors may order; shall render to the President,
Chairman of the Board of Directors, if any, and the Board of Directors, when requested, an account of all
transactions and of the financial condition of the Corporation; shall prepare, or arrange preparation, and
certify, or arrange certification, of an annual financial report for the Corporation within sixty (60) days
after the close of the Corporation’s fiscal year; and shall have such other powers and perform such other
duties as the Board of Directors or these Bylaws may prescribe.

ARTICLE VII
INDEMNIFICATION OF DIRECTORS,
OFFICERS,EMPLOYEES AND OTHER AGENTS

Section 7.01 Agents, Proceedings, and Expenses. For the purposes of this Article, “agent” means
any person who is or was Director, officer, employee, or other agent of this Corporation, or is or was

serving at the re- quest of this Corporation as a Director, officer, employee or agent of another foreign
or domestic corporation, partnership, joint venture, trust or other enterprise, or was a Director, officer,
employee, or agent of a foreign or domestic corporation which was a predecessor corporation of this
Corporation or of another enterprise at the re- quest of such predecessor corporation; “proceeding”
means any threatened, pending or completed action or proceeding, whether civil, criminal, administrative,
or investigative; and “expense” includes, without limitation, attorneys’ fees and any expenses of establishing

a right to indemnification under Sections 7.04 or 7.0S (¢) of this Article VII.

Section_7.02 Actions Other Than By the Corporation. This Corporation shall have the power to
indemnify any person who was or is a party, or is threatened to made a party, to any proceeding (other
than an action by, or in the right of, this Corporation to procure a judgment in its favor, an action

brought under Section 5233 of the California Corporations Code, or an action brought by the Attorney
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General or a person granted relator status by the Attorney General for any breach of duty relating to
assets held in charitable trust) by reason of the fact that such person is or was an agent of this
Corporation, against expenses, judgments, fines, settlements and other amounts actually and reasonably
incurred in connection with such proceeding if that person acted in good faith and in a manner that
person reasonably believed to be in the best interests of this Corporation and, in the case of a criminal
proceeding, had no reasonable cause to believe the conduct of that person was unlawful. The
termination of any proceeding by judgment, order settlement, conviction, or upon a plea of nolo
contendere or its equivalent shall not, of itself, create a presumption that the person did not act in
good faith and in a manner which the person reasonably believed to be in the best interests of this
Corporation or that the person had reason- able cause to believe that the person’s conduct was unlawful.

Section 7.03 Actions By the Corporation. This Corporation shall have the power to indemnify
any per- son who was or is a party, or is threatened to be made a party, to any threatened, pending or
completed action by, or in the right of, this Corporation, or brought under Section 5233 of the
California Corporations Code, or brought by the Attorney General or a person granted relator status by
the Attorney General for breach of duty relating to assets held in charitable trust, to procure a judgment
in its favor by reason of the fact that person is or was an agent of this Corporation, against expenses
actually and reasonably incurred by that person in connection with the defense or settlement f that action
if that person acted in good faith, in a manner that person believe to be in the best interests of this
Corporation, and with such care, including reasonable inquiry, as an ordinarily prudent person in a like
position would use under similar circumstances. No indemnification shall be made under this Section 7.03
for any of the following reasons:

(a) In respect of any claim, issue or matter as to which that person shall have been
adjudged to be liable to this Corporation in the performance of that person’s duty
to this Corporation, unless, and only to the extent that, the court in which such
proceeding is or was pending shall determine upon application that, in view of all
the circumstances of the case, that person is fairly and reasonably entitled to
indemnity for the expenses and then only to the extent that the court shall determine;

(b) Of amounts paid in settling or otherwise disposing of a threatened or pending
action, with or without court approval; or

(c) Of expenses incurred in defending a threatened or pending action which is settled
or otherwise dis- posed of without court approval unless it is settled with the
approval of the Attorney General.

Section 7.04 Successful Defense By Agent. To the extent that an agent of this Corporation has
been successful on the merits in defense of any proceeding referred to in Sections 7.02 or 7.03 of this

Article VII, or in defense of any claim, issue, or matter therein, the agent shall be indemnified against
expenses actually and reasonably incurred by the agent in connection therewith.

Section 7.05 Required Approval. Except as provided in Section 7.04 of this Article VII, any
indemnification under this Article VII shall be made by this Corporation only if authorized in the specific
case upon a de- termination that indemnification of the agent is proper in the circumstances because the
agent has met the applicable standard of conduct set forth in Section 7.02 or 7.03 of this Article VII, by
any of the following:

(a) A majority vote of a quorum consisting of Directors who are not parties to the
proceeding; or
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(b) The court in which the proceeding is or was pending, upon application made by this
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 this Corporation.

Section 7.06 Advance of Expenses. Expenses incurred in defending any proceeding may be
advanced by this Corporation before the final disposition of the proceeding upon receipt of an
undertaking by, or on behalf of, the agent to repay the amount of the advance unless it shall be
determined ultimately that the agent is entitled to be indemnified as authorized in this Article VIL

Section 7.07_Other Contractual Rights. No provision made by this Corporation to indemnify its
Directors or officers for the defense of any proceeding, whether contained in the Corporation’s Articles
of Incorporation or Bylaws, a resolution of the Board of Directors, an agreement or otherwise, shall be
valid unless consistent with this Article VII. Nothing contained in this Article VII shall affect any right to
indemnification to which per- sons other than Directors and officers of this Corporation may be entitled by
contract or otherwise.

Section 7.08 Limitations. No indemnification or advance shall be made under this Article Vii,
except as provided in Sections 7.04 or 7.05 (¢, in any circumstances where it appears:

(a) That is would be inconsistent with a provision of the Articles of Incorporation,
Bylaws, or an agreement in effect at the time of the accrual of the alleged cause of
action asserted in the proceeding in which the expenses were incurred or other
amounts were paid, which prohibits or otherwise limits indemnification; or

(b) That it would be inconsistent with any condition expressly imposed by a court in
approving a settlement.

Section 7.09 Insurance. Upon and in the event of a determination by the Board of Directors of
this Corporation to purchase such insurance, this Corporation shall purchase and maintain insurance on
behalf of any agent of the Corporation against any liability asserted against, or incurred by, the agent in
such capacity or arising out of the agent’s status as such whether or not this Corporation would have
the power to indemnify the agent against the liability under the provisions of this Article VII; provided,
however, that this Corporation shall have no power to purchase and maintain such insurance to
indemnify any agent of the Corporation for a violation of Section 5233 of the California Corporations
Code.

ARTICLE VIII
RECORDS AND REPORTS; FINANCIAL OPERATION

Section 8.01 Records and Reports. The Corporation shall keep:
(a) Adequate and correct books and records of account; and
(b) Written minutes of the proceedings of its Board of Directors and the
committees of the Board of Directors.

Section 8.02 Maintenance and Inspection of Articles and Bylaws. The Corporation shall keep at its
principal executive office the original or a copy of the Articles of Incorporation and Bylaws, as amended to
12




date, which shall be open to inspection by the members of the Board of Directors at all reasonable times
during office hours.

Section 8.03 Inspection by Directors. Every Director shall have the absolute right at any

reasonable time to inspect the Corporation’s books, records, documents of every kind, physical properties,
and the records of each of its subsidiaries. The inspection may be made in person or by the Director’s
agent or attorney. The right of inspection includes the right to copy and make extracts of documents.

Section 8.04 Annual Report. The Board shall cause an annual report to be sent to the Directors
within one hundred eighty (I180) days after the end of the Corporation’s fiscal year. That report shall
contain the following information, in appropriate detail, for the fiscal year ended:

(a) The assets and liabilities of the Corporation as of the end of the fiscal year.

(b) The principal changes in assets and liabilities.

(c) The revenue or receipts of the Corporation, both unrestricted and restricted to
particular purposes.

(d) The expenses or disbursements of the Corporation for both general and restricted
purposes.

(e) A summary of each committee’s activities for the past year and goals for the next year.

(f) Any information required by Section 8.05 of Article VIII of these Bylaws.

The annual report shall be accompanied by any report on it of independent accountants or, if
there is no such report, by the certificate of an authorized officer of the Corporation that such
statements were prepared without audit from the Corporation’s books and records.

This requirement of an annual report shall not apply if the Corporation receives less that
Twenty-five Thousand and No/10 dollars ($25,000) in gross revenues during the fiscal year, provided,
however, that the in- formation specified above for inclusion in an annual report must be furnished
annually to all Directors who re- quest it in writing.

Section 8.05 Annual Statement of Certain Transactions and Indemnifications. As part of the
annual re- port to the Board of Directors of the Corporation, or as a separate document if no annual

report is issued, the Corporation shall annually furnish to each Director a statement of any transaction or
indemnification of the following kind within one hundred twenty (120) days after the end of the

Corporation’s fiscal year:
P 4

I. Any transaction (i) which the Corporation, its parent (if any), or its subsidiary (if any) was
a party;
(if) in which an “interested person” had a direct or indirect material financial interest; and
(iii) which involved more than Fifty Thousand and No/100 Dollars ($50,000.00), or
was one of a number of transactions with the same interested person involving, in the
aggregate, more than Fifty Thousand and No/100 Dollars ($50,000.00). For this

purpose, an “interested person” is either of the following:

A. Any Director or officer of the Corporation, its parent, if any, or subsidiary, if any
(but mere common directorship shall not be considered such an interest); or

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

2. Any indemnifications or advances aggregating more than Ten Thousand and No/I00
Dollars ($10,000.00) paid during the fiscal year ended to any officer of Director of the
Corporation under Sections 7.01 through 7.03 of these Bylaws.

Section 8.06 Fiscal Year. The fiscal year of the Corporation shall begin January Ist and end on

December 31st of the same year.

Section 8.07 Annual Budget. The annual budget shall be developed by the Treasurer for review of
the Executive Committee prior to the end of the current fiscal year. After developing, the Executive
Committee shall meet and prepare the final budget for the approval of the Board of Directors no later
than January of the new fiscal year.

Section 8.08 Checks and Notes. Except as otherwise specifically determined by resolution of the

Board of Directors, or as otherwise required by law, checks, drafts, promissory notes, orders of the
payment of money, and other evidence of indebtedness of the Corporation shall be co-signed by two (2)
officers.

ARTICLE IX
GENERAL CORPORATE MATTERS

Section 9.01 Construction and Definitions. Unless the context requires otherwise, the general

provisions, rules of construction and definitions in the California Nonprofit Corporation Law shall
govern the construction of these Bylaws. Without limiting the generality of the preceding sentence, the
masculine gender includes the feminine and neuter, the singular includes the plural, the plural includes
the singular, and the term “person” includes both a legal entity and a natural person.

Section 9.02 Amendment by Directors. New bylaws may be adopted, or these Bylaws may be
amended or repealed, by the Board of Directors. No amendment may extend the term of a Director
beyond that for which such Director was elected.
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CERTIFICATE of ADOPTION

I certity I am the duly appointed and authorized Secretary of Ruiz 4 Kids, a
California nonprofit public benefit corporation, that the foregoing Amended and
Restated Bylaws, consisting of fourteen (14) pages, are the Bylaws of this Corporation as

approved by the Board of Directors of the Corporation, effective as of
and that said Bylaws have not been amended or modified since the date thereof.

Dated: , 2016

Kathy Topete, Secretary, Ruiz 4 Kids



RESOLUTION
to the BOARD OF DIRECTORS
of RUIZ 4 KIDS
to AMEND BYLAWS

WHEREAS, Ruiz for Kids, a California nonprofit public benefit
corporation with the specific and primary purpose to raise, secure, and
distribute contributions for the benefit of needy children; and

WHEREAS, the Ruiz 4 Kids Board of Directors has found it necessary

to revise the corporate bylaws;

WHEREAS, the Audit & Governance Committee considered and

recommended amendments to the bylaws; and

BE IT RESOLVED, that the Board of Directors of Ruiz 4 Kids formally
adopts the attached amended set of bylaws.

Signed and dated by the President of Ruiz 4 Kids' Board of Directors on this
the day of , 2016.

CERTIFICATION
I hereby certify the foregoing Resolution was adopted by the Ruiz 4 Kids Board
of Directors at the annual meeting held on the day of
2016.
Signature-Ron Woods, President Date
Witness-Terry Cox, Vice President Date

Witness-Kathy Topete, Secretary Date
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