BY-LAWS
OF
AMERICAN INDIAN MODEL SCHOOLS

Article 1
OFFICES

Section1. CORPORATE NAME
The name of this corporation is American Indian Public Schools. (“Schools”)
Section1.2 PRINCIPAL OFFICE

The principal office of the corporation shall be located at 171 12t Street, Oakland, California
94607 in Alameda County of California.

Section1.3 OTHER OFFICES OF THE CORPORATION

The corporation may also establish branch or subordinate offices at any place or places within or
without the state of California, where it is qualified to conduct its activities.

Article 2
PURPOSES

Section2. PURPOSES

The Corporationisanonprofitpublicbenefitcorporationandis notorganizedforthe private gainofany person.
Itis organized underthe Nonprofit Public Benefit Corporation Law for publicand charitable purposes. The
specific purposes for which this Corporation is organized are to manage, operate, guide, direct and promote the
American Indian ModelSchools.

The Corporationis organized and operated exclusively for educational and charitable purposes pursuantto and
withinthe meaning of Section 501(c)(3) ofthe Internal Revenue Code orthe corresponding provision ofany
future United States Internal Revenue Law. Notwithstanding any other provision of these articles, the
Corporation shall not, except to an insubstantial degree, engage in any other activities or exercise of power that
do notfurtherthe purposes of the Corporation. The Corporation shall not carry on any other activities not
permittedtobe carriedonby: (a)acorporation exemptfromfederalincometaxunderSection501(c)(3)ofthe
Internal Revenue Code, orthe corresponding section of any future federaltax code; or (b) by acorporation,
contributions to which are deductible under Section 170(c)(2) of the Internal Revenue Code, or the
corresponding section of any future federal tax code.

The specific purposes for which this corporation is organized are to meet the academic, social, cultural
and developmental needs of students, and in an environment that respects the integrity of the
individual student and diverse cultures and knowledge and which creates educational partnerships
among teachers, students, parents, and the wider community consisting of individuals businesses,
institutions and culturalorganizations.-



Section 2.1 POLICY OF NONDISCRIMINATION

American Indian Model Schools is a non-sectarian inits programs, policies, employment, practices and
allotheroperations. Asapubliccharterschool, itdoes notchargetuition, ordiscriminate onthe basis
ofrace, national origin, gender, sexual orientation, religion or spiritual practice or disability.

Article 3
BOARD OF DIRECTORS

Section3. ¥ GENERAL POWER

TheBoardshallconductanddirectthe affairs ofthe Corporationand exerciseits powers, subjectto
thelimitations ofthe CaliforniaCorporations Code, the Articles ofIncorporation,andthese Bylaws.
The Board may delegate the management of the activities of the Corporation to others, so long as the
affairs ofthe Corporationare managed, andits powers are exercised, underthe Board’s ultimate
jurisdictions. Noassignment, referralordelegation ofauthority by the Boardoranyoneactingunder
such delegation shall preclude the Board from exercising full authority over the conduct of the
Corporation’s activities, and the Board may rescind any such assignment, referral or delegation atany
time.

Section3.1 SPECIFIC POWERS

Withoutprejudicetoitsgeneral powers, butsubjecttothe samelimitations setforthabove, the Board
shall have the fully responsible forthe operation of the operations andfiscal affairs ofthe American
Indian Model Schools including, but limited to the following:

Elect and remove Directors including those placed by outside entities

Set policies for schools and organization

To call, hold, and conduct meetings of the Corporation’s Board in accordance with the
Ralph M. Brown Act (Government Code §§54950 et. seq.) (‘the Brown Act”].
Hire, supervise, evaluate, discipline and dismiss the Superintendentof AIMS
Approve contractual agreements

Approve and monitor the implementation of general policies of AIMS.

Approve and monitor AIMS annual budget and budget revisions.
Actasafiscalagent. Thisincludes butis notlimited to the receipt of funds forthe
operation of AIMS in accordance with applicable laws and the receipt of grants and
donations consistent with the mission of AIMS.

Contract with an external independent auditor to produce an annual financial audit
according to generally accepted account practices.

Approve annual independent fiscal audit and performance report

Establish operational committees as needed.



Borrow money and incur indebtedness for the purpose of the Corporation, and to cause
to be executed and delivered therefore, in the corporate name, promissory notes,
bonds, debentures, deeds oftrust, mortgages, pledges, hypothecations and other
evidences of debt and securities therefore.

Engage in ongoing strategic planning.

Actas a hearing body and take action on recommended student expulsions.
Change the principal office of the principal business office in California from one
location to another

Amend the Articles of Incorporation and By-laws

Section 3.2 NUMBER OF DIRECTORS AND QUALIFICATIONS

The corporation shall have atleastfive (5) and no more thanfifteen (7) directors and collectively they
shall be known as the Board of Directors. The number may be changed by amendment of these Bylaws,
orrepeal of these Bylaws and adoption of new Bylaws, as provided in these Bylaws.

The qualifications for Directors are generally the ability to attend board meetings, a willingness to
actively support and promote the corporation and a dedication to its charitable endeavors. The desired
qualifications for serving as a director are a business owner/managers from the Bay Area; a person with
background in finance, investments city business and/or banking; a person with educational leadership
experience and background; a persona affiliated, or has been affiliated with a college or university; one
director may be a university student, and/or alumni of AIMS Charter Schools a person with a fund
developmentbackground;and a person affiliated orfamiliarwithcommercial real estate expertise.

Section 3.3 NOMINATION, ELECTION AND TERM OF OFFICE

(a) Nomination — The President of the board shall appointa Board Nominating committee to
nominate qualified candidates for electionto the board atleast40 days before the date
of any election of directors. The Board Nominating Committee shall make its report at
least 10 days before the date of the election, or as such other time that the board may
act, and the secretary or president shall forward to each member of the board of
directors, with notice of meetingrequired by the Bylaws, alistof candidates nominated
by the committee.

(b) Election — The Board shall electall Directors, whether due to vacancy, completion of term
of office, or otherwise, by the vote of a majority of the Directors then in office, whether
ornotthe numberof Directorsin officeis sufficientto constituteaquorum, orby the sole
renaming Director.

(c) Time of Elections — The Board shall elect Directors at the Annual Meeting for that year,
orata Regular Meeting designated for that purpose, or ata Special Meeting called for
that purpose. Each new Director shall take office at the conclusion of the Annual Meeting
at which he/she is elected.

(d) TERMS OF OFFICE - Terms of office for each director shall typically be four (4) years, with



newdirectors seated attheannualboard meetingandwithterms staggeredsothat,asnearas
possible, one half of the Board comes to the end of their term each year. A director may serve
no more than two consecutive four-year terms. Upon a showing of special circumstances, a
director may request, and with Board approval, be appointed to a one-year term.

Section3.4 COMPENSATION

Directors and members of committees shall receive no compensation for their services as directors, but
may receive just and reasonable reimbursement for expenses.

Section3.5 RESTRICTION REGARDING INTERESTEDDIRECTORS

Notwithstanding any other provision of these Bylaws not more than twenty-five percent (25%) of
persons serving on the board may be interested persons. For purposes of this section, “interested
persons” mean either:

(a) Any person currently being compensated by the corporation for services rendered it
withinthe previous twelve (12) months, whetheras afull-or part-time officer or other
employee, independent contractor, or otherwise, excluding any reasonable
compensation paid to a director as director; or

(b) Any brother, sister, ancestor, descendant, spouse, brother-in-law, sister-in-law, son-in-
law, daughter-in-law, mother-in law or father-in-law of any such person.

However,any violation ofthe provisions ofthis section shall notaffectthe validity orenforceability of
any transaction entered into by the corporation

Section3.6 VACANCIES

Vacanciesonthe Boardof Directors shallexist(1)ondeath, resignationorremoval ofanydirector,and
(2) whenever the number of authorized directors is increased.

The Board of Directors may declare vacantthe office of a directorwho has been declared of unsound
mind by afinal orderof court, or convicted of afelony, orbeenfoundby afinal orderorjudgmentofany
courttohave breachedanydutyunderin Section 5230 andfollowing ofthe CaliforniaNonprofit Public
Benefit Corporation Law.

Directors may be removed without cause by a majority of the directors then in office. Any director
missing two consecutive board meetings is subjectto removal. Said removal can be effectuated through
majority vote of those directors’ present. The board president is the sole spokesperson for the
board. Any reporting at the local, county, state, or national level will be done by the president
of the board. Any director acting as spokesperson for the board without a unanimous vote of
the board ( other than the board president), or reporting at the local, county, state, or national
level on board matters will be removed from the board, and will bear any legal cost or impact
that may occur as a result of said communication.



Any director who communicates matters from closed session with the exception of items being
reported out in an official open session reporting will be removed from the board, and will bear
any legal cost or impact that may occur as a result of said communication.

Any director may resign effective upon given written notice to the President, the Secretary, or
the Board of Directors, unless the notice specifies a later time for the effectiveness of such
resignation. No director may resign if the corporation would then be left without a duly elected
directorordirectorsin charge ofits affairs, exceptupon notice to the attorney general.



Vacancies on the board may be filled. Directors nominated to fill vacancies may be elected by majority
vote at any regular or special meeting.

Aperson electedtofilla vacancy as provided by this Section shall hold office until the end of the term
they are filing or until his or her death, resignation or removal from office.

Section3.7 NON-LIABILITY OF DIRECTORS

Thedirectorsshallnotbe personallyliableforthe debts, liabilities, orotherobligations ofthe
corporation.

Section3.8 INDEMNIFICATION BY CORPORATION OF DIRECTORS, OFFICERS, EMPLOYEES AND
OTHER AGENTS

To the fullest extent permitted by law, this corporation shall indemnify its Directors, officers, employees
andotherpersonsdescribedinCorporations Code section5238(a),includingpersonsformerly occupying
such positions, against all expenses, judgments, fines, settlements, and other amounts actually and
reasonablyincurred by themin connection with any “proceeding” asthattermis usedin 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” shall have the same meaning herein as in Section
5238(a) of the Corporations Code. On written request to the Board by any person seeking
indemnification under Corporations Code Section 5238(b) or (c), the Board shall decide under
Corporations Code Section 5238(e) whetherthe applicable standard of conduct setforth in Corporations
Code Section 5238(b) or (c) has been met, and if so, the Board may authorize indemnification.

Tothe extentthata person who is, or was, a director, officer, employee or other agent of this corporation
has been successful on the merits in defense of any civil criminal, administrative or investigative
proceeding brought to procure a judgment against such person by reason of the fact that he or she is, or
was, anagentofthe corporation, or has been successful in the defense of any claim, issue or matter,
therein, such person shall be indemnified againstexpenses actually and reasonably incurred by the
person in connection with such proceeding.

Article 4
MEETINGS OF THE BOARD

Section4. PLACEOFMEETINGS

Meetings shallbe held atthe principal office of the corporation orthe publicly noticed location stated
onanagendapostedincompliancewiththe Brown Act. Any meetingregularorspecial, maybe held
by conference telephone or any conferencing technology, so long as all director’s participation in such
a meeting can hear each other and all other applicable legal requirements are complied with including,
but not limited to “the Brown Act” Cal. Gov. Code § 54950 et seq.

Section4.1 MEETINGSBYTELEPHONEOROTHERTELECOMMUNICATIONSEQUIPMENT
Any Board meeting may be held by telephone conference, video conferencing/screen communication,
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orothervideo/screen communications equipment. Participationin such ameeting shall constitute in
person presence if all the following apply:

(a) Each member participating in the meeting can communicate concurrently with all other
members;

(b) Each member is provided the means of participating in all matters before the Board,
includingthe capacityto propose, ortointerpose anobjectiveto, aspecificactiontaken
by the Corporation;

(c) The Board has adopted and implemented a means of verifying both of the following: A
person communication by telephone, video conferencing/communication screen, or
other communications equipment is a director entitled to participate in the Board
meeting; and

(d) All statements, questions, actions or votes were made by the director and not by another
person not permitted to participate as a director.

The meeting must meet all the requirements of the Brown Act (Government Code section 54950 et.
seq.).

Section 4.2. REGULAR AND ANNUAL MEETINGS

Regularmeetings of directors shall be held atleast quarterly, atsuch date and time as determined by
theBoard of Directors. Regularmeetings shalltypically be held onthe third Tuesday ofeachmonth at
the publicly noticedlocation.

Thiscorporationmakes no provisionformembers, therefore, atthe annualmeetings ofdirectors held
on the third Tuesday of June, unless such day falls on a legal holiday, in which event the regular meeting
shall be held atthe same hour and place on the next business day. Directors shall be elected by the
Board of Directors in accordance with this section.

Section 4.3 SPECIAL MEETINGS

Special meetings of the Board of Directors may be called by the President, the Vice President, the
Secretary, orby any two directors, and such meetings shall be held atthe place, within orwithout the
State of California, designated by the person or persons call the meeting, andin the absence of such
designation, at the principal office of the corporation. Any and all special meetings must comply with all
applicable laws, including but not limited to “the Brown Act” Cal. Gov. Code § 54950 et seq.

Section 4.4 EMERGENCY MEETINGS - Emergency meetings may be held for those limited purposes
as specifiedinthe Brown Act. Notice and posting of agendas shallbe made in accordance with the Brown
Act. An“emergency” asdefinedin Governmentcode, section 54956.5includes “matters uponwhich
promptactionis necessary duetothedisruption of publicfacilities” such as a“work stoppage or other
activity which severely impairs public health, safety, or both” as a “crippling disaster which severally
impairs public health, safety, or both.”



Section4.3 NOTICE OF MEETINGS

Regularmeetings mustbe noticed through the posting ofanagendaatleast 72 hours before the
meeting. Members of the public may request that a copy of the agenda and “all documents
constitutingtheagendapacket’be mailedtothem. Theywillbe mailedwhentheagendais postedor
whenitisdistributedtoamajority ofthelegislative body, whicheverisfirst. Theagency maychargea
fee for mailing the materials, not to exceed the cost of providing the mailing service.

Specialmeetingsmaybe called, butonlyupon 24 hours’noticetoeachlocalnewspaperofgeneral
circulation, radioortelevisionstationthathasinwritingrequestednotice. The noticemustbe posted
inalocationfreelyaccessibletothe public. Onlythe business specifiedfordiscussionatthe special
meeting

Emergency meetings may be called under specific, drastic circumstances (“work stoppage, crippling
activity, or other activity that severely impairs public health, safety, or both, as determined by a
majority ofthemembersofthelegislativebody”). The 24-hournoticeisnotnecessary,buta1-hour
notification of those media requesting notice is necessary if possible.

Section4.4 CONTENTS OF NOTICE

Notice of meetings nothereindispensedwith shallspecify the place,dayandhourofthemeeting. The
purpose of any regular or special board meeting shall be specified consistent with the Brown Act.

Section4.5 WAIVER OF NOTICE AND CONSENT TO HOLDING MEETINGS

Thetransactions ofany meeting ofthe board, however called and noticed orwhereverheld, areas
valid asthough the meetinghad been duly held after proper calland notice, provided aquorum, as
hereinafterdefined, is presentand provided that either before or afterthe meeting each director not
presentsigns awaiver of notice, a constantto holding the meeting, oran approval of the minutes
thereof. Allsuchwaivers, consents,orapprovalsshallbefiled withthe corporaterecordsormadeapart
of the minutes of the meeting.

Article 5
ACTIONS BY THE BOARD

Section 5. QUORUM FOR MEETINGS
A quorum shall consist of a majority of the Board of Directors then in office.

Exceptasotherwise providedinthese Bylaws orinthe Articles of Incorporation of this corporation, or
bylaw, nobusinessshallbe consideredbythe boardatany meetingatwhichaquorum, ashereinafter
defined, isnotpresent, andthe only motionwhich the Chairshallentertain atsuch meetingisamotion
to adjourn. However, a majority of the directors’ present at such meeting may adjourn from time to
time until fixed for the next regular meeting of the board.



When a meeting is adjourned for lack of a quorum, it shall not be necessary to give any notice of the
time and place of the adjourned meeting or of the business to be transacted at such meeting, other than
byannouncementatthe meetingatwhichthe adjournmentistaken, exceptas providedin Section 10
of this Article.

The directors present at a duly called and held meeting at which a quorum is initially present may
continuetodobusiness notwithstandingthe loss ofaquorum atthe meetingdue to awithdrawal from
the meeting, provided that an action thereafter taken must be approved by at least a majority of the
required quorum for such meeting or such greater percentage as may be required by law, or the Articles
of Incorporation or Bylaws of this corporation. Directors may not vote by proxy.

Section5.1 ACTIONS BY THEBOARD

Everyactordecision done or made by amajority of the directors presentata meeting duly held at
whichaquorumis presentistheactofthe Board of Directors, unlessthe Articles of Incorporation or
Bylaws of this corporation, or provisions of the California Nonprofit Public Benefit Corporation Law,
particularly those provisions relating to appointment of committee (Corporation Code § 5212),
approval of contracts or transactions in which a director has a material financial interest (Corporation
Code § 5233) and indemnification of directors (Corporation Code § 5238e), require a greater
percentage of different voting rules for approval or a matter by the Board.

Section5.2 CONDUCT OF MEEETINGS

Meetings of the Board shall be presided over in the following order of priority. President, Vice-
President, Treasurer or Secretary. Inthe absence of the previously named officers, a Director chosen
by amaijority ofthe Directors presentatthe meeting shall preside overthe meeting. The Secretary of
the Corporation shall act as secretary of all meetings of the Board, provided that, in his/her absence or
needtopreside overthe meeting, anotherpersonchosenbyamajority ofthe Directors presentatthe
meeting shall act as Secretary of the meeting. Meetings shall be governed by Robert’s Rules of Order,
assuchrules mayberevised fromtimetotime, insofaras suchrules are notinconsistentwith orin
conflictwith these Bylaws, with the Articles of Incorporation of this Corporation, or with previous of
law.

Section5.3 RULES OF PROCEDURES

Allmeetings of the Board and of the committees, shall be conducted in accordance with Robert’s Rules
of Order.

Section5.4 PARTICIPATION IN DISCUSSIONS AND VOTING

Every Director has the right to participate in the discussion and vote on all issues before the
Board or any Board committee, except as follows. No Director shall participate in either the discussion
or vote on any matter involving:

1. a self-dealing transaction;



2. aconflictofinterest, asdefinedbylaworinany Board-adopted conflictofinterest

policy;
3. indemnification of the Director; or
4. any other matter in which the law prohibits that Director’s participation.

Section5.5 DUTY TO MAINTAIN BOARD CONFIDENCES

Every Directorhas aduty to maintain the confidentiality of all Board discussions held
during the closed session. A Director shall not disclose confidential records. Any Director
violating these duties may be removed from the Board, and may be subject to any lawful penalty.

Section5.6 BOARD TRAINING

The Board shall annually participate in training, which shall include, at a minimum conflict of
interest and Brown Act training.

Section5.3 STANDARD OF CARE

(a) Performance of Duties. Each Director shall perform all duties of a Director, including duties on
any Board committee, in good faith, in a manner the Director believes to be in the
Corporation’sbestinterestandwithsuchcare,includingreasonableinquiry,astheordinary
prudent person in a like position would use under similar circumstances.

(b) Relianceon Others. In performingthe duties ofa Director, a Directorshallbe entitledtorely on
information, opinions, reports or statements, including financial statements and other financial
data, presented or prepared by:

(a) One or more Officers or employees of the Corporation whom the Director believes to be
reliable and competent in the matters presented.

(b) Legal counsel, independent accountants or other persons as to matters that the Director
believes are within that person’s professional or expert competence; or

(c) A Board committee on which the Director does not serve, as to matters within the
designatedauthority, providedthe Directorbelievesthe committee meritsconfidence
andthe Directoractsingoodfaith, afterreasonableinquirywhenthe needisindicated
by the circumstances, and without knowledge that would cause such reliance to
be unwarranted.

Exceptwithrespecttoassetsthatare directly related tothe Corporation’s charitable programs, the
Board shallavoid speculation in investing, reinvesting, purchasing, acquiring, exchanging, sellingand
managing the Corporation’s investments. Instead, the Board is to consider the permanent disposition
offunds, the probableincome, the probable safety ofthe Corporation’s capital, andis to comply with
theexpresstermsoftheinstrumentoragreement,ifany, pursuanttowhichthe assetsare contributed
to the Corporation.

Section5.4 CONTRACTS WITH DIRECTORS AND OFFICERS
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Nodirector of this Corporation nor any other corporation, firm, association, or other entity in which
oneormoreofthis Corporation’sdirectors are directors orhave amaterialfinancialinterest, shallbe
interested, directly orindirectly,inthe contractortransaction, unless (a)the materialfactsregarding
the director’s financial interest in such contract or transaction or regarding such common directorship,
officer ship, orfinancial interest are fully disclosed in good faith and noted in the minutes, orare
known to all members of the Board prior to the Board’s consideration of such contract or
transaction, (b)such contractortransactionis authorized in goodfaith by amajority ofthe Board by a
vote sufficient for the purpose without counting the votes of the interested directors; (c) before
authorizing or approving the transaction, the Board considers and in good faith decides after
reasonableinvestigationthatthe Corporation couldnotobtainamoreadvantageousarrangement
withreasonable effortunderthe circumstances; (d)the corporationforitsownbenefitentersintothe
transaction, whichisfairandreasonabletothe corporation atthe time the transaction was entered
into.

Thissectiondoes notapplytoatransactionthatis partofan educational or charitable program ofthis
Corporationifit(a)is approved orauthorized by the Corporation in good faith and without unjustified
favoritism and (b) results to a benefitto one or more directors or their families because they are the
class of persons intended to be benefited by the educational or charitable program of this Corporation.
Allactionstakenunderthis Sectionmustbe madeincompliance withallapplicable conflictofinterest
laws, and the “Schools” Conflict of Interest Code.

Section5.5 CONFLICT OF INTEREST

Any Director, officer, key employee, or committee member having an interest in a contract, or
transaction, or program presented to or discussed by the Board or committee for authorization,
approval, orratification shallmake a promptand cleardisclosure of hisorherinterestto the board or
committee prior to its acting on such contract or transaction.

Such disclosure shall include all relevant and material facts known to such person about the contract or
transactionwhichmightreasonablybe construedtoexist. Ifaconflictisdeemedtoexist, suchperson
shallnotvote on, noruse hisorherpersonalinfluence on, norbe presentduring, inthe discussion or
deliberations with respectto, such contractortransaction (otherthan to presentfactualinformation
or to respond to questions prior to the discussion). The minutes of the meeting shall reflect the
disclosure made the vote thereon and where applicable, the abstention from voting.

Charterschools and "any entity managing a charter school" will have to follow the same types of
policies and laws as traditional districts in regards to open meeting and conflict of interest policies and
disclosure laws. Charter schools and their governing bodies will be held to the same conflict of interest
standardsasotherschooldistrictgoverningboards. Charterschoolgoverningbody membersand
employeeswillneedtofile statements ofeconomicinterest(Form 700)which could make publicany
potential conflicts of interest that individuals may have.

Pursuant to the board approved Conflict of Interest Code, all Board of Trustees, Superintendent and
other designated employees shall file Statements of Economic Interests (Form 700) with the American



Indian Model Schools Office. All statements shall be available for public inspection and reproduction.
(Gov. Code, 81008.) All statements will be retained for atleast 5 years. In addition, all Board of
Trustees, Superintendentand other designated employees shall sign the Conflict-oHnterestForm and
Non-Disclosure Statement.

Article 6
OFFICERS

Section6. NUMBEROFOFFICERS

The officers of the corporation shallbe a President, a Secretary, and Treasurer. The corporation may also
have, as determined by the Board of Directors, a Chairperson of the Board, one or more Vice Presidents,
Assistant Secretaries, Assistant Treasurer, or other officers. Any number of officers may be held by the
same person except that neither the Secretary nor the Treasurer may serve as the President or
Chairperson of the Board.

Section6.1 QUALIFICATION, ELECTION, AND TERM OF OFFICE

Any person may serve as officer of this corporation. Officers shall be elected by the Board of Directors,
atanytime, and each officer shall hold office foran annual term, or until his or her successor shall be
elected and qualified, whichever occurs first.

Section6.2 REMOVAL AND RESIGNATION

Any officer may be removed without cause by the Board of Directors at any time by majority vote of
those directors’ present at a duly held meeting. Any officer may resign at any time by giving written
noticetothe Board of Directors oftothe Presidentof Secretary ofthe corporationany suchresignation
shall take effect at the date of receipt of such notice or atany later date specified therein, and, unless
otherwise specified therein, the acceptance of such resignation shall not be necessary to make it
effective. The above provisions of this Section shall be superseded by any conflicting terms of a contract
whichhasbeenapprovedorratified bythe Board of Directors relating tothe employmentofany officer
of the corporation.

Section6.3 VACANCIES

Any vacancy caused by the death, resignation, removal, disqualification, or otherwise of any officer shall
befilledbythe Boardof Directors. Inthe eventofavacancyinany office otherthanthe President, such
vacancy may be filled temporarily by appointment by the President until such time as the Board shall fill
the vacancy. Vacancies occurring in officers of the officers appointed at the discretion of the board may
or may not be filled as the board shall determine.

Section6.4 DUTIES OF PRESIDENT

The Presidentshall be the chief executive officer of the corporation and shall, subjectto the control of
the Board of Directors, supervise and control the affairs of the corporation and the activities of the
officers. He orshe shall performall duties incident to his or her office and such otherduties as may be
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required by law, by the Articles of Incorporation of this corporation, or by these Bylaws, or which may
be prescribed from time to time by the Board of Directors. Unless another person is specifically
appointed as Chairperson of the Board of Directors, he or she shall preside at all meetings of the Board
of Directors. If applicable, the President shall preside at all meetings of the members. Except as
otherwise expressly provided by law, by the Articles of Incorporation, or by these Bylaws, he or she shall,
inthe name of, the corporation, execute such deeds, mortgages, bonds, contracts, checks, or other
instruments which may from time to time be authorized by the Board of Directors.

Section 6.5 DUTIES OF VICE PRESIDENT

Intheabsence ofthe President, orinthe eventofhis orherinability of refusalto act, the Vice President
shall perform all the duties of the President, and when so acting shall have all the powers of, and be
subject to all the restrictions on, the President. The Vice President shall have other powers and perform
such other duties as be prescribed by law, by the Articles of Incorporation, or by these Bylaws, or as may
be prescribed by the Board of Directors.

Section 6.6 DUTIES OF SECRETARY
The Secretary shall:

1. Certifyand keep atthe principal office ofthe corporation the original, ora copy of these Bylaws
as amended todate.

2. Keep atthe principal office ofthe corporation or such other place as the board may determine,
abookof minutes ofallmeetings ofthe directors, and, ifapplicable, meetings of committees of
directors and of members, recording therein the time and place of holding, whetherregularor
special, how called, how notice thereof was given, the names of those present or represented at
the meeting, and the proceedings thereof.

3. Seethatallnotices are duly giveninaccordance with the provisions ofthese Bylaws oras required
by law.
4. Be custodian ofthe records and of the seal of the corporation and see thatthe seal is affixed to

allduly executed documents, the execution of whichonbehalfofthe corporationunderits seal
is authorized by law or these Bylaws.

5. Keep at the principal office of the corporation a membership book containing the name and
addressofeachand any members, and, inthe case where any membership has been terminated,
he or she shall record such factin the membership book together with the date on which such
membership ceased.

6. Exhibitatallreasonable timestoanydirectorofthe corporation, or his orheragentorattorney,
on request therefore, the Articles of Incorporation, Bylaws, the membership book, and the
minutes of the proceedings of the directors of the corporation.

7. Ingeneral, performall dutiesincidentto the office of secretary and such otherdutiesas maybe
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requiredbylaw,bytheArticlesofIncorporationofthiscorporation,orbythese Bylaws, orwhich
may be assigned to him or her from time to time by the Board of Directors.

Section6.7 DUTIES OF TREASURER

1.

Subject to the provisions of these Bylaws relating to the “execution of Instruments, Deposits and
Funs,” the Treasurershall:

Have charge and custody of, and be responsible for, all funds and securities of the corporation,
and depositall such funds in the name of the corporation in such banks, trust companies, or other
depositories as shall be selected by the Board of Directors.

Receive, and give receiptfor, the monies due and payable to the corporation from any source
whatsoever.

Disburse, or cause to be disbursed, the funds of the corporation as may be directed by the Board
of Directors, taking proper vouchers for such disbursements.

Keep and maintain adequate and correct accounts of the corporation’s properties and business
transactions, including accounts of its assets, liabilities, receipts, disbursements, gains and losses.

Exhibitall reasonable times the books of accounts and financial records to any director of the
corporation, or to his or her agent or attorney, on request therefore.

Render to the President and directors, whenever requested, an account of any or all of his or her
transactions as Treasurer and of the financial condition of the corporation.

Prepare, orcausetobe prepared, and certify, orcausetobe certified, the financial statements
to be included in any required reports.

Ingeneral, performalldutiesincidenttothe office of Treasurerand suchotherdutiesasmaybe
requiredbylaw, bythe Articles ofIncorporation ofthe corporation, orbythese Bylaws, orwhich
may be assigned to him or her from time to time by the Board of Directors.

Article 7
COMMITTEES

Section7. ©BOARD COMMITTEES

The Board may create one or more standing orad hoc committees to serve atthe pleasure of the
Board. Appointments to such Board committees shall be by majority vote of the Directors thenin
office, and the Chairperson of such Board committees shall be appointed by the President of the
Board. Unless otherwise providedin these Bylaws or by the laws of the State of California, each
committee shallhave all of the authority ofthe Board tothe extentdelegated by the Board. However,
no committee, regardless of Board resolution, may:

(@)

Fill vacancies on the Board or on any committee which has the authority of the Board,;
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(b) Amend or repeal Bylaws or adopt new Bylaws;

(c) Amendorrepealanyresolutionofthe Board whichbyitsexpresstermsisnottoamendableor
repeatable;

(d) Appoint committees of the Board or the members thereof;

(e) Approve any self-deal transaction, except as provided in Section 5233 (d)(3) of the California
Corporation Code; or

(f) Approve any action for which the California Corporation Code requires the approval of the
Board.

By a majority vote of its members then in office the board may at any time revoke or modify any or all
ofthe authority so delegated, increase or decrease but not below two (2) the number ofits members,
and fill vacancies therein from the members of the board. The Committee shall keep regular minutes of
its proceedings, cause them to be filed with the corporate records, and report the same to the board
from time to time as the board may require.

Section 7.1 MEETINGS AND ACTION OF BOARD COMMITTEES

The Board shall have the powerto prescribe the mannerinwhich proceedings ofany such Board
committee shall be conducted. Inthe absence of any such prescription, the committee shall have the
power to prescribe the manner in which its proceedings shall be conducted. Unless the Board or such
committee shall otherwise provide, meetings and actions of Board committees shall be governed by,
held and taken in accordance with, the provisions of Article 4 of these Bylaws which concern meetings
ofthe Board, withsuchchangesinthose provisionsasrequiredbythis Article 7andas necessaryto
substitute the committee and its members for the Board and its members, except that the time of
regularmeetings ofthe committees may be determined by the Board or by the committee. Special
meetings of committees may also be called by the Board. The Board may adopt rules for the
government of any Board committee not inconsistent with the provisions of these Bylaws.

Exceptas otherwise allowed pursuant to the Brown Act, meetings and action of committees shall be
governed by, noticed, held and taken in accordance with the provisions of these Bylaws concerning
meetings of the Board of Directors, with such changes in the context of such Bylaw provisions as are
necessary to substitute the committee and its members for the Board of Directors and its members,
except that he time for regular meetings of committees may be fixed by the Board of Directors. The
Board of Directors may also adopt rules and regulations pertaining to the conduct of meetings of
committees to the extent that such rules and regulations are not inconsistent with the provisions of
these Bylaws.

Section7.2 OTHER COMMITTEES



(a) The Presidentofthe Board, subjecttothelimitationsimposed by the Board, orthe Board may
create other committees, either standing or special, to serve the Board thatdo not have the
powers of the Board. The Board President shall appoint members to serve on such committees,
and shall designate the committee chairperson. Each member of a committee shall continue as
such until the next annual election of Officers and until his or her successor is appointed, unless
the member sooner resigns or is removed from the committee, or until the authorized business
of the committee has been completed.

(b) Such other committees established pursuant to this section may consist of persons who are not
members oftheBoard. These additionalcommittees shallactinanadvisory capacityonlyto
the Board and shall be clearly titled as ‘advisory’ committees.

(c) Meetings of a committee may be called by the Board President, the chairperson of the
committee oramajority ofthe committee’s votingmembers. Each committee shallmeetas
oftenasisnecessarytoperformits duties. Notice ofameeting ofacommittee maybe givenat
anytime andinany mannerreasonably designed to inform the committee members of the
time and place of the meeting. A majority of the voting members of a committee shall
constitute aquorumforthe transaction of business of any meeting of the committee. Each
committee may keep minutes ofits proceedings and shallreport periodically tothe Board. A
committee may take action by majority vote.

(d) Anymemberofacommittee mayresignatanytime by giving written notice tothe chairperson
ofthe committee ortothe Presidentofthe Board. Suchresignation, which may ormaynotbe
made contingentuponformal acceptance, shalltake effectuponthe date ofreceiptoratany
latertime specified inthe notice. The Board Presidentmay, with priorapproval ofthe Board,
remove any appointed member of a committee. The Board President, with the Board’s
approval, shallappointamembertofillavacancyinany committee orany positioncreated by
an increase in the membership for the unexpired portion of the term.

Article 8
EXECUTION OF INSTRUMENTS, DEPOSITS AND FUNDS

Section8.1 EXECUTION OFINSTRUMENTS

The Board of Directors, except as otherwise provided in these Bylaws, may by resolution authorize any
officer or agent of the corporation to enter into any contract or execute and deliver any instrumentin
thename ofandonbehalfofthe corporation,and suchauthoritymaybe general orconfinedto specific
instances. Unless so expressly authorized, no officer, agent, or employee shall have any power or
authoritytobindthe corporation byany contractorengagementortopledgeits creditorrenderitliable
monetarily for any purpose or in any amount.

Section 8.2 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 for payments of money, and other evidence of



indebtedness of the corporation shall be signed by the Treasurer and countersigned by the President of
the corporation.

Section8.3 DEPOSITS

Allfunds ofthe corporation shall be deposited fromtime to time to the credit of the corporationin such
banks, trust companies, or other depositories as the Board of Directors may select.

Section8.4 GIFTS

The Board of Directors may accept on behalf of the corporation any contribution, gift, bequest, or devise
for the charitable or public purpose of this corporation.

Article 9
CORPORATE RECORDS, REPORTS, AND SEAL

Section9.1 MAINTENANCE OF CORPORATE RECORDS
The corporation shall keep at its principal office in the State of California:

(c) Minutesofallmeetingsofdirectorsandcommitteesoftheboard, indicatingthetimeand
place of holding such meetings, whether regular or special, how called, the notice given,
and the names of those present and the proceedings thereof;

(d) Adequate and correct books and records of account, including accounts of its properties
a business transactions and accounts of its assets, liabilities, receipts, disbursements,
gains and losses.

Section9.2 CORPORATE SEAL

TheBoardofDirectorsmayadopt, use,andatwillalter,acorporate seal. Suchsealshallbe keptatthe
principal office ofthe corporation. Failure to affixthe sealto corporateinstruments, however, shallnot
affect the validity of any such instrument.

Section9.3 DIRECTORS’ INSPECTIONRIGHTS

Every director shall have the absolute right atany reasonable time to inspect and copy all books, records
and documents of every kind and to inspect the physical properties of the corporation.

Section9.4 RIGHT TO COPY AND MAKE EXTRACTS

Any inspection under the provisions of the article may be made in person of by agent or attorney and
the right to inspection includes the right to copy and make extracts.

Section9.5 ANNUAL REPORT
Theboardpresidentshallcauseanannualreporttobefurnishednotlaterthanonehundredand
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twenty (120)days afterthe close of the corporation’sfiscal yearto all directors of the corporation. The
Annual Report shall contain the following information:

(a) Theassetsandliabilities,includingthetrustfunds, ofthe corporationasoftheendofthe
fiscal year;

(b) The principal changes in assets and liabilities, including trust funds, during the fiscal year;

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

(d) The expenses orreceipts of the corporation, forboth general and restricted purposes,
during the fiscalyear;

(e) Any information required by Section 7 of this Article or elsewhere in these bylaws.

The annual report shall be accompanied by any report thereon of independent accountants, or,
ifthereisnosuchreport, the certificate ofan authorized officerofthe corporationthatsuch statements
were prepared without audit from the books and records or the corporation.

Section 9.6 ANNUAL STATEMENT OF SPECIFIC TRANSACTIONS

This corporation shall mailordelivertoall directors astatementwithin one hundred and twenty
(120) after the close of its fiscal year which briefly describes the amount and circumstances of any
indemnification or transaction of the following kind:

() Anytransactioninwhichthe corporation, orits parentorits subsidiary, was aparty,and
in which either of the following had a direct or indirect material financial interest;

(9) Any director or officer of the corporation, or its parent or subsidiary (a more common
directorship shall not be considered a material financial interest); or

(h) Any holder of more than ten percent (10%) of the voting power of the corporation, its
parent of itssubsidiary.

The above statement need only be provided with respect to a transaction during the previous fiscal year
involving more than Fifth Thousand Dollars ($50,000) or which was one of a number of transactions with
the same persons involving, in the aggregate, more than Fifty Thousand Dollars ($50,000).

Similarly, the statementneed only be provided with respect to indemnifications or advances aggregating
more than Ten Thousand Dollars ($10,000) paid during the previous fiscal year to any director or officer.

Any statement required by this Section shall briefly describe the names of the interested persons
involved in such transactions stating each person’s in the transaction and, when practical, the amount
ofsuchinterest, provided thatinthe case oratransaction with a partnership of which suchpersonisa
partner, only the interest of the partnership need be stated.



Article 10
FISCAL YEAR

Section10 FISCAL YEAR OF THE CORPORATION
Thefiscal yearofthe corporation shall begin onthe 1stof July and end on the 30" of June ineachyear.

Article 11
AMENDMENT OF BYLAWS

Section 11 AMENDMENT

Subject to any provision of law applicable to the amendment of Bylaws of public benefit nonprofit
corporations, these Bylaws, or any of them, may be altered, amended, or repealed and new Bylaws
adopted by the Board of Directors. These Bylaws and any amendments to these Bylaws shall become
effective immediately upon their adoption.

Article 12
AMENDMENT OF ARTICLES

Section13 AMENDMENTS
Any amendment of the Articles of Incorporation may be adopted by the Board of Directors.

Article 13
PROHIBITION AGAINST SHARING CORPORATE PROFITS AND ASSETS

Section14  PROHIBITION AGAINST SHARING CORPORATE PROFITS AND ASSETS

No director, officer, employee, or other person connected with this corporation, or any private
individual, shall receive at any time any of the net earnings or pecuniary profit from the operations of
the corporation, provided, however, that this provision shall not prevent payment to any such person of
reasonable compensation for services performed for the corporation in effecting any of its public or
charitable purposes, provided that such compensation is otherwise permitted by these Bylaws and is
fixedbyresolutionofthe Board of Directors; andnosuch personorpersonsshallbe entitledtosharein
thedistribution of, and shall notreceive, any ofthe corporate assets on dissolution ofthe corporation.
Allmembers, if any, of the corporation shall be deemed to have expressly consented and agreed that on
such dissolution or winding up of affairs of the corporation, whether voluntarily or involuntarily, the
assets of the corporation, after all debts have been satisfied, shall be distributed as required by the
Articles of Incorporation of this Corporation and not otherwise.

Article 14
MEMBERS

Section15.1 NO MEMBERS



This corporation shall not have any members. Therefore, pursuantto Section 5310(b) of the
Nonprofit Public Benefit Corporation Law of the State of California, any action which would otherwise,
under law or the provisions of the Articles of Incorporation or Bylaws of this corporation, require
approval by amajority of allmembers or approval by the members, shall only require the approval of
the Board of Directors. Allrights that would otherwise vestin the members shall vestin the Board of
Directors.

Section15.2 ASSOCIATES

Nothing in this Article 12 shall be construed as limiting the right of the corporation to refer to
persons associated with itas “members” even though such persons are not members of the corporation,
and no such reference shall make anyone a member within the meaning of Section 5056 of the California
Nonprofit Public Benefit Corporation Law, including honorary or donor members. Such individuals may
originate and take partinthe discussion of any subject that may properly come before any meeting of
theBoard, butmaynotvote. The corporation may conferbyamendmentofits Articles of Incorporation
or these Bylaws some or all of the rights of a members, as set forth in the California Nonprofit Public
Benefit Corporation Law, upon any person who does not have the right to vote for the election of
directors, on a disposition of substantially all of the corporation’s assets, on the merger or dissolution of
it,oronchangestoits Articles ofIncorporationorBylaws, butno such personshallbe amemberwithin
the meaning of Section 5056. The Board may also, in its discretion, without establishing memberships,
establish an advisory council or honorary board or such other auxiliary groups as it deems appropriate
to advise and support the corporation.



CERTIFICATE OF SECRETARY

The undersigned does hereby certify that the undersigned is the Secretary of American Indian
Model Schools, a nonprofit public benefit corporation duly organized and existing under the laws of the
State of California, thatthe foregoing Bylaws, consisting of () pages, of said corporation
were duly and regularly adopted as such by the Board of Directors of said corporation at a meeting held
on ,2020,andthattheaboveandforegoingBylawsarenowinfullforceandeffect.

Executedon at , California.

Secretary, American Indian Model Schools



