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Ross VaLLey CHARTER SCHOOL
(A California Noaprofit Public Benefit Corporation)

ARTICLET
NAME

Section |, NAME  The name of this Corporation is Ross Valley Charter Schoaol

ARTICLE 1T
PRINCIPAL OFFICE OF THE CORPORATION

Section 1. PRINCIPAL OFFICE OF THE CORPORATION. The prncipal office for
thee teunsaction of the activities and affairs of the Corporation is Fairfie, State of California. The
Board of Directors may change the location of the principal oftfice. Any such change of location
must be noted by the Secretary on these bylaws opposite this Section; alternatively, this Seetion
may be smended to staté the new location

Seation 2. OTHER OFFICES OF THE CORPORATION. The Bomd of Directors
mny &t any time establish branch or subordinate offices mt any plice or places where the
Corporation is qualified 1o conduct its nctivities

ARTICLE 11
GENERAL AND SPECIFIC PURPOSES; LIMITATIONS

Section | GENERAL AND SPECIFIC PURPOSES The purpose of the
Corpotation. is to manage, operate, guide, direct and promote the Ross Valley Chaner School
("“Charter School™), a California public charter school. Also in the context of these purposes, the
Corporation shall not, except 1o an insubstantial degres, engage in any other petivities or exercise
of power that do not further the purposes of the Corporation

The Corporation shall not carry on any other aetivities not permitted to be carmed on by
(a) & corporation exempt from federal income tax under section 301(c)(3) of the Intermal
Revenue Code, or the comesponding section of any future federal 1ax code, or (b) & corporation,
gontributions to which are deductible under section 1 Te)(2) of the Imernnl Revenue Code, or
the comesponding section of any future federnl tax code. No substantial part of the activities of
the Corporation shall consist of the carrying on of propaganda, or otherwise attempting to
influence lewstation, and the Corporation shall not participate in, or intervene in (including the
publishing or distributing of statements) any political campaign on behalt of or in opposition 1o
uny candidate for public office.

ARTICLE IV
CONSTRUCTION AND DEFINITIONS

Section | CONSTRUCTION AND DEFINITIONS  Unless the context indicates
otherwise, the general provisions, rules of construction, and definitions in the Califomin
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Nonprofit Corporation Law shall govemn the construction of these bylaws.  Without limiting the
genernlity of the preceding sentence, the maseuline gender includes the feminine and neuter, the
singular includes the plural, and the plural includes the singular, and the term “person” includes
both  lega! entity and & natural person

ARTICLE V
DEDICATION OF ASSETS

Section |, DEMCATION OF ASSETS.  The Corpomtion's asseéts are imevocably
dedicated to public benefit purposes as set forth in the Chanter School’s Charter Mo part of the
nel eamnings, properties, or assets of the Corporation, on dissolution or otherwise, shall inure 1o
the henefit of any private person or individual, or 1o any director or officer of the Corporation
On liquidation or dissolution, all properties and assels remaining after payment, or provision for
payment, of all debts and habilities of the Corporation shall be disiributed 1o 2 Mann Counry
Public School

ARTICLE VI
CORPORATIONS WITHOUT MEMBERS

Seation | CORPORATIONS WITHOUT MEMBERS.  The Corporation shall have
no voting members within the meaning of the Nonprofit Corporation Law. The Corporation’s
Bodrd of Directors may, in its discretion, admit individuals 1o one or more classes of nonvoting
members, the ¢lass or classes shall have such rights and obligations as the Board of Directord
finds approprnte.

ARTICLE v1I
BOARD OF DIRECTORS

Section | GENERAL POWERS. Subject to the provisions and limitations of the
Califormia Nonprofit Public Benefit Corporation Law and any other applicable laws, and subject
to any limitations ol the anticles of incorporation or bylaws, the Corporation’s activities and
affhirs shall be managed, and all corporate powers shall be exercised, by or under the direction of
the Boand of Directors (" Bourd")

Section 2, SPECIFIC POWERS Without prejudice to the general powers set forth in
Section | of these bylaws, bul subject to the same limitations, the Board of Directors shall have
the power o

il Appoint and remove, @t the pleasure of the Bourd of Directors, all corporate
officers, ngents, and employees, prescribe powers and doties for them as are
consistent with the law, the articles of incorporation, and these bylaws, fix their
compensation; and require from them secunty for faithful service.

h Change the principal office or the principal business office in California from one
location to another, cause the Corporation to be qualified 1o conduct its activities
i any other state, emtory, dependency, or country, conduet its activities i or
outside Californin
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¢ Borrow money and incur indebtedness on the Corporation’s behalf and cause to
be executed and delivered for the Corporation’s purposes, in the corporate name,
promissory notes, bonds, debentures, deeds of trust, mongages, pledges,
hypothecations, and mher evidences of debt and securities,

o Adopt and use a corporate scal

Section 3. DESIGNATED BOARD MEMBERS AND TERMS. The number of
Board Members shall be no less than five and no more than nine, unless changed by amendments
to these bylaws Al Board Members shall have full voting rights, including any representative
appointed by the charter authorizer ns ¢onsistent with Education Code Section 47604(c) I the
chaner authorizer appoints a representative to serve on the Board of Directors, the Corporation
may appoint an pdditionnl Board Member 10 ensure an odd number of Bosrd members. All
directors, except the representative appointed by the charter authorizer, shall be designated by the
exigting Board of Directors

After the expiration of the terms of the initial board members:

o The teacher representative will be appointed by the Board after considering a nomination
by the full time tedcher employees of the Charter School

e Two parent representatives will be appointed by the Board atter considering nominations
by the parents of students of the school with each student family having two voles

& All other board members, except for the representative ol the chaner authorizer, will be
appainted by the Board of Directors as vacancies occur

The teacher representative shall not be an employee of the Charter School,

Each Board Member shall hold office unless otherwise removed from office in
accordance with these bylaws for two (2) years and until a successor Board Member has been
designated and qualified

Section 4. The Board may adopt other policies circumscribing potential contlicts off
interest The Board will comply with the Political Reform Act and Government Code Section
1090, ¢ sewp., as set Torth in Education Code Section 47604 |

Section § ROARD MEMBERS' TERM. Each Board Member shall hold office for
wo (2) years and until a successor Board Member has been designated and qualified.  Boarnd
members can be elected 10 multiple terms. Inthe event of adding new Board member(s) 1o
expand the size of the Board | the Board shall deternune the new Board member's term within
the confines of Article V11 Sections 3 and §, and using whatever considerntions scem appropriate
in the circumstances, but paying paricular attention to the importance of staggening Board terms.
Board member termis shall generally expire on June 30, m the end of the fiscal year,

Section 6. NOMINATIONS BY COMMITTEE The Chairman of the Board of
Directors will appoint & committee to designate qualified candidates for election 1o the
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community member Board of Direciors positions at least thirty (30) days before the date of any
clection of Boird Members. The nominating comemittee shall make its report at least seven (7)
days before the date of the election or at such other time as the Board of Directors may set and
the Secretary shall forward 1o each Board member, with the notice of meeting required by these
bylaws, a list of all candidates nominared by committee

Section 7, USE OF CORPORATE FUNDS TO SUPPORT NOMINEE. No
corporation funds may be expended 1o support a nominee without the Board's authorization

Section 8 EVENTS CALSING VACANCIES ON BOARD. A wacangy o
vacancies on the Board of Directors shall occur in the event of (8) the death, resignation, or
removal of uny Board Member, (b) the declarution by resolution of the Board of Directors of a
vacancy in the office of & Board Member who has been convicted of a felony, declared off
unsound mind by a count order, or found by final order or judgment of any count 1o have
breached o duty under Californin Nonprofit Public Benefit Corporation Law, Chapter 2, Arucle
3. or (e) the incréase of the authorized number of Board Membiers:

Section 9. RESIGNATION OF BOARD MEMBERS. Except as provided below,
any Bonrd Member may resign by giving written notice o the Chalrman of the Board, to the
School Director, of to the Board, The resignation shall be effective when the notice is given
unless the notice spedifies a Inter time for the resignation to become elfective. It o Board
Member's resignation is effective at n later time, the Board of Directors may elect a successor to
tnke office as of the date when the resignation becomes efleclive

Section 100 BOARD MEMBER MAY NOT RESIGN IF NO BOARD MEMBER
REMAINS. Except on notice to the California Attormney General, no Board Member may resign
if the Corporation would be left without a duly elected Board Member or Board Members

Section 11, REMOVAL OF BOARD MEMBERS.  Any Board Member may be
removed, with or without cause, by the vote of the majority of the members of the emire Board
of Directors at a special meeting called for that purpose, or at & regular meeting, provided that
notice of that meeting and of the remaval questions are given in compliance with the provisions
of the Ralph M. Brown Act (Chapter © (commencing with Section 34950) of Division 2 of Title
5 of the Government Code). Any vacancy caused by the removal of a Board Member shall be
filled as provided in Section |2

Section 12 THE FILLING OF VACANT SEATS ON THE BOARD OF
DIRECTORS Vacancies on the Board of Directors may be filled by approval of the Board of
Directors or, if the number of Board Members then in office is less than a quorum, by (a) the
affirmative vote of n majority of the Board Members then in office at a regalar or specinl meeting
of the Board, or (h) a sole remmining Board Member. I the charter authonzer appoints a
representative 1o serve on the Board of Direators, » vacancy in the seat of the authorizer's
representative shall be filled by the authornizer The reacher nnd parent representative Board
sears shall be filled pursuant to the procedure specified in Section 3, except that if there is a
vicancy in the initinl parent seats prior to the enroltment of swdents and the nomination of
candidates 1o fill the parent seat(s), then the vacancy in the parent seats shall be filled by the
Board, with parents who have certified in Appendix B of the July 2015 Charter Petition that they
are “meaningiully interested in enrolling their studenis) at the Ross Valley Charter School ™
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When i vacant seat is filled, the original term shall remain unchanged

~ Section 13 NO VACANCY ON REDUCTION OF NUMBER OF BOARD
MEMBERS  Any reduction of the authorzed number of Board Members shall not result in any
Board Members being removed before his or her term of office expires

Section 14, PLACE OF BOARD OF DIRECTORS MEETINGS  Meetings shall be
held at the principal office of the Corporation. The Board of Directors may also designate that a
meeting be held at any place within the physical boundaries of Marnn County and designated in
the notice of the meeting All meetings of the Board of Directors shall be called, held and
conducted in accordance with the terms and provisions of Education Code Section 47604 1 and
the Ralph M. Brown Act. California Government Code Sections 54950, g seg., as said chapter
may be modified by subsequent legislation

Section 15 MEETINGS, ANNUAL MEETINGS Al mectings of the Boird of
Directors and its committees shall be called. noticed, and held in compliance with the provisions
of Education Code Section 47604 1 and the Ralph M Brown Act (“Brown Act™). (Chapter 9
(commencing with Section 54950) of Division 2 of Title § of the Government Code). The Board
of Directors shall meet annually i June for the purpose of omganization, election of a Chair and
Secretary. appointment of officers, and the transaction of such other business as may properly be
brought before the meeting  This meeting shall be held ar a time. date; and place as noticed by
the Board of Directors in accordance with the Brown Act

Section 16, REGULAR MEETINGS. Regular meetings of the Board of Directors,
including annual meetings, shall be held m such umes and places as may from time 1o tme be
fixed by the Board of Directors At least 72 hours hefore a regular meeting, the Board of
Directors, or its designee shall post an agenda at o physical location within the Charter School
jurisdiction and on the Charter School website homepage with a direct link to the ngenda,
contmming a brief general description of each item of business to be transacted or discussed an the
megting.

Section 17 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 or a majority of the
Board of Directors. The party calling a special meeting shall determine the place, date, and ime
thereof

Section 18 NOTICE OF SPECIAL MEETINGS  In accordance with the Brown Act.
special meetings of the Board of Directors may be held only after twenty-four (24) hours notice
is given to the public through the posting of an agenda at a physical location within the Charter
School junsdiction and on the Charter School website homepage with a direct link to the agenda
Board Members shall also receive at least twenty-four (24) hours notice of the specinl meeting,
in the manner

2. Any such notice shall be addressed or delivered to each Board Member at the Board
Member's address as it is shown on the records of the Corporation, or as may have
been given to the Corporation by the Board Member for purposes of notice, or, if an
address is not shown on the Corporation’s records or is not readily ascertainable, at
the pliace at which the meetings of the Board of Directors are regularly held

————m
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b, Notice by mail shall be deemed received at the time a propesly addressed written
notice Is deposited in the Unlted Siates mail, postage prepaid.  Any other wiitten
notice shall be deemed received a the time it is personally delivered to the recipient
of 15 delivered to a common cartier [or tansmission, oris actoally transmitted by the
person giving the notice by electronic means to the recipient  Oral notice shall be
deemed received at the time it is communicated, in person or by telephone or
wireless, to the recipient or to o person at the office of the recipient whom the person
giving the notice has reason 1o believe will promptly communicate it 1o the recejver.

¢ The notice of special meeting shall state the time of the meeting, and the place if the
place is other than the principal office of the Corporation, and the general natre of
the business proposed to be transacted wt the meeting  No business, other than the
business the general nature of which was set forth in the notice of the meeting, may
be transacted at a special meeting

Section 19 QUORUM. A majonty of the Board Members then in office shall constitute
a quorum. All acts or decisions of the Board of Directors will be by majority vote of the Board
Members in anendance, based upon the presence of a quorum. Should there be less than a
majority of the Board Members present at any meeting, the meeting shall be adjourned The
Board Members present at a duly called and held meeting at which a gquoram is initially presem
may continue 10 do business notwithstanding the loss of a quorum at the meeting due 1o a
withdrawal of Board Members from the meeting, provided that any action thereafier taken must
be approved by m least & majority of the required quorum for such meeting or such greater
percentage as may be required by law, the Articles of Incorporation or these Bylaws. Board
Members may nol vote by proxy  The vote or abstenticn of each board member present for each
betion taken shall be publicty reported,

Section 200 TELECONFERENCE MEETINGS  Members of the Board of Directors
may participate in teleconference meetings so long ns all of the following requirements in the
Brown Act ane complied with:

i AL minimum, & quonim of the members of the Board of Directors shall
participaie in the teleconference meeting from locations within the physical boundaries of
the county in which the Charter School operates;

b. All votes taken during & teleconference meeting shall be by roll call,

c. I the Board of Directors elects 1o use teleconferencing, it shall post agendas at all
teleconference locmions with each teleconference location being sdentified in the notice
and agenda of the meeting.

d All locations where a member of the Board of Directors participates in a meeting
via teleconference must be fully accessible to members of the public and shall be
listed on the ngenda,'

"This oo it meribers of e Bowrd of Dutectors whio cliose 1 utilie their homes or offices as teleconlerence
locabions wst open these locations o thi public and accommodate any membrem of the ptdic who wish fo aticmd
the meetinng al thay Jocnation,
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¢ Members of the public must be able to hear what is said during the meeting and
shall be provided with an opportunity to address the Board of Directors direatly ut
each teleconference location. and

3 The agenda shall indicate that members of the public attending a meeting
conducted vin teleconference need not give their nume when entering the
conference cull

Section 21, ADJOURNMENT A majority of the Board Members present, whether or
not 4 gquorum is present, may adjourn any Board of Directors meeting 1o another time o place
Natice of such adjournment to another time or place shall be given, prior to the time schedule for
the continuation of the meeting, to the Board Members who werne not present at the time of the
rdjnumnmrn. and 16 the public in the manner prescribed by any spplicable public open meeting
aw

Section 22, COMPENSATION AND REIMBURSEMENT  Directors may not receive
compensation for their services as Board Members or officers, anly such reimbursement of
expenses as the Board of Directors may establish by resolution to be just and reasonable as to the
Corporation at the time that the resolution is adopred

Section 23 CREATION AND POWERS OF COMMITTEES  The Board, by
resolution adopted by a majority of the Board Members then in office, may oreate one or more
committees of the Board, each consisting of two or more Board Members and no one who is not
a Board Member, to serve at the pleasure of the Board.  Appointments to committees of the
Board of Directors shall be by majority vote of the Board Members then in office, The Board of
Directors may appoint one or more Board Members as aliernate members of any such
commitiee, who may replace any absent member at any meeting.  Any such committee shall
have all the authority of the Board, to the extent provided in the Board of Direciors” resolution.
excepl that no commitiee may

i Take any final action on any matter that, under the California Nonprofit Public
Benefit Corporation Law, also requires approval of the members or approval of
mujority of all members;

I Fill vacancies on the Board of Directors or any comimittee of the Bousrd;

c Fix compensation of the Board Members for serving on the Board of Directors or

O iny committes;
d, Amend or repeal bylaws or adopt new bylaws,
[ Amend or repeal any resolution of the Boand of Directors that by its express terms

15 not so amendahle or subject 1o repenl,

3 Create any other committees of the Board of Directors or appoint the members of

" The Brown Aci probubims reguirng mgmbers of 1he pablle o porvide their mumes as o condibion of aendonce g the
neetiige

Byeaws i Ross VALLAT ChanTi Sonoan Avpann O-18-20360 N Pape Tol 14



committees of the Board,

8 Expend corparate funds to suppart a nominee for Board Member it more people
have been nominated for Board Member than can be elected, or

h Approve any contract or transaction 10 which the Corporation is a party and in
which one or more of its Board Members has a matenal financial interest

The Board may also create one or more advisory commitiees composed of Roard
Members and non-Board Members. It is the intent of the Board 10 encournge the participation
and involvement of faculty, staff, parems, stodents and administrators through attending and
participating in open committee meetings. The Board may establish, by resolution adopted by a
mujority of the Board Members then in office, advisory committees to serve at the pleasure of the
Honard

Section 24 MEETINGS AND ACTION OF COMMITTEES. Moeetings and actions
of committees of the Board of Directors shall be governed by, held, and mken under the
provisions of these bylsws concerning meetings, other Board of Directors’ actions, and the
Brown Act, il applicable, excepr that the time for general meetings of such committees and the
calling of special meetings of such committees may be set either by Board of Directors'
resolution of, if none, by resolution of the committee Minutes of each meeting shall be kept and
shall be filed with the corporate records. The Board of Directors may adopt rules for the
governance of any committee as long ts the rules are consistent with these bylaws 1 the Board
of Directors has not sdopted rules, the committée may do so

Section 25, NON-LIABILITY OF BOARD MEMBERS, N Board Member shall he
personally liable for the debis, linbilities, or other obligations of the Corporation

Section 26, COMPLIANCE WITH LAWS GOVERNING STUDENT RECORDS.
The Charter School and the Board of Divectors shall comply with all applicable provisions of the
Family Education Rights Privacy Act ("FERPA”) as set forth in Title 20 of the United Stites
Code Section 1232 and attendam regulations as they may be amended from time to time

ARTICLE VIl
OFFICERS OF THE CORPORATION

Seciion | OFFICES HELD  The officers of the Corporation shall be  Chairman,
Vice-Chairman, President, who shall be known as the “School Director,” o Secretary, and a Chief
Financial Officer The officers, in addition 1o the corporate duties set forth in this Artiele VIIT,
may also have administrative duties as set forth in any applicable contract for employment or job
specilication.

Section 2. Any number of offices may be held by the same person, except that
neither the Secretary nor the Chiel’ Financial Officer may serve concurrently as either the
President or the Chairman of the Board.

Section 3 ELECTION OF OFFICERS. The officers of the Corporation shall serve
at the pleasure of the Board, subject (o the rights of any officer under any employvment contract
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Section 4 REMOVAL OF OFFICERS. Without prejudice to the rights of any officer
under an emplovment contract, the Board of Directors may remove any officer with or withouwt
cause.

Section 5. RESIGNATION OF OFFICERS, Any officer may resign at any time by
giving written notice to the Board.  The resignation shall take effect on the date the notice s
received or at any later time specified in the notice. Unless otherwise specified in the notice, the
resignation need not be accepted 1o be effective  Any resignation shall be without prejudice 10
any nights of the Corporation under any contract to which the officer is a panty

Section 6 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 normal appointment 1o that office, provided, however, tha vacancies need
noet be flled on an annual basis

Section 7. CHAIRMAN OF THE BOARD. Once # Choirman of the Board ol
Directors is elected, he or she shall preside ar the Board of Directors” meetings and shall exercise
and perform such other powers and duties ax the Board of Directors may assign from time 1o
time. There shall also be a Vice Chairman of the Board of Directors who will be elected by the
Board of Directors. In the absence of the Chairman, the Vice Chairman shall preside at Board of
Directors meetings and shall exercise and perform such other powers and duties as the Board of
Directors may nssign from time to time

Section & SCHOOL DIRECTOR. The School Director shall be the generil manager
of the Carporation and shall supervise, direat, and contrel the Corpomtion's activities, affairs,
and officers as fully described in any applicable employment contract, agreement, or job
specification.  The School Director shall have such other powers and duties as the Board of
Directors or the bylaws may require. The School Director shall not be a member of the Board

Section 9 SECRETARY  The Secretary shall keep or cause to be kept, at the
Corporation’s principal office or such other place as the Board of Directors may divect, a book of
minutes of all meetings, proceedings, and nctions of the Board and of commitiees of the Board
The minutes of meetings shall include the time and place that the meeting was held;, whether the
meeting wis annual, regular, special, or emergency and, if special or emergency, how authonized,
the notice given, the names of the Board Members present at Board of Directors and committee
meetings, and the vote or abstention of each board member present for each action tuken.

The Secretary shall keep or cause 10 be kept, at the principal California office, a copy of
the articles of incorporation and bylaws, as amended 1o date

The Secretary shall give, or cause 1o be given, notice of all meetings of the Board and of
committees of the Board of Directors that these bylaws require 10 be given, The Secretary shall
keep the corporate seal, if any, in safe custody and shall have such other powers and perform
such other duties as the Board of Directors or the bylaws may require

Section 10.  CHIEF FINANCIAL OFFICER  The Chiel Financial Officer shall kecp
and muntain, or cause 1o be kept and maintmined, ndequate and correct books nnd necounts of the

=
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Corporation's properties and transactions.  The Chief Financial Officer shall send or cause to be
given to Board Members such financial ststements und reports as are required to be given by law,
by these bylaws, or by the Board  The books of account shall be open 1o inspection by any
Board Member at all reasonable times

The Chief Financial Officer shall () deposit. or cause to be deposited, all money and
ather valuables in the name and to the credit of the Corporation with such depositories as the
Board of Directors may designate, (b) disburse the corporation’s funds is the Board of Directors
may order, (¢} render 1o the School Director, Chairman of the Board, if any. and the Board, when
requested, an account of all transactions as Chiel Financial Officer and of the financial condition
of the Carporation; and (d) have such other powers and perform such other duties as the Board,
contract, job specification, or the bylaws moy require

If required by the Board, the Chief Financial Officer shall give the Corporation 2 bond in
the amount and with the surety or sureties specified by the Board of Directors for faithfil
performance of the duties of the office and for restoration 1o the Corporation of all of its books,
papers, vouchers, money, and other property of every kind in the possession or under the control
of the Chief Finnncial Officer on his or her denth, resignation, retirement, or removal from office

Section 11 TEACHER LIAISON OFFICER 1IF the Teacher Represemtative Board
Member is not a current teacher emploved by the ¢harter, the board may choose (o elect a current
weacher as Tencher Linison Officer. The Teacher Limison Officer will nttend board meetings and
contnibute the peérspective of the teaching stafY of the schoal to the board and public during board
delibermions as well as be responsible for keeping the teachers apprised of hoard deliberations
and decisions

ARTICLE IX
CONTRACTS WITH DIRECTORS

Section 1 CONTRACTS WITH BOARD MEMBERS. The Corporation shall nit
enter into # contract of transaction in which a Board Member divectly or indirectly has o material
financial interest (nor any other corpomtion, firm, nssociation, or other entity in which one or
more of the Corporation's Board Members iwre Board Members and have a material financial
interest)

ARTICLEX
CONTRACTS WITH NON-BOARD MEMBER DESIGNATED EMPLOYEES

Section |, CONTRACTS WITH NON-BOARD MEMBER DESIGNATED
EMPLOYEES. The Corporation shall not enter into & contract or transaction in which a
non-Board Member designated emplovee (eg, officers and other key decision-making
employees) directly or indirectly has a material finangial interest unless all of the requirements in
the Ross Valley Charer School Conflict of Interest Code have been fulfilled.

ARTICLE XI
LOANS TO BOARD MEMBERS AND OFFICERS

Section 1. LOANS TO BOARD MEMBERS AND OFFICERS.  The Corporation
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shall not lend any money or property to or guarantee the obligation of any Board Member or
officer without the approval of the California Attorney General, provided, however, that the
Corporation may advance money 1o i Board Member or officer of the Corporation for expenses
repsonably anticipated w be incwmed in the performance of his or her duties if that Board
Member or officer would be entitled 1o reimbursement for such expenses of the Corporation.

ARTICLE X1
INDEMNIFICATION

Section | INDEMNIFICATION.  To the fillest extent permitted by law, the
Corporntion  shall  indemnify its Board Members, officers. emplovees, and pther persons
deseribed in Corporations Code Section 5238(a). including persons formerly occupying any such
positions, againgt all expenses, judgments. fines. sentlements, and other amounts actually and
reasonnbly incurred by them in connection with any “proceeding,” as that term is used in that
seetion, and including an action by or in the nght of the Corporation by reason of the fact that the
person is 'or was a person described in that section. “Expenses,” as used in this bvlaw, shall have
the same meaning a5 in that section of the Corporations Code

On written request 1o the Board of Directors by any person seeking indemnification under
Corporations Code Section 5238 (b) or Seation 5238 (¢} the Board of Directors shall pramptly
decide under Corporations Code Section 5238 (¢) whether the applicable standard of conduct set
forth in Comparations Code Section 5238 (b) or Section 5238 (c) has been met and, if so, the
Board of Directors shall authorize indemnification

ARTICLE X1
INSURANCE

Section |, INSURANCE., The Corporation shall have the right 1o purchase and
maintain insurance to the full extent permitted by Iaw on behall of its directors, officers,
employees, and other agents, to cover any liability asserted against or incurred by any Board
Member, officer, employee, or agent in such capacity or ansing from the Board Member’s,
officer’s, employee's. or agent’s status as such

ARTICLE XIV
MAINTENANCE OF CORPORATE RECORDS

Section |, MAINTENANCE OF CORPORATE RECORDS. The Corporation shall
keep:
. Adequote and correct books and records of account,
b. Written muimantes of the proceedings of the Bodard and committees of the Board,
and
¢ Such reports and records as required by law

ARTICLE XV
INSPECTION RIGHTS

Section | BOARD MEMBERS™ RIGHT TO INSPECT Every Board Member shall
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have the right at any reasonable time to inspect the Corporation’s books, records, documents of
every kind, physical properties, and the records of each subsidiary, as permitted by Californin
and federal law. This right to inspect may be circumscribed in instances where the nght 10
inspect conflicts with Culifornia or federal law (e g, restrictions on the release of educational
records under FERPA) pentaining to aceess to books, records, and documents. The inspection
may be made in person or by the Board Member's agent or attomey.  The right of inspection
includes the right to copy and make extracts of documents as permitted by Califormia and federal
law

Section 2. ACCOUNTING RECORDS AND MINUTES. On written tlemand on the
Corporation, any Board Member may inspect, copy, and make extracts of the accounting books
and records and the minutes of the proceedings of the Board of Directors and commitiees of the
Board of Directors at any reasonable time for a purpose rensonably related to the director’s
interest as a dircotor. Any such inspection and copying may be made in person or by the
directar’s ngent or attomey. This nght of inspection extends 1o the records of any subsidiary of
the Corporation,

Section 3. MAINTENANCE AND INSPECTION OF ARTICLES AND BYLAWS
The Corporation shall keep at its prineipal California office the original or o copy of the articles
of incorporation and bylaws, as amended to the current date, which shall be open to inspection
by the Board Mémbers at all reasonable times during office hours.

ARTICLE XVI
REQUIRED REPORTS

Section 1. ANNUAL REPORTS.  The Board of Directors shall cause an annial
report to be sent to itsell (the members of the Board of Directors) within 120 days after the end
of the Corporation’s fiscal vear Thot report shall contain the following mformation,
appropriate detail

] The assets and liabilities, including the teust funds, or the Corporation as of the
end af the fiscal vear,

b The principal changes in assets and liabilines, including trust funds,

[ The Corporation's reventie or receipts, both unrestricted and restricted to
parieular purposes,

d The Comporation’s expenses or dishursement for both general anid resthoted
purposes,

e Any information required under these bylaws, and

¥ An independent accoumtant’s report or, if none. the cenificate of an authorized

officer of the Corporation that such statements were prepared withoul audit from
the Corporation’s books and records

Section 2. ANNUAL  STATEMENT OF CERTAIN TRANSACTIONS AND

E:l; .";Ifd_l'll T!.T-!n Vaarny Cuammon Sowen, Asmiramn G=18-2026 I;:."l-p:Tlﬂf 14 o



INDEMNIFICATIONS As patt of the annual report o all divectors, or a5 a separate document il
ni annual repoit is lssued, the Corporation shall, within 120 days after the end of the
Corporation’s fiscal year, annually prepare and mail or deliver (o each Board Member nnd
furnish to each Board Member i statement of any transaction or indemnification of the following
kind:

{a)  Any trunsaction (1) in which the Corporation, or i1s parent or subsidiary, was a
party, (ii) in which an “interested person” had a direct or indirect material
financial interest, and (1)) which involved more thon $30,000 or was one of
several transactions with the same imerested person involving, in the agerezate,
mire than 550,000, For this purpose. an “interested person™ is either

(1) Any Board Member or officer of the Corporation, its parent, or subsidiary
(but mere common Board Membership shall not be considered such an
interest); or

(2) Any holder of more than 10 percent of the voting power of the
Corporation, its parent, or its subsidiary. The statement shall include o
brief description of the tansaction, the names ol inerested persons
involved, their relationship to the Corporaticin, the nature of their interest,
provided that if the transaction was with a partnership in which the
interested person is a pariner, only the interest of the partnership need be
stated.

(k)  The amount and circumsmnces ol any indemnificptions aggregnting imore than
S10000 paid during the fiscal vear to any Board Member or officer of the
Corporation pursuant to Article X1 of these Bylaws

ARTICLE XV1I
BYLAW AMENDMENTS

Section | BYLAW AMENDMENTS. The Board of Directors may adopt, amend or
repeal any of these Byluws by a majority of the Board Members present at a meeting duly held at
which a quorum is present, except that no amendment shall change any provisions of the Charter
that created the Ross Valley Charter School or make any provisions of these Byliws inconsistent
with that Charter, the Corporation’s Articles of Incorporation, or any laws,

ARTICLE XV
FISCAL YEAR

Section | FISCAL YEAR OF THE CORPORATION The fiscal yenr of 1he
Corporation shall begin on July 1" and end on June 30" of ench year

CERTIFICATE OF SECRETARY

I certify that | nm the duly elected and acting Secretary of the Ross Valley Charter
School, a California nonprofit public benefit corpormtion; that these bylaws, consisting of 14
pages, are the bylaws of the Corporation as adopted by the Board of Directors on Seprembet 21,
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2n14'nnd amended on June 17, 2015, August 30, 2015, April 42016, August 5, 2016, November
8, 2018; July 13, 2020, December 7, 2023; and June m.’zuza and that these bylaws have not
b'-'l‘-'ﬂ amended or modified since that date

Executed on HZ.JZQLL;J at Jrﬂaif{-ﬂ}ﬂ , California

_.'-F"ﬁ..

Amy Gramajo, Secretary
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