BEFORE THE PUBLIC UTILITIES COMMISSION OF THE STATE OF CALEF!P@% D

v Q4:59.PM..
6-05-028

checked), ALJ RULING

ON S,HOWING OF SIGNIFICANT FINANCIAL HARDSHIP

:"Greater Los Angeles

Signature

I hereby certify that the information I have set forth in Parts I, II, III and IV of this Notice of
Intent (NOI) is irue to my best knowledge, information and belief. I further certify that, in
conformance with the Rules of Practice and Procedure, this NOI and has been served this day
upon all required persons (as set forth in the Certlﬁcate of Serv1ce attached as Attachrnent 1)

Date: Printed Name: |

¢ Corralejo.

PART I: PROCEDURAL ISSUES

{To be completed by the party (“customer”) intending to claim intervenor compensation)

“A. Status as “customer” (see Pub. Util. Code § 1802(1))) The party claims--
- “customer” status because it (check one)

Applies’_
('ch'eck) :

1. Category 1: Represents consumers, customers or subscr1bers of any
clectrical, gas, telephone, telegraph, or water corporation that is subject to
the jurisdiction of the Commission (§ 1802(b)(1)(A))

| 2. Category 2: Is a representative who has been authorized by a “customer” (§

1802(b)(1)(B)).

3. Category 3: Represents a group or organization authorized pursuant to its
articles of incorporation or bylaws (o represent the interests of residential
customers, to represent “small commercial customers” (§ 1802(h)) who
receive bundled electric service from an electrical corporation (§

1802(b)(1)(C)) or to represent another ehglble group




1 IS the party s NOI ﬁled w1th1n 30 days after a Preheanng Conference‘? , Yes =
Date of Prehearing Conference: No x

2. Is the party’s NOI filed at another time (for example, because no
Prehearing Conference was held, the proceeding will take less than 30 5
days, the schedule did not reasonably allow parties to identify issues within | =7
the tlmeframe normally permitted, or new 1ssues have emerged)‘? o

' : PART li: SCOPE OF ANTICIPATED PARTICIPATION

{To be completed by the party (“customer”) infending to claim intervenor compensation)

A Planned Participation (§ 1804@)@(A)(D): See Exhibit “A” attached,

' B. The party’s itemized ¢stimate of the compensatlon that the party expects to
" ,request based on’ the ant1(:1pated duratlon of the proceedmg (§ 1804(a)(2)(A)(11))

| Item | Hours | Rate$ | Total$ | #
ATTORNEY FEES

Senior Counse

Subtotal: |3’




EXPERT FEES

Subtotal: :

Subtotal: | 6,0

CosTs

Subtotal: |
TOTAL ESTIMATE $: | 64 05t

When entering items, type over bracketed text; add additional rows to table as necessary.

Estimate may (but does not need to) include estimated claim preparation time. Claim preparation
is typically compensated at 2 of preparer's normal hourly rate.

PART lll: SHOWING OF SIGNIFICANT FINANCIAL HARDSHIP

(To be completed by party (“customer”} intending to claim intervenor compensation; see
Instructions for options for providing this information)

A. The party claims “significant financial hardship” for its claim for = = | (check)
intervenor compensation in this prqc:eedihgf':i};p_th_e following basis:. . SRR

of effective participation, including advocate’s fees, expert witness
fees, and other reasonable costs of participation” (§ 1802(g)); or

2. “[IIn the case of a group or organization, the economic interest of the
individual members of the group or organization is small in comparison
to the costs of effective participation in the proceeding” (§ 1802(g)).

3. A § 1802(g) finding of significant financial hardship in another
proceeding, made within one year prior to the commencement of this
proceeding, created a rebuttable presumption of eligibility for

compensation in this proceeding (§ 1804(b)(1)). '

decisi '




B The party s explanatmn of the factual bas1s for its clalm of “51gn1ﬁcant financial
hardshlp” (§:1802()). (necessary documentatwn, 1f Warranted is attached to the B
NOI):' Attached is exhlblt “B”




PART IV: THE PARTY’S ATTACHMENTS DOCUMENTING SPECIFIC
ASSERTIONS MADE IN THIS NOTICE

(The party (“customer”) intending to claim intervenor compensation identifies and
attaches documents (add rows as necessary.}) Documents are not attached to final

ALJ ruling.)
""""" ' i Deseription o =
““Attachment No. | T L e I
1 Certiﬁcate of Service
2 ExhlbltA B
_ 35:5:.:;.__-_5 Bylaws i e R L . e ;Zﬁj:jﬁ-fjﬁ-ﬁjff ;'_j;_ '1_5:515_51_:.;_5.

ADMINISTRATIVE LAW JUDGE RULING'
{ALJ completes)

- |- Check -
: T I Con s ail that
| - T R ' L | apply
5 1 The Notlce of Intent (NOI) is rejected for the followmg reasons:

a. The NOI has not demonstrated status as a “customer” for the following

reason(s):

b. The NOI has not demonstrated that the NOI was timely filed (Part I(B)) for
the following reason(s):

¢. The NOT has not adequately described the scope of anticipated participation
(Part II, above) for the following reason(s):

2. The NOI has demonstrated significant ﬁnanc1al hardship for the reasons
set forth in Part I1II of the NOI (above).

3. The NOI has not demonstrated significant financial hardship for the
following reason(s):

4. The ALJ provides the following additional guidance (see § 1804(b)(2)):

' An ALJ Ruling will not be issued unless: (a) the NOI is deficient; (b) the ALJ desires to address specific issues
raised by the NOI (to point out similar positions, areas of potential duplication in showings, unrealistic expectations
for compensation, or other matters that may affect the customer’s claim for compensation); or (¢) the NOI has
included a claim of “significant financial hardship” that requires a finding under § 1802(g).



IT IS RULED that:

- Gheck ..

i all that

- apply

1. The Notice of Intent is rejected.

| 2. Additional guidance is provided to the customer as set forth above.

3. The customer has satisfied the eligibility requirements of Pub. Util. Code §
1804(a).

4. The customer has shown significant financial hardship.

5. The customer is preliminarily determined to be eligible for intervenor
compensation in this proceeding. However, a finding of significant financial
hardship in no way ensures compensation.

Dated | , at San Francisco, California.

ADMINISTRATIVE LAW JUDGE




Attachment 1:
Certificate of Service by Customer

P I hereby certify that I have this day served a copy of the foregoing NOTICE OF INTENT TO
| - CLAIM INTERVENOR COMPENSATION by (check as appropriate):

to the following persons appearing on the official Service List:




Service List for R. (6-05-028

stephaniec@greenlining.org
lgolinker(@aol.com

Bill. Wallace@ VerizonWireless.com
owein{@nclede.org
chabran@cctpg.org
JDOLGONAS@CENIC.ORG
philillini{@aol.com

JEesus. g.roman(@verizon.com
esther.northrup/@cox.com
Michael.Bagleyl@VerizonWireless.com
hevi@cpuc.ca.gov
cmailloux@turn.org -
rcosta@iurn.org
bnusbaum{@iurn.org .
anna.kapetanakos(@att.com
Kristin.L.Jacobson@sprint.com
peter.haves(@att.com
stephanie.holland(@att.com
thomas.sethorst@att.com
stephen.h. kukta@sprint.com
pacasciato(@gmail.com
jarmstrong(@emssr.com
mschreiber@cwclaw.com
smalllecs@cwclaw.com
sleeper@manatt.com
mmattes{@nossaman.com
suzannetoller@dwt.com
selbytelecom@gmail.com
douglas.carrett(@cox.com
annruth1 @aol.com
Imb@wblaw.net
info@communicationsaccess.org
tom{@wid.org
foliveira@lif.org
pucservicef@dralegal .org
Charlie.Born@ftr.com
jbellamy(@bcoe.org
beth.fujimoto(@cingular.com
cindy.manheim@cingular.com
charak@nclc.org
cdolesh{@solixinc.com
jdonova@solixinc.com
khaith@solixinc.com

STEPHANIE CHEN
LEWIS GOLINKER
WILLIAM WALLACE ESQ.
OLIVIA B. WEIN
RICHARD CHABRAN
JAMES DOLGONAS
PHIL KAPLAN

JESUS G. ROMAN
ESTHER NORTHRUP
MIKE BAGLEY

Hien Vo

CHRISTINE MAILLOUX
REGINA COSTA
WILLIAM NUSBAUM
ANNA KAPETANAKOS
KRISTIN L. JACOBSON, ESQ.
PETER HAYES
STEPHANIE HOLLAND
THOMAS J. SELHORST
STEPHEN H. KUKTA
PETER A. CASCIATO
JEANNE B. ARMSTRONG
MARK P. SCHREIBER
PATRICK ROSVALL
SARAH E. LEEPER
MARTIN A. MATTES
SUZANNE TOLLER
EARL SELBY
DOUGLAS GARRETT
ANN RUTH

LEON M. BLOOMFIELD
SHELLEY BERGUM
THOMAS FOLEY
FERNANDA OLIVEIRA

MELISSA KASNITZ

CHARLES BORN
RUSSELL SELKEN -
BETH FUJIIMOTO
CINDY MANHEIM
CHARLES HARAK
CHRISTY DOLESHAL

JACK DONOVAN

KAREN HAITH




telecomlit{@arentfox.com
Kevin.Saville@fir.com
michaelanthonv@adelphi.net
don.eachus{@verizon.com
jacque.lopez@yverizon.com
phillip.cleverly@verizon.com
lorraine kocen@verizon.com
marcie.evans(@cox.com
pshiplev@cricketcommunications.com
gilbert.deltoro@jitterbug.com
bettina@fones4all.com
lindab@stcg.net
elaine.duncan{@verizon.com
david.discher{@att.com
jeffrey.mondon(@att.com

michael.foreman(@att.com
marg(@tobiaslo.com

birdarby@yvahoo.com
oblack{@mcwelaw.com
mariacarbone(@dwt.com
StoverLaw@gmail.com
John Gutierrez(@cable.comcast.com
anitataffrice@earthlink.net
grs{@calcable.org
winson8@comeast.net
samk{@greenlining.org
enrique reenlining.or
foliveira@lif.org
Joe.Chicoine@fir.com
bstobbe@missionconsulting.com
RegGreco@yahoo.com
TRH{@cpuc.ca.gov
pyc@cpuc.ca.gov
ajc(@cpuc.ca.gov
avo{@cpuc.ca.goyv
bda@cpuc.ca.gov
bez{@cpuc.ca.gov
chri@cpuc.ca.gov
fuai@cpuc.ca.gov
ml@cpuc.ca.gov
il3@cpuc.ca.gov
khy({@cpuc.ca.gov
lgx@cpuc.ca.gov
mab(@cpuc.ca.gov
mki@cpuc.ca.gov
nxb{@ecpuc.ca.gov

ROSS BUNTROCK
KEVIN SAVILLE
MICHAEL ARRIGO
DONALD C. EACHUS
JACQUE LOPEZ
PHILLIP L. CLEVERLY
LORRAINE KOCEN
MARCIE EVANS
LAURIE ITKIN
GILBERT DELTORO
BETTINA CARDONA
LINDA BURTON
ELAINE M. DUNCAN
DAVID DISCHER
JEFFREY MONDON
MICHAEL FOREMAN
MARGARET TOBIAS
JOHN L. DARBY

E. GARTH BLACK
MARIA CARBONE

GLENN STOVER

JOHN A. GUTIERREZ
ANITA TAFF-RICE
GLENN SEMOW
WINSTON CHING
SAMUEL KANG
ENRIQUE GALLARDO
FERNANDA DE OLIVEIRA
JOE CHICOINE

BILL STOBBE
REGINA TOCHTERMAN
TED HOWARD

Peter Y. Chang

Adam Clark

Alik Lee

Benjamin Schein
Bezawit Dilgassa
Cherrie Conner

Faline Fua

Fe N. Lazaro

Janeen L. Long

Kelly Hymes

Laura E. Gasser
Maribeth A. Bushey
Michele M. King

Natalie Billingsley



ne2{@epuc.ca.gov
psp@cpuc.ca.gov
ren(@cepuc.ca. gov
rwhid@cpuc.ca.gov
rs2(acpuc.ca. gov

s]y{@cpuc.ca. gov

wej{@cepuc.ca.gov
xsh@cpuc.ca.gov

Nathan Christo
Paul S. Phillips
Richard Maniscalco
Robert Haga
Roxanne Scott
Sindy J. Yun
William Johnston
Xiao Selena Huang



Exhibit A: Scope of Anticipated Participation,

We have been working with the Federal Communications Commission (“FCC™) and with many
wireless companies and potential competitors (including from Silicon Valley), and plan to bring
to bear our expertise from these relationships and experience to Phase II of these proceedings.
Our goal is to ensure that the 30% or more of our state’s 15 million Latinos who are at 150% or
below the poverty line have an opportunity to make a well-reasoned choice between wireless and
landline choices. We are open to a wide range of options and will commence our involvement

through meetings with CPUC staff, the FCC, wireless carriers and their competitors.

Exhibit B: Explanation of Financial Hardship

Previously, in its GO 156 intervention (R.09-07-027), the Latino Business Chamber of Greater
Los Angeles was shown to have proven significant financial hardship. If the Commission

desires, we are very willing to re-file our by-laws and supporting documentation.

Our organization serves directly or indirectly 500,000 small Latino-owned businesses. Our
nonprofit’s budget is less than $500,000 annually, or less than one dollar per Latino business
served or represented. A disproportionately large percentage of these Latino businesses are
micro businesses that operate one person “shops™ from their homes and rely on the landline but

would prefer a modern and more useful cell phone.

None of our members are in a position to afford the expense of participation in the proceeding.

In the absence of further eligibility, we would not be in a position to afford the expense of
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participation in the OIR.
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BYLAWS
OF

LATINO BUSINESS CHAMBER OF GREATER LOS ANGELES, INC.
A California Nonprofit Mutual Benefit Corporation

Articie |
Name

The name of this corporation is Latino Business Chamber of Greater Los Angeles, Inc.

Article I
Offices of the Corporation

A, Principal Office. The principal office for the transaction of the activities and
affairs of the corporation {the “principal office”) 1s located at 801 S. Grand Ave, Suite 400, Los
Angeles, CA 90071, The Board of Directors (the “Board”) may change the principal office from
one location to another.

B. Other Offices. The Board may at any time establish branch or subordinate
offices at any place or places where the corporation is gualified to conduct its activities.

Article 111
Purposes and Limitations

A. General Purposes. Tlis corporation is organized exclusively for the promotion
of the common business purposes of its members within the meaning of Section S01{c)(6) of the
internal Revenue Code of 1986, or the corresponding provision of any future United States
internal revenue law.

B. Limitations,

1. Notwithstanding any other provision of these bylaws, the corporation shall
not, except to an insubstantial degree, engage in any activities or exereise any powers that are not
in furtherance of the purposes of this corporation, and the corporation shall not carry on any
other activities not permitted to be carried on by a corporation exempt from federal income tax
under Section 5G1{c)}(6} of the Internal Revenue Code of 1986 or the corresponding provision of
any future United States internal revenue law,

% All corporate property 18 irrevocably dedicated to the purposes set forth in
Article 111, Section A above. No part of the net earnings of this corporation shall inure to the
benefit of any of its Directors, frustees, Officers, private shareholders or members, or fo
individuals.

3. On the winding up and dissolution of this corporation, after paving or
adequately providing for the debts, obligations, and liabilities of the corporation, the remaining
agsets of this corporation shall be distributed to such organization {(or organizations) organized



and operated exclusively for the promotion of the common busingss purposes of Latino-owned
and operated businesses in the greater Los Angeles area and which has established its tax-exempt
status under Section 301(c}(3) of the Intemal Revenue Code of 1986 or the corresponding
provision of any future U nited States internal revenue law,

Article 1V
Members

A, Membership. There shall be one class of menthers designated as “General
Members.” General Members of the corporation shall be those business entities that [have
previously demonstrated and vemain firmly committed fo the promotion of Latino business
interests in Los Angeles]. Fach entity that satisfies this requirement shall be entitled to one
General Membership.

«pgsaciate Members” of the corporation shall be those persons, firms, corporations, or
associations who wish to sapport the common purposes of the corporation and to participate in
the services of the corporation but who do not qualify as General Members.

A person, firm, corporation, or association entitled to membership as set forth above may
obtain membership by submiiting an application to the corporation in the form prescribed by the
Board and paving the application fee, if any, prescribed by the Board. A membership so issued
shall continue until it terminates as provided by these bylaws.

Two Or MOore Persons or entities may have indivisible interests in a single membership of
any class.

General Members shall have the right to vote, as set forth in Section B of this Article IV,
tor the election of directors, on a disposition of all or substantially all of the assets of the
corporation, on a merger and on dissolution. Members of cach class shall have all righis
afforded members under the California Nonprofit Mutual Benefit Corporation Law.

Nothing in this Section A shall limit the right of the corporation to refer to persons or
entities associated with it as “members” even though those persons or entities are not members
as defined above, and no such reference shall constitute anyone a member, within the meaning of
Section 5056 of the California Nonprofit Corporation Law or the foregoing provisions of this
Section A, unless that person or entity has qualified for membership and has become and remaing
2 member as set forth above. Only a General Member shall be considered a “member” within the
meaning of California Corporations Code Section 5056.

The corporation may confer by amendment of its Articles or of these Bylaws some or all
of the rights of a member of any class, as set forth ia this Article [V, upon any person or entity
who does not have the right to vote on all of the matters set forth in the fourth paragraph of this
Section A; provided however no such person or entity shall be a member within the meaning of
Section 5036 or this Section A of Article IV,

In addition, in the exceptional circumstance where an individual or organization has a
history of significant contributions to the Latino business community, but such individual or
organization would not otherwise qualify as a General Member, the Board or a designated

]




committee thereof, may, in its sole discretion and on a case-by-case basis, grani General
Membership to such individual or organization and determine the amount of dues owed by the
same. The granting of such a General Membership by the Board shall not disqualify such
individual or organization from standing as a candidate for the Board.

B. Voting Rights. Subject to Sections E and F of this Article IV, as to each matter
submitted 1o a vote of the members, each General Member shall be entitled to cast a vote and
each Associate Member shall not be entitled to cast a vote.

C. Membership Fee. Each member shall pay a membership fee and periodic dues
and assessments in such amounts and at such times as shall be determined by the Board, which
shall initially be as follows:

General Member$ Annual Dues
New Start-Ups and Businesses with annual sales up to $100,000 $100.00
Businesses with sales between $100,000 and $2 million $260.00
Businesses wiih sales between $2 million and $10 million §300.00
Businesses with sales over $10 million $500.00
Beneficiary Members $1,060.00
Associate Members Annual Dues
Non-Profits $100.00
Students $25.00
Friends {Non Business Owners) $100.00
Corporate Membership $3,000.00

D. Transfer of Membership. The Board may provide for the transfer of
memberships, subject to such restrictions or limitations as the Board deems appropriate,
including transfer upon the death, dissolution, merger, or reorganization of a member.

E. Termination of Membership. The Board may terminate or suspend a
membership or expel or suspend a member for nonpayment of fees, periodic dues, or
assessments or for conduct which the Board deems not in the best interests of the corporation,
including, without limitation, flagrant violation of any provision of these Bylaws or failure to
satisfy membership gualifications. The Board shall give the member who is the subject of the
proposed action 15 days' prior notice of the proposed expulsion, suspension, or termination and
the reasons therefor. The member may submit a written statement to the Board regarding the
proposed action not less than five days before its effective date. Before the effective date of the
proposed action, the Board shall review any statement so submitied and shall determine the
mitigating effect, if any, of the informatien contained In it on the proposed action. A suspended
member shall not be entitled to exercise any of the voting rights set forth in Section B of this
Article 1V during the period of suspension. An expelled or terminated member shall cease to be a
member on the effective date of expulsion or fermination and will not be entitled to
reimbursement for dues paid to the corporation.




E. Good Standing. Any member who shall fail to pay any installment of fees,
periodic dues, or asscssments for more than 90 days after their due date, and in any case prior 1o
an election, shall not be in good standing and shall not be entitied to vote as a member.

G. Place of Meetings. Meetings of members shall be held either at the principal
office of the corporation or at any other place within or outside the State of California that 15
designated either by the Board or by the written consent of all persons eatitled to vote at the
meeting, given either before or after the meeting and filed with the Secretary. If authorized by
‘e Board in its sole discretion and subject to the requirement of consent in Corporations Code
Section 20(b) and guidelines and procedures that the Board may adopt, members not physically
present in person (or by proxy} at meeting of members may, by electronic transmission by and
to the corporation as provided in Corporations Code Sections 20 and 21 or by electronic video
sereen communication, participate in a meeting of members, be deemed present in person {or by
proxy) and vote al a meeting of members, whether that meeting is to be held at a designated
place or in whole or in part by means of electronic transmission by and to the corporation or by
electronic video sereen communication, in accordance with the following paragraph.

A meeting of members may be conducted, in whole or in part, by electronic transmission
by and to the corporation or by electronic video screen commupication. If a meeting is so held:
(a) the corperation shall implement reasonable measures to provide members in person {or by
proxy) a reasonable opportunity to purticipate in the meeting and to voie on matters submitted to
the members, including an opportunity to read or hear the proceedings of the meeting
substantiaily concurrently with those proceedings, and (b} if any member votes ot takes other
action at the meeting by means of electronic transmission to the corporation or electronic video
screen communication, a record of that vote or action shall be maintained by the corporation.
Any tequests by the corporation 10 a member pursuant to clause (b) of Corporations Code
Section 20 for consent to conduct a meeting of members by electronic transmission by and to the
carporation, shall include a notice that sbsent consent of the member pursuant to Corporations
Code Section 20(b), the meeting shall be held at a physical location in accordance with the first
paragraph of this Section G.

Guidelines and procedures adopted by the woard referred to above shall include
appropriate safeguards and restrictions of the kinds required by Corporations Code §§ 20 and 21,
including appropriate passwords or other means of identification of members for purposes of
transmissions to and by them.

H. Annual Meetings, Annual meetings of members shall be held on a date and at a
time which shall be fixed by the Board. In any year in which directors are elected by members,
the clection shall be held at the annual meeting. Any other proper business may be transacted at
the meeting.

i Special Meetings. Special meetings of members may be called for any lawful
purpose at any time by the Board, the Chairman of the Board, the President, and by request of at
Jeast five percent of the members, Upon request in writing to the corporation addressed to the
attention of the Chairman of the Board, the President, any Vice President, or the Secretary by
anv person(s) {other than the members of the Board) entitled to call a special meeting of
members, the officer forthwith shall cause notice to be given (o the members entitled to vote that




a meeling will be held at a time fixed by the Board, not jess than 35 nor more than 90 days after

the receipt of the request, 1f the notice is not given within 20 days after receipt of the request, the
person(s) entitled to call the meeting may give the notice.

3. Notice of Annual or Special Meetings. Wiritten notice of each annual or special
meeting of members shall be given not less than 10 nor more than 90 days before the date of the
meeting to each member entitled to notice of it; provided, however, that if notice is given by mail
and is not mailed by first-class, registered, or certified mail, the notice shall be given not Jess
than 20 days before the meeting. The notice shall state the place, date and hour of the meeting,
the means of clectronic transmission by and to the corporation or electronic video screen
communication. i any, by which members may pasticipate in the meeting, and (a) in the case of
a special meeting, the general nature of the business 1o be transacted, and no other business may
he transacted, or (b) in the case of the annual meeting, those matters which the Board, at the tme
of the mailing of the notice, intends to present for action by the members, but, subject to the
provisions of applicable law, any proper matter may be presented at the meeting for action by the
members. The notice of any meeting at which directors are to be elected shall include the names
of all those who are nominees at the time the notice is sent {0 members.

Any approval of the members, other than unanimous approval by those entitled fo vore,
under the following sections of the California Corporations Code shall be valid only if the
general nature of the proposal so approved was stated in the otice of meeting or in any writlen
waiver of notice:

1. Corp. Code § 7222: removal of directors or reduction in number of
direciors;

2. Corp. Code § 7224 filling vacancies on the board resulting from removal
by members;

3. Corp. Code § 7233: contracts in which a director has a material financiat
inferest;

4, Corp. Code § 7812: certain amendments of the articles of incorporation;

1h
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Corp. Code § 8610: election to wind up and dissoive; and

6. Corp. Code § 8719 certain distributions during winding up other than
cash to a class of members,

Notice of a members' meeting shal} be given either personally, (subject to the provisions
and requirements of the last paragraph of Section G of this Article IV} hy electronic transmission
by the corporation, or by mail or by other means of written communication, addressed to a
member at the address of the member appearing on the books of the corporation or given by the
menmber to the corporation for the purpose of notice, or, if no such address appears or is given, af
the place where the principal office of the corporation is located or by publication at least once in
a newspaper of general circulation in the county i which the principal office is located. Notice
by mail shall be deemed to have been given at the time @ written notice is deposited in the United
States mails, postage prepaid. Any other written nofice shall be deemed to have been given at the
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time it is personally delivered to the recipient or i delivered to a commion carrier for
transmission, or actually transmitted by the person giving the notice by electronic means, to the
recipient. Oral notice shall be deemed to have been given at the time it is communicated, m
persen ot by telephone or wircless, 1o the recipient or to a person at the office of the recipient
who the person giving the notice has reason 10 believe will promptly communicate it to the
recipient.

1f any notice or report addressed to a member at the address of the member appearing on
the books of the corporation is returned to the corporation by the United States Postal Service
marked to indicate that the United States Postal Service is unable to deliver the notice or report
to the member at that address, all future notices or reports shall be deemed to have been duly
given without farther mailing if the notice or report shall be available for the member upon
written demand at the principal office of the corporation for a period of one vear from the date of
the giving of the notice or report to all ofher members.

Notice given by electronic transmission by the corporation as provided above shall be
valid only if it complies with Corporations Code Section 20. Further, notwithstanding the
foregoing, notice shall not be given by electronic transmission by the corporation as provided in
this section after either of the following: (a) the corporation is unable to deliver two consecutive
notices fo the member by that means; or (b) the inability to so deliver the notice to the member
hecomes known to the Secretary, any assistant secretary, the transfer agent or any other person
responsible for giving the notice.

K. Quorum. A majority of the voting power, represented at the meefing in person or
by proxy shall constitute a guorum at any meeting of members. If a guorum is present, the
affirmative vore of the majority of the voting power represented at the meeting, entitled to vote
and voting on any matter, shall be the act of the members, unless the vote of a greater number or
voting by class is required by law, by the Articles, or by these Bylaws, except as provided in the
following sentence. The members present at a duly called or held meeting at which a quorum 1s
present may continue to do business until adjournment, notwithstanding the withdrawal of
enough members to leave less than & quorum, if any action taken {other than adjournment) is
approved by at least a majority of the members required to constitute a quorum or by such
greater number, if any, required by the Nonprofit Mutual Benefit Corperation Law, the Ariicles
or these Bylaws,

f. Adjourned Meetings and Notice Thereof. Any members' meeting, whether or
not & quorum is present, may be adjourned from time to time by the vote of a majonty of the
votes represented at the meeting in person or by proxy butin the absence of a2 quorum {except as
provided in Section K. of this Article 1V) no other business may be transacted at the meeting. No
meeting may be adjourned for more than 45 days.

1t shall not be necessary to give any notice of the adjourned meeting or of the business to
he transacted at it, other than by announcement at the meeting at which the adjournment is taken
of the time and place of the adjourned meeting (or the means of electronic transmission by and to
the corporation or clectronic video screen communication, if any, by which members may
participate). 1f, however, after adjournment, a new record date is fixed for notice or voting, a
notice of the adjourned meeting shall be given to each member who, on the record date for notice



of the adjourned meeting, Is entitled to vote at the meeting, as in the case of the meeting as
originally called.

M.  Veting. The only members entitled to notice of any meeting or to vote at any
meeting shall be persons in whese name General Membership stand on the records of the
corporation on the record date or dates determined in accordance with Section N of this Article
IV. Subject to the following sentence and to the provisions of Section 7613 of the California
Nonprofit Mutual Benefit Corporation Law, every member entitled to vote at any election of
directors may cumulate that member's votes and give one candidate a number of votes equal to
the number of directors to be elected multiplied by the number of votes to which the member is
normally entitled, or distribute the member's votes on the same principle among as many
candidates as the member thinks fit. No member shall be entitled to cumulate votes for a
candidate or candidates pursuant io the preceding sentence unless the candidate’s name or
candidates’ names have been placed in nomination before the voting and the member has given
notice at the meeting before the voting of the member's intention to cumulate the member's
votes. If any one member has given such notice, all members may cumulate their votes for
candidates in nomination.

Elections need not be by ballot; provided, however, that an election of directors must be
by ballot if demanded by a member at the meeting before the voting begins.

In any election of directors, the candidates receiving the highest number of votes are

¢lected, up to the number of directors to be elected, regardless of whether a majority vote is
obtained,

It a membership stands of record in the names of two or more persons, whether
fiduciaries, members of a partnership, joint tenants, tenants in common, husband and wife as
community property, {enants by the entirety, voling trustecs, persons entitled to vote under a
voting agreement or otherwise, or if two or more persons {including proxyholders) have the same
fiduciary relationship respecting the same membership, unless the Secretary of the corporation is
given written notice to the contrary and is furnished with a copy of the instrument or order
appointing them or creating the relationship wherein it is so provided, their acts with respect to
voting shall have the following effect:

T eHronly onervotes;that act binds all; or
2. If more than one votes, the act of the majority so voting binds all.

Voting shall in all cases be subject to the provisions of Chapter 6 of the California
Nonprofit Mutual Benefit Corporation Law.

N. Record Date. The Board may fix, in advance, a record date for the determination
of the members entitled 10 notice of any meeting of members or entitled 1o exercise any rights in
respect of any lawful action. The record date so fixed shall be not more than 60 davs nor less
than 10 days before the date of the meeting nor more than 60 days before any other action.
When a record date is so fixed, only members of record on that date are entitled to notice, to
vole, or to exercise the rights for which the record date was fixed. A determination of members
of record entitled 10 notice of a meeting of members shall apply to any adjournment of the
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meeting unless the Board fixes a new record date for the adjourned meeting. The Board shall fix
a new record date if the meeting is adjourned for more than 45 days.

1€ no record date is fixed by the Board, the record date for determining members entitled
o notice of a meeting of members shall be at the close of business on the business day next
preceding the day on which notice is given or, if notice is waived, at the close of business on the
business day next preceding the day on which the meeting is held. If o record date is fixed by
the Board, members on the day of the meeting who are otherwise eligible to vote are entitled to
vote at the meeting of members o, in cage of an adjourned meeting, members on the day of the
adiourned meeting who are otherwise eligible to vote are entitled to vote at the adjourned
meeting of members. The recard date for determining members for any purpose other than set
forth in this Section N or Section I of this Article IV shall be at the close of business on the day
on which the Board adopts the resolution relating thereto, or the sixtieth day before the date of
such other action, whichever is later.

0. Consent of Absentees. The transactions of any meeting of members, however
called and noticed, and wherever held, are as valid as though had at a meeting duly held after
regular call and notice, if & quorum s present in person of by proxy and if, either before or after
the meeting, each of the persons entitled to vole who was not present in person of by proxy
provides a waiver of notice or a consent to the holding of the meeting or ap approval of the
minutes of the meeting in writing, All such waivers, consents, and approvals shall be filed with
the corporate Tecords or made a part of the minutes of the meeting. Attendance of & person at a
meeting shall constitute a waiver of notice of and presence at the meeting, except when the
person objects, at the beginning of the meeting, 10 the transaction of any business because the
meeting is not lawfully called or convened and except that attendance at a meeting is not a
waiver of any right 1o object to the consideration of matters required by the California Nonprofit
Mutual Benefit Corporation Law to be included in the notice but not so included, if the objection
is expressly made at the meeting, Neither the business to be transacted at nor the purpose of any
regular or special meeting of members need be specified in any written waiver of notice, consent
to the holding of the meeting, or approval of the minutes of the meeting, except as provided in
Qeciion 73115 of the California Nonprofit Mutual Benefit Corporation Law.

P. Action Without Meeting. Subject to Sections 7511, 7513, and 7514 of the
California Nonprofit Mutual Benefit Corporation Law, any action except election of directors
that, under any provision of the California Nonprofit Mutual Benefit Corporation Law, may be
taken at any regular or special meeting of members, may be taken without a meeting if {(a) the
written ballot of every member is solicited by the corporation in conformity with those Code
sections, (b} the number of ballots cast within the time period specified equals or exceeds the
quorum required to be present at & meeting authorizing the action, and {c} the number of
approvals equals or exceeds the number of votes that would be required to approve at a meeting
at which the total number of votes cast was the same as the number of votes cast by ballot.
Unless a record date for voting purposes is fixed as provided in Section N of this Article 1i, the
vecord date for determining members entitled to cast written ballots pursuant to this Section P,
when no prior action by the Board has been taken, shall be the day on which the first written
ballot is mailed or solicited, whichever is first. If approved by the board of directors, written
hallots and any related material may be sent by electronic ransmission by the corporation and




responses may be returned by electronic transmission to the corporation as those terms are used
and subject to the applicable provisions of Section G of thus Article TV,

Alternatively, any action required or permitted to be taken by the members may be taken
without a meeting, if all members individually or collectively consent in writing (including by
electronic fransmission o the corporation) to the action. The written consent or consents shall be
filed with the minutes of the proceedings of the members,

Q. Proxies. Every person entitled to vote 2 membership has the right to do so either
in person or by one or more persons authorized by a written proxy executed by the member and
fled with the Secretary. Except as otherwise provided in Corporations Code Section 7613, a duly
executed proxy is not revoked and continues in full force and effect in accordance with its terms
nntil revoked by the person executing it before the vote pursuant thereto. A proxy may be
revoked either (2) by a writing delivered to the Secretary of the corporation stating that the proxy
is revoked, (b) by a subsequent proxy exccuted by the person exccuting the prior proxy and
presented to the meeting, or (¢} as fo any meehing, by attendance at the meeting and voting in
person by the person executing the proxy; but no proxy shall be valid after the expiration of 11
months from the date of its execution unless it otherwise provides and except that the maximum
term of any proxy shall be three vears from its date of execution. The dates contained on proxies
presented to a meeting presumptively determine the order of their execution, regardless of
postmark dates on envelopes in which they may have been mailed, but if there is no date on a
proxy, the postmark date on the envelope in which it was mailed shall be presumed in the
absence of information to the contrary to be the date of execution of the proxy.

R. Neutral Inspectors of Election. In advance of any meeting of members, the
Board may appoint neutral inspectors of election to act at the meeting and any adjournment of it.
if neutral inspectors of election are not appointed in advance of a meeting, or if any persons so
appointed fail to appear or refuse to act, the presiding officer of the meeting may, and on the
request of any member or member's proxy shall, make such appointment at the meeting. The
mumber of neutral inspectors shall be three (3). If appointed at a meeting on the request of one or
more members or proxies, the majority of members represented in person or by proxy shall
determine which neutral inspectors are to be appointed. In the case of any action by wriiten
ballot without a meeting as provided for in Section 16 of this Article 1L, the Board may also
appoint neutral inspectors of eleetion:

Whether the election is at a meeting or by written ballot without a meeting, the powers
and duties of the neutral inspectors shall be as prescribed by Section 7614{b} of the California
Nonprofit Mutual Benefit Corporation Law and shall include: determining the number of
memberships outstanding and the voting power of each; determining the memberships
represented at the meeting (or consenting); detenmining the existence of a quorum; determining
the authenticity, validity, and effect of proxies (if proxies are allowed); receiving votes, batlots,
or consents; hearing and determining all challenges and questions in any way arising in
connection with the right to vote; counting and tabulating zll votes or consents; determining
when the polls shall close; determining the result; and doing such acts as may be proper to
conduct the election or vote with fatrness to all members. If there are three neutral inspectors of
election, the decision, act, or certificate of a majonty is effective in all respects as the decision,
act, or centificate of all.




S. Conduct of Meeting. The President shail be the Presiding Officer at all meetings
of the members. The Presiding Officer shall conduct each meefing in a businessiike and fair
manner, but shall not be obligated fo foliow any technical, formal, or parliamentary rules or
principles of procedure. The Presiding Officer's rulings on procedural matters shall be conclusive
and binding on all members, unless at the time of & ruling a request for a vote on the ruling 1s
made to the members entitled to vote and which are represented in person or by proxy at the
meeting, in which case the decision of a majority of the voting power represented at the meeting
shall be conclusive and binding on all members. Without limiting the generality of the foregoing,
the Presiding Officer shall have all of the powers usually vested in the chair of a meeting of
members.

Article V
Directors
A. Powers.
i. General Corporate Powers. Subject to the provisions and limitations of

the California Nonprofit Mutual Benefit Corporation Law and any other applicable laws, and
subject to any limitations of the articles of incorporation or bylaws regarding actions that require
approval of the members, the corporation's activities and affairs shall be managed, and all
corporate powers shall be exercised, by or under ihe direction of the Board.

2, Specific Powers, Without prejudice 1o the general corporate powers set
forth-in Article V, Section A.1 of these bylaws, but subject to the same limitations, the Directors
shall have the power to!

{(a) Appoint and remove, at the pleasure of the Board, all of the
corporation's Officers, agents, and employees; prescribe powers and duties for them that are
consistent with law, with the articles of incorporation, and with these bylaws; and fix their
compensation and require from them security for faithful performance of their duties.

(b)  Change the principal office or the principal business office in
California from one location to arother; cause the corporation to be qualified to conduct its
activities in any other state, terriory, dependency, or couniry and conduct its activities within or
outside California.

{c) Adopt and use a corporate seal.

(d) Borrow money and incur indebtedness on behalf of the corporation
and vause to be executed and delivered for the corporation’s purposes, in the corporate name,
promissory notes, bonds, debenturcs, deeds of trust, mortgages, pledges, hypothecations, and
sther evidences of debt and securities; provided, however, that any indebtedness greater than
£200,000 may not be incurred without the approval of sixty percent (60%) of the directors.
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B. Number of Directors,

1. Authorized Mumber. The authorized number of Directors of this
corporation shall consist of at least seven (7) but no more than thirteen (13) Directors, but such
numbers may be increased or decreased by amendment to these bylaws in the manner set forth in
Article X1I hereof. ‘

2. Restriction on Interested Persons as Directors. No more than forty nine
percent (49%;) of the persons serving on the Board may be interested persons. An interested
person is (4) 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 emplovee, independent
contractor, or otherwise, excluding any reasonable compensation paid to a Director as Director;
and (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 such person. However, any violation of the
provisions of this paragraph shall not affect the validity or enforceability of any transaction
entered into by the corporation.

C, Election and Term of Office,

1. Term. The initial Directors of the corporation shall be: Jorge Corralejo,
Javier Pacheco, Jim Contreras, Victor Florian, Jonathan Sanchez, Fernando Torres-Gil, Michael
Luna, lrene Poriilio, Raguel de la Hova, Frank Villalobos, Gil Vasquez, Daniel Valle and
Alberto Alvarado. Each initial Director shall hold office for four (4) vears and until a successor
has been elected and qualified. Thereafter, the directors shall be elected at every other annual
meeting of Members, with the directors then elected serving two (2) year terms. If any annual
meeting is not held or the directors are not elected thereat, the directors may be elected at any
special meeting of Members held for that purpose.  Bach newly elected director shall hold office
until the next annual meeting of Members where director elections take place and umil 2z
syccessor has been elected and qualified.

2. Qualifications. The elected Directors shall consist of persons interested
in promoting and encouraging the common business purposes of the corporation’s members
within the meaning of Section 301{c}6) of the Infermnal Revenue Code. All candidates for
director must be general members in good standing with the corporation, as prescribed in Article
1V. All candidates for director must have been a general member of the corporation for twelve
{12} months prior to their election.

D. Vacancies on Board.

1. Events Caunsing Vacancy. A vacancy or vacancies on the Board shall
exist on the occurrence of the following: {(a) the death or resignation of any Director; (b) the
declaration by resolution of the Board 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 vnder Article 3 of Chapter 2 of the California
Nonprofit Mutual Benefit Corporation Law. A Director who was designated as a Director,
(rather than elected) may be removed by vote of the Board.
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2. Resignations. Except as provided below. any Director may resign by
giving written notice to the Chairman of the Board, if any, or to the President or the Secretary of
the Board. The resignation shall be effective when the notice is given unless it specifies a later
¢ime for the resignation to become effective, If a Director's resignation is effective at a later
time, the Board may elect a successor 10 take office as of the date when the resignation becomes
effective. Except on nofice to the Attomey General of California, no Direcfor may resign if the
corporation would be left without 2 duly elected Director or Directors.

3. No Vacancy on Reduction of Number of Directors. No reduction of the
authorized number of Directors shall have the effect of removing any Director before that
Director's term of office expires.

E. Director's Meetings.

1. Place of Meetings. Meetings of the Board may be held at any place
within or outside California that has been designated by resolution of the Board or in the notice
of the meeting or, if not so designated, at the principal office of the corporation.

2. Meetings by Telephone. A member of the Board may parficipate in &
meeting by telephone, electronic video screen, or other communications equipment if:

{2 each participating Board member can communicate with all
members concurrently:

(b)  each Board member is provided the means of participating in all
matters before the Board, including the capacity to propose or object to a specific action; and

{c) the corporation adopts and implements a procedure which verifies
that:

{1 a person who is communicating by such means Is a-
Director entitled to participate in the Board meeting, and

(i all statements, questions, actions, or voles were made by
that person and not by another person not permitied to participate as Director.

3, Annual Meeting., During any period of time during which the corporafion
has three (3) or more Directors, the Board shall hold an annual meeting for the transaction of
husiness in October each year, Notice of this meeting is not required.

4. Other Regular Meectings. Other regular meetings ot the Board may be
held without notice at such time and place as the Board shall fix from time to time.

3. Special Meetings.
(a) Authority to Call. Special meetings of the Board for any purpose

may be called at any time by the Chairman of the Board, if any, the President or any Vice
President, the Secretary, or any two Directors.



{(b) Notice.

{i) Manner of Giving Notice. Notice of the time and place of
special meetings shall be given to each Director by one of the following methods: (1) by personal
delivery of written notice; (2) by first class mail, postage prepaid; (3} by telephone, either
directly to the Director or to a person at the Director's office who would reasonably be expected
to communicate that notice promptly to the Director; (4) by telegram, charges prepaid, or (3) by
electronic mail (“e-mail”). Written notice may include facsimile, telegram, and electronic
devices. Oral notice may include communication by electronic devices. All such notices shall
be given or sent to the Director's address or telephone number as shown on the records of the
corporation.

(i)  Time Requirements. Notices sent by first class mail shall
be deposited in the United States mail at teast four (4) business days before the time set for the
meeting. Notices given by personal delivery, telephone, telegraph or e-mail shall be delivered,
telephoned, or given to the telegraph company at least two (2) business days before the time set
for the meeting.

(i)  Notice Contents. The notice shall state the time of the
meeting, and the place if the place is other than the principal office of the corporation. Such
notice need not specify the purpose of the meeting.

6. Quorum. A majority of the authorized number of Directors shall
constitute 2 quorum for the transaction of business, except to adjourn. Every action taken 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, subject to the more stringent provisions of the California
Nonprofit Mutoal Benefit Corporation Law, including, without limitation, those provisions
related 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, (¢} creation of and appointments to committees of the Board, and (d)
indemnification of Directors. A meeting at which a quorum is initially present may continue to
wansact business, despite the withdrawal of Directors, if any action taken or decision made 1s
approved by at least a majority of the required quorum for that meeting,

7. Waiver of Notice. Notice of a meeting need not be given to any Durector
who, either before or after the meeting, signs a waiver of notice, a written consent to the hoiding
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. Al such waivers, consents, and approvals shall be
filed with the corporate records or made 2 part of the minutes of the meeting. Notce of 2
mecting 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 notice to him or her,

8. Adjournment. A majority of the Directors present, whether or not a
quorum js present, may adjourn any meeting to another tie and place.

9. 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




iwenty-four (24) hours. If the original meeting is adjourned for more than twenty-four (24}
hours, notice of any adjoumment to another time and piace shall be given, before the time of the
adjoumed meeting, to the Directors who were not present at the time of the adjournment.

10.  Action Without A Meeting. Any action that the Board is required or
permitted to take may be taken without a meeting, if all members of the Board consent m writing
w0 the action. The consent of any Director who has a material financial interest in a iransaction
to which the corporation is a party and who is an sinterested 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 validly approved

action of the Board. All such consents shall be filed with the minutes of the proceedings of the
Board,

F. Compensation and Reimbursement. Directors may receive such compensation,
if any, for their services as Directors or Officers, and such reimbursement of expenses, &s the

Board may determine by resolution to be just and reasonable as to the corporation at the time that
the resolution is adopted.

G. Committees of Board of Directors.

i. Creation and Powers of Committees. The Board, by resolution adopted
by & majority of the Directors then in office, may create one (1) or more committees, made up
only of Directors and consisting of at least two (2) members, to serve at the pleasure of the
Board. Appointments to commitiees of the Board shall be by majority vote of the Directors then
‘0 office. The Board may appoint one (1) or more Directors as alternate members of any such
commitiee, who may replace any absent members at any meeting.  Any such commitiee shall

have all the authority of the Board, to the extent provided in the Board resolution, except that no
committes may.

{(a) Take any final action on any matter that, under the California
Nonprofit Mutual Benefit Corporation Law, also requires approval of the members ot approval
of a majority of all members;

(v} Fill vacancies on the Board or any committee of the Board.

) Fix compensation of the Directors for serving on the Board or on
any commitiee;

() Amend or repeal bylaws or adopt new bylaws;

{¢)  Amend or repeal any resolution of the Board that by its express
terms is niot so amendable or repealable;

() Create any other committees of the Board or appoint the members
of commitiees of the Board;

{g)  Expend corporate funds to support a nominee for Director if more
nave been nominated for Director than can be elected; or
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{h) Approve any contract or transaction to which the corporation 1s a
party and in which one or more of its Directors has a material financial interest, except as
provided in Corporations Code Section 7233(d).

2. Meetings and Action of Committees. Meetings and -actions of
committees of the Board shall be governed by, held and taken under the provisions of these
bylaws concerning meetings and other Board actions, except that the time for general meetings
of such committees and the calling of special meetings of such comrmittees may be set gither by
Board resolution or, if none, by resolution of the committee. Minutes of each meeting shall be
kept and shall be fited with the corporate records. The Board may adopt rules for the governance
of any committee as long as the rules are consistent with these bylaws. If the Board has not
adopted rules, the committee may do so. :

Axticle V1
Officers

A, Officers of the Corporation. The Officers of the corporation shall be a
President, a Senior Vice President, an Executive Vice President, a Secretary, and a Treasurer,
The corporation may also have, at the Board's discretion, a Chairman of the Board, one or more
assistant Secretaries, one or more assistant Treasurers, and such other Officers as may be
appointed in accordance with Article VI, Section C of these bvlaws. Any number of offices may
be held by the same person, except that neither the Secretary nor the Treasurer may serve
coneurrently as cither the President or the Chairman of the Board. The President and Chainnan
of the Board may, but nced not be, the same person.

B. Election of Officers. The Officers of the corporation shall be chosen annually by
the Board and shall serve at the pleasure of the Board, subject to the rights, if any, of any Officer
under any contract of employment.

C. Other Officers. The Board may appoint any other Officers that the corporation
may require. In addition, the Board may authorize the Chairman of the Board or the President to
appeint 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
the bylaws or determined by the Board.

D. Removal 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 and

also, if the Officer was not chosen by the Board, by any Officer on whom the Board may confer
that power of removal.

. Resignation of Officers. Any Officer may resign at any time by giving wrntten
notice to the corporation. The resignation shall take effect as of the date the notice is received or
at any later fime specified m 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.

E, 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
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bylaws for regular appointments 10 that office, provided, owever, that vacancies need not be
filled on an annual basis,

G. Responsibilities of Officers,

1. Chairman of the Board. if a Chairman of the Board is elected, he or she
shalt preside at meetings of the Board and shall exercise and perform such other powers and
duties as the Board may assign from time to time. [f there is no President, the Chairman of the
Board shall also be the Chief Executive Officer and shal] have the powers and duties of the
president of the corporation prescribed by these bylaws.

2. President. Subject to such supervisory powers as the Board may give {0
the Chairman of the Board, if any, and subject to the control of the Board, the President shail be
fhe general manager of the corporation and shall supervise, direct, and control the corporation’s
activitics, affairs, and Officers. The President shall preside at all members' meetings, if any, and,
in the absence of the Chairman of the Board, or if there is none, at all Board meetings. The
president shall have such other powers and duties &s the Board or the bylaws may prescribe,
including holding regular meetings of the officers of the corporation.

3. Senior Vice President. If the President is absent or disabled, the Senior
Vice President, shall perform all duties of the President. When so acting, the Semor Vice
President shall have all powers of and be subject to all restrictions on the President. The Senior
Vice President shall have such other powers and perform such other duties as the Board or the
bylaws may prescribe.

4. Executive Vice President. If the President and Senior Vice President are
shsent or disabled, the Executive Vice President, shall perform all duties of the President. When
s aciing, the Executive Vice President shall have all powers of and be subject to all restrictions
on the President. The Executive Vice President shall have such other powers and perform such
other duties as the Board or the bylaws may prescribe.

5. Seeretary.

{a) Book of Minutes. The Secretary shall keep or cause to be kept, at
the corporation’s principal office or such other place as the Board may direct, a book of minutes
of all meetings, proceedings, and actions of the Board, of committees of the Board, and of
members meetings, if any. The minutes of meetings shall include the time of and place that the
meeting was held, whether the meeting was anmual, regular, special or general and, if special,
how authorized, the notice given, the names of those present at Board and commitice meetings,
and the number of members present or represented at members’ meetings, if any. The Secretary
shall keep or bave kepi at the principal office n Califormia a copy of the articles of incorporation
and bylaws, as amended to date.

() Notices, Seal, and QOther Duties. The Secretary shall give, or
cause 1o be given, notice of all meetings of the members, if any, of the Board, and of committees
of the Board required by the bylaws, The Secretary shall keep the corporate seal in safe custody,
and shall have sach other powers and perform such other duties as the Board or the bylaws may
preseribe.
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. Treasurer.

{a} Books of Account. The Treasurer shall keep and maintain, or
cause 1o be kept and maintained, adequate and correct books and tecords of accounts of the
corporation’s properties and business transactions, including accounts of its assets, liabilities,
receipts, disbursements, gains, losses, capital, retained eamings, and other matters customarily
‘ncluded in financial statements. The books of account shall be open to inspection by any
Director at all reasonable limes.

(b} Deposit and Disbursement of Money and Valuables. The
Treasurer shall deposit, or cause to be deposited, all money and other valuables in the name and
10 the credit of the corporation with such depositeries as the Board may designate, shall disburse
the corporation's funds as the Board may order, shalf render to the President, Chaimman of the
Board, if any, and the Board, when requested, an account of all transactions as Treasurer and of
e financial condition of the corporation, and shall have such other powers and perform such
other duties as the Board or the bylaws may prescribe.

{c) Bond. If required by the Board, the Treasurer shall give the
corporation & bond m the amount and with the surety or sureties specified by the Board for
faithful performance of the duties of the office and for restoration to the corporation of all of its
hooks, napers, vouchers, money, and other property of every kind in the possession or under the
conirol of the Treasurer on his or her death, resignation, retirement, or removal from office.

Article VI
Other Provisions Regarding Directors and Officers

Al Loans to Directors and Officers. This corporation shall not lend any money or
propeity to or guarantee the obligation of any Director or Officer without the approval of the
California Attorney General; provided, however, that the corporation may advance money o a
Director ar Officer of the corporation for expenses reasonably anticipated to be incurred i the
performance of his or her duties if that Director or Officer would be entitied to reimbursement
for such expenses by the corporation.

B. Contracts with Directors and Officers. No Director of this corporation nor any
other corporation, firm, association, or other entity in which one or more of this corporation’s
Directors have a material financial interest, shall be interested, directly or indirectly, in any
contract or transaction with this corporation, unless (a) the material facts regarding the Director’s
financial interest in such contract or transaction or regarding such common directorship,
officership, or financial interest are fully disclosed in good faith and noted in the minutes, or are
vriown to all members of the Board prior fo the Board’s consideration of such contract or
transaction; {(b) such contract or transaction is authorized n good faith by a majority of the Board
by a vote sufficient for that 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 reasonable investigation that the corporation could not obtain a more advaniageous
arrangement with reasonable effort under the circumstances; and (d) the corporation for its own
henefit enters into the transaction, which is fair and reasonable to the corporation at the tume the
rransaction is entered into.
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This Article does not apply to a transaction that is part of an educational or charitable
program of this corporation it it (a) is approved or avthorized by the corporation in good faith
and without unjustified favoritism and (b} results in a benefit to one or more Directors or their
famihies because they are in the class of persons intended to be benefited by the educational or
charitable program of this corporation.

Article VIIY
Indemnification

A. Right of Indemnity. To the fullest extent permitted by law, this corporation shall
mdemmty its Drectors, Officers, employees, and other persons described in Section 7237(a) of
the Califorma Corporations Code, including persons formerly occupying anv such pesitions,
against all expenses, judgments, fines, settlements, and other amounts actually and reasonably
mcurred by them in connection with any proceeding, including an action by or in the right of the
corporation, by reason of the fact that such person is or was a person described by that Section.
"Expenses”, as used in this bylaw, shall have the same meaning as in Section 7237(a) of the
California Corporations Code.

B. Approval of Indemmity. On written request to the Board by any person seeking
indemnification under Section 7237(b) or Section 7237{c) of the California Corporations Code,
the Board shall promiptly determine in accordance with Section 7237(c) of the California
Corporations Code whether the applicable standard of conduct set forth in Section 7237(b} or
Section 7237(c) has been met and, if it has, the Beard shall authorize indemnification. If the
Board cammot authorize indemnification because the number of Directors who are parties to the
proceeding with respect to which indemnification is sought prevents the formation of a quorum
of Directors who are not parties to that proceeding, the Board shall promptly call a meeting of
members, if possible. At that meeting, the members shall determine under Section 7237(e) of the
Catitornia Corporations Code whether the applicable standard of conduct set forth in Section
7237(b} or Section 7237(c) has been met and, if it has, the members present at the meeting in
person shall authorize indemnification.

. Advancement of Expenses. To the fullest extent permitied by law and except as
is otherwise determmned by the Board in a specific instance, expenses incurred by a person
seeking indemnification under Article V1, Sections A and B of these bylaws in defending any
proceeding covered by those Articles shall be advanced by the corporation before final
disposition of the proceeding, on receipt by the corporation of an undertaking by or on behalf of
that person that the advance will be repaid unless it is ultimately determined that the person is
entitled to be indemnified by the corporation for those expenses.

Article IX
Insurance
The corporation shall have the power to purchase and maintain insurance 1o the ful]
extent permiited by law on behalf of its Officers, Directors, employees, and other agents against

amy liability asserfed against or incurred by any Officer, Director, employee, or agent in such
capacity or anising out of the Officer's, Director's, employee’s or agent's status as such.
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Article X
Records and Reports

A, Maintenauce of Corporate Records. The corporation shall keep adequate and
correct books and records of account;, and written minutes of the proceedings of its members, if
any, the Board of Directors, and committees of the Board. The Secretary shall keep all corporate
records up to date and in the principal office of the corporation. All records shall be updated
within 15 days of any corporate action.

B. 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
exiracts of documents,

C. Anpual Report. The Board shall cause an annual report to be provided to its
Directors within one hundred twenty {120} days afier the end of the corporation's fiscal vear.
That report shall contain the following information, in appropriate detail, for the fiscal year:

1. The assets and Habilities, including the trust funds, of the corporation as of
the end of the fiscal year,

2, The principal changes in assets and liabilities, including trust funds.
KR The revenue or receipts of the corporation, both unrestricted and restricted

to particular purposes.

4. The expenses or disbursements of the corporation for both general and
restricted purposes.

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 than
$25,000 in gross receipts during the fiscal vear, provided, however, that the information
specified above for inclusion in an annual report must be furnished annually to all Directors.

Article X1
Construction and Definitions

Unless the context requires otherwise, the general provisions, rules of construction, and
definitions in the California Nonprofit Corporation Law as amended from time to time shall
govemn the construction of these bylaws. Without limiting the generality of the preceding
sentence, the masculine gender includes the feminine and neuter, the singular number includes
the plural, the plural number includes the singular, and the term "person" includes both a legal
entity and a natural person. If any competent court of law shall deem any portion of these
bylaws invalid or inoperative, then so far as is reasonable and possible (i) the remainder of these
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UNANIMOUS WRITTEN CONSENT B y-las
IN LIEU OF ORGANIZATIONAL MEETING
OF THE BOARD OF DIRECTORS faetetn
-
OoF 3¢ RET

B

LATINO BUSINESS CHAMBER OF
GREATER LOS ANGELES FOUNDATION, INC.
A California Nonprofit Public Benefit Corporation

In hieu of an organizational meeting, the undersigned, being all of the directors of
Latino Business Chamber of Greater Los Angeles Foundation, Inc.,, a California
Nonprofit Public Benefit Corporation (the “Corporation™), hereby adopt the following
recitals and resolutions by written consent thereto, effective as of [ 1, 2008,
hereby waiving all notice of and the holding of the first meeting of the Board of Directors
to act upon such resolutions.

RESIGNATION OF INCORPORATOR

WHEREAS, an Action by Incorporator was presented to the Board
of Directors regarding resignation of the incorporator.

NOW, THEREFORE, BE IT RESOLVED, that the Board of
Directors hereby accepts the resignation of the incorporator and that the
mcorporator be and hereby is held harmless from liability.

MINUTE BOOK

RESOLVED, that the Corporation maintain a2 minute book
containing this consent and the minutes of all the subsequent meetings of
the Board of Directors of the Corporation and such other documents as the
Board of Directors of the Corporation may from time to fime direct.

ARTICLES OF INCORPORATION FILED

RESOLVED, that the Articles of Incorporation of the Corporation
as filed with the Secretary of State of California on {1, 2008,
Corporate Number [ | and duly certified, have been reviewed and the
contents are hereby ratified and approved by this Board of Directors.

¥



BYLAWS

RESOLVED, that this Board of Directors hereby approves the
adoption of Bylaws by the incorporator in the form presented to this Board
until amended or repealed in accordance with applicable law, effective
immediately; and

RESOLVED FURTHER, that the Secretary of the Corporation be,
and hereby is, authorized and directed to execute a certificate of the
adoption of said Bylaws by the incorporator and to attach such Certificate
of Secretary to the Bylaws in the minute book of the Corporation. The
Secretary is hereby further instructed to see that a copy of said Bylaws,
similarly certified, is kept at the principal executive office of the
Corporation, in accordance with Section 5160 of the California Nonprofit
Corporation Law,

CONFLICT OF INTEREST POLICY

WHEREAS, the Board of Director believes it is in the best interest
of the Corporation to adopt a Conflict of Interest Policy.

NOW, THEREFORE, BE IT RESOLVED, that the Board of
Directors hereby approves the adoption of a Conflict of Interest Policy in
the form presented 1o this Board.

ELECTION OF OFFICERS

RESOLVED, that the following persons are elected to the offices
indicated afier their name hercin below for the term provided by the
Bylaws of the Corporation:

Name Office

Jorge Corralejo President

Frank Villalobos Senior Vice President
Gil Vasquez Executive Vice President
Victor Florian Secretary

Raquel M. de la Hoya Treasurer



INCORPORATION EXPENSES

RESQOLVED, that the appropriate officers of the Corporation be,
and they hereby are, authorized and directed to pay directly (or reimburse)
the expenses of the incorporation and organization of the Corporation.

REIMBURSEMENT OF EXPENSES

RESOLVED, that the Corporation shall pay directly or reimburse
each officer and director for any and all reasonable necessary expenses
which they incur in connection with the purposes of the Corporation and
in furtherance of its business.

OTHER FILINGS

RESOLVED, that each of the officers of the Corporation is
authorized and directed to make such filings and applications, to execute
and deliver such documents and instruments and to do such acts and things
as such officer deems necessary in order o obtain such licenses,
authorizations and permits as are necessary or desirable for the
Corporation’s business, to fulfill such legal requirements as are applicable
to the Corporation or its business or to complete the organization of the
Corporation.

AGENT FOR SERVICE OF PROCESS
RESOLVED, that Raquel de la Hova is designated as the agent of
the Corporation for the purpose of service of process, to serve as such
agent until her resignation or a new agent for service of process is
designated by the Board of Directors of the Corporation.
PRINCIPAL EXECUTIVE OFFICE LOCATION
RESOLVED, that 801 S. Grand Ave, Suite 400, Los Angeles, CA
90071, be and hereby is, designated and fixed as the principal executive
office for the transaction of the business of the Corporation.

ACCOUNTING YEAR

RESOLVED, that the Corporation hereby adopts an accouniing
vear as foliows:

Accounting Year Begins: January 1
Accounting Year Inds: December 31
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BANK RESOLUTIONS

RESOLVED, that the President and Treasurer are hereby
authorized:

{a) To designate one or more banks, trust
companies, or other similar institutions, as depositories of the
funds, including, without limitation, cash and cash equivalents,
of the Corporation;

{b) To open, keep, and close general and speeific
bank accounts, including general deposit accounts, payroll
accounts, and working fund accounts, with any such
depository;

() To cause {o be deposiied in such accounts with
any such depository, from fime to time, such funds, inchuding,
without limitation, cash and cash equivalents of the
Corporation as such officers deem necessary or advisable, and
to designate or change the designation of the officer or officers
and agent or agents of the Corporation who will be authorized
to make such deposits and to endorse checks, drafis, or other
imstruments for such deposit;

(d}  To sign or countersign checks, drafts, or other
orders for the payment of money issued in the name of the
Corporation against any funds deposited in such accounts;

{e) From time to time to designate or change the
designation of the officer or officers and agent or agents of the
Corporation who will be authorized to sign or countersign
checks, drafts, or other orders for the payment of money issued
in the name of the Corporation against any funds deposited in
any of such accounts, and to revoke any such designation;

{f) To authorize the use of facsimile signatures for
the signing or countersigning of checks, drafts, or other orders
for the payment of money, and to enter into such agreements as
banks and trust companies customanly require as a condition
for permitting the use of facsimile signatures;

{g}  To make such general and special rules and
regulations with respect to such accounts as they may deem
necessary or advisable, and

(hy To complete, exccute, and/or certify any
customary printed blank signature card forms in order
conveniently to exercise the authority granted by this resolution



and any resolutions printed thereon shall be deemed adopted as
a part hereof.

RESOLVED FURTHER, that all form resolutions required by any
such depository as presented to this Board of Directors are hereby adopted
in such form utilized by the depository, and the Secrctary of the
Corporation is hereby authorized to certify such resolutions as having been
adopted by this Board of Directors and is directed to insert the form of
such resolutions in the minuie book immediately following this consent;
and

RESOLVED FURTHER, that any such depository to which a copy
certified by the Secretary or an Assistant Secretary of the Corporation of
these resolutions shall have been delivered shall be entitled to rely thereon
for all purposes until it shall have received written notice of the revocation
or amendment of these resolutions by the Board of Directors of the
Corporation.

EXEMPTIONS FROM FEDERAL AND
CALIFORNIA TAXES

RESOLVED, that the that the President and Treasurer consult with
legal counsel to asceriain the availability of exemptions from taxation
under the federal and California tax laws and, if such exemptions are
available, the President is authorized and directed to execute and file all -
necessary applications for exemption from those taxes with the
appropriate state and federal tax authorities, and to pay necessary filing
fees,

STATEMENT BY DOMESTIC NONPROFIT
CORPORATION

RESOLVED, that the officers of the Corporation and cach of them
are authorized and directed o execute and file with the office of the
California Secretary of State, at the times required by law, the annual
statement required by the California Corporations Code {0 be filed by
domestic nonprofit corporations.

REGISTRATION WITH STATE ATTORNEY
GENERAL,
REGISTRAR OF CHARITABLE TRUSTS

RESOLVED, that no later than thirty days after the receipt of
assets to be applied to the charitable purposes for which the Corporation
was organized, the President is directed to register the Corporation with




the Registrar of Charitable Trusts, Office of the Attorney General of
California; and

RESOLVED, FURTHER, that the President is directed {o make
periodic filings as required by the Attorney General describing the
financial activity of the Corporation and the distribution of the assets held
for charitabie purposes.

EMPLOYER IDENTIFICATION NUMBERS

RESOLVED, that the officers of the Corporation and each of them
are authorized and directed to make such filings and applications as are
necessary to secure for the Corporation a federal and California employer
identification number.

DIRECTORS AND OFFICERS LIABILITY
INSURANCE

RESOLVED, it is in the best interest of the Corporation to
purchase and maintain insurance to the full extent permitted by law on
behalf of its officers, directors, employees and other agents against any
liability that may be asserted against such persons in their capacity as
such, or arising out of such status. The officers of the Corporation are
hereby authorized and directed to take whatever action may be necessary
to purchase such insurance and fo have the Corporation pay the premium
payments called for under such a policy.

NONPROFIT MAILING PERMIT

RESOLVED, that the officers of the Corporation and each of them
are authorized and directed to make such filings and applications as are
necessary to secure for the Corporation a nonprofit muailing permit if
deemed necessary or advisable by the officers of the Corporation.

ANNUAL MEETING
RESOLVED, that this Board of Directors through the approval of

the Bylaws, has set the annual meeting of the Board of Dircctors of the
Corporation as follows:

Date: October

Time: As determined by the Board

Place: Corporate offices, or any other place as
determined by the Board.



ENABLING RESOLUTION

RESOLVED that any officer or director of the Corporation
is hereby authorized, empowered and directed to prepare, execute and
deliver all such documents and instruments and to take all such actions as
such officer or director may deem necessary or advisable in order to carry
out and perform the purposes of the foregoing resolutions.

[REMAINDER OF PAGE INTENTIONALLY BLANK]
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IN WITNESS WHEREQOF, the undersigned have executed this Unanimous
Written Consent as of the dates set forth opposite their names, thereby agreeing that the
foregoing resolutions shall be of the same force and effect as if regularly adopted at a
meeting of the Board of Directors of the Corporation held upon due notice.

Dated: ‘{3 / 5 /d&‘?

Dated:

Dated:

Dated:

Dated:

Dated:

Dated:

-

e S

C\"" e C/N ey

A

¢ . Jorge Corralejo, Director
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“ Vietor Florian, Director
i §

| “Fraok Villalobos, Director
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Gil Vasquez, Director

Monica Gomez, Director

David Blanco, Director



