AMENDED AND RESTATED
BYLAWS
OF
THE DAVID AND LUCILE PACKARD FOUNDATION
a California Nonprofit Public Benefit Corporation
ARTICLE |
NAME

The name of this Corporation is THE DAVID AND LUHE PACKARD FOUNDATION.

ARTICLE I
OFFICES

Section 1. Principal Office This Corporation’s principal office is located &3
Second Street, Los Altos, Santa Clara County, Qralié 94022.

Section 2. Change of AddressThe Board of Trustees is granted full power and
authority to change the principal office from opedtion to another. Any such change shall be
noted by the Secretary in the Minutes of the Badr@rustees.

ARTICLE Il
OBJECTIVES AND PURPOSES

This Corporation is organized and operated exaoblgifor charitable, scientifiand
educational purposes within the meaning of Sediai(c)(3) of the Internal Revenue Code or the
corresponding provision of any future United Statésrnal revenue law (the “Code”), including
but not limited to the making of distributions fuch purposes to organizations that qualify as
exempt organizations under Section 501(c)(3) ofGbde.

ARTICLE IV
NONPARTISAN ACTIVITIES

Section 1.  This Corporation has been formed under the @alié Nonprofit Public
Benefit Corporation Law for charitable purposeg] @rshall be nonprofit and nonpartisan. No
substantial part of the activities of this Corpamatshall consist of the publication or dissemioati
of materials with the purpose of attempting touefice legislation. This Corporation shall not
participate or intervene in any political campagnbehalf of any candidate for public offjae for
or against any cause or measure being submittiéw toeople for a vote.

Section 2.  This Corporation shall not, except to an insabsal degree, engage in any
activities or exercise any powers that are not isterst with its status as a tax-exempt nonprofit
charitable organization and in furtherance of thgpses described above.



ARTICLE V
DEDICATION OF ASSETS

The properties and assets of this Corporatiolireeocably dedicated to charitable
purposes within the meaning of Section 501(c)(3hefinternal Revenue Code and meeting the
requirement for exemption provided by Section 2376flthe California Revenue and Taxation
Code, as such code sections may be amended framditme.

ARTICLE VI
MEMBERSHIP

Section 1. Members This Corporation shall have one @ass of members (“the
Members”).

(@) Initial Members. This Corporation shall have four (Members. The initial
Members shall be David Woodley Packard, Nancy RacRarnett, Susan Packard Qand Julie
Packard.

(b) Authorized Number of Members The number of Members of this Corporation
may be decreased (to not less than one Membengased at any time by written ballots signed
by a majority of the persons then holding officeviEmbers and delivered to the Secretary of this
Corporation; provided, however, that no reductiothie authorized number of Members shall have
the effect of terminating the membership of any Menthen holding office.

(© Eligible Members. Only members of the Packard Family are eligiblbe
Members of this Corporation. The term “Packard igrshall mean the initial Members and the
spouses and issue of the initial Members.

(d) Transfer of Membership. Any Member of this Corporation may transfer tisher
membership at any time to any member of the Padkandily by a written statement consenting to
the transfer signed by the transferor and the teams and delivered to the Secretary of this
Corporation.

(e) Term of Office of Member. Each Member of this Corporation shall serveluhé
earliest of: (i) the death or incapacity of suchnvber; (ii) the resignation of such Member (as
evidenced by a written statement signed by the Merabd delivered to the Secretary of this
Corporation); (iii) the transfer by a Member of bisher membership in this Corporation to another
member of the Packard Family as provided in Sect{dh above; (iv) the termination of
membership status for any Member (other than titi@liMembers) pursuant to a decision of a
majority of the Members then holding office, asdericed by written ballots signed by a majority
of such Members and delivered to the Secretarlisf@orporation; or (v) a change in Article VI of
these Bylaws whereby the membership status of amylbér is eliminated.

Section 2. _Powers of MembersThe Members of this Corporation shall have the pewe
set forth below. Any powers assigned to membeesadrporation by the California Nonprofit
Public Benefit Corporation Law which are not listeglow shall vest in and be exercised by the
Board of Trustees of this Corporation. The povedrhe Members of this Corporation shall be
exercised by a majority of the Members of this @oation then holding office.
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(a) The Members of this Corporation shall appramg amendment, revision or deletion
of the Bylaws of this Corporation.

(b) The Members of this Corporation shall deteertime authorized number of
Members as provided in Section 1(b) above.

() The Members of this Corporation shall elediadnal Members whenever a
vacancy occurs.

(d) The Members of this Corporation, without caasexplanation, may remove any
General Trustee or may cancel the election of @mggn as a General Trustee.

(e) The Members of this Corporation shall eleetamily Trustees.
() The Members of this Corporation shall elect Mext Generation Trustees.

Section 3. Voting Rights Each Member is entitled to one vote on each matter
submitted to a vote of the Members. Members mayguamulate votes for the election of Family
Trustees or Next Generation Trustees.

Section 4. Manner of Acting The Members may, but shall not be required to, hold
meetings. Any action taken and any matters vopexhiy the Members shall be evidenced in
writing and reflected in the minutes of a meetwgiten ballot, or written consent, and delivered t
the Secretary of this Corporation. Any action tieggior permitted to be taken by a majority of the
Members by written ballot may be taken by all & tMfembers by unanimous written consent.

Section 5. Action By Written Ballot Any action required or permitted to be taken by
a majority of the Members of this Corporation pansito these Bylaws, including but not limited
to the election of the Family Trustees or the Ne&heration Trustees, or the removal or
cancellation of the election of a General Trussball be evidenced by written ballots signed by a
majority of the Members then in office. One writteallot shall be distributed to each Member
entitled to vote on the proposed action. Suchteniballots indicating the approval or disapproval
of the proposed action shall be effective uponveeji to the Secretary of this Corporation of the
required number of votes to constitute a majoritthe Members. Upon receipt of any such
written ballots, the Secretary of this Corporatstrall promptly furnish copies thereof to each
member of the Board of Trustees and to the Presafehis Corporation.

Section 6. Action By Written Consent Any action required or permitted to be taken
by all of the Members of this Corporation pursuanthese Bylaws shall be evidenced by
unanimous written consent signed by all of the Meralthen in office. Such written consent may
be executed in counterparts. Such written corsteailt be effective upon delivery to the Secretary
of this Corporation. Upon receipt of any such tentconsent (or consents), the Secretary of this
Corporation shall promptly furnish copies thereméach member of the Board of Trustees and to
the President of this Corporation.




ARTICLE VII
BOARD OF TRUSTEES

Section 1. General PowersSubiject to the provisions of the California Nonjtrof
Public Benefit Corporation Law and any limitatianghe Articles of Incorporation and these
Bylaws, including any limitations that require apypal of the Members, the activities and affairs of
this Corporation shall be conducted, the dispasitibits property and funds shall be managed and
controlled, and all corporate powers shall be @gedccby or under the ultimate direction of the
Board of Trustees.

Section 2. Specific PowersWithout prejudice to the general powers set folibve,
but subject to the same limitations, the Board rofstees shall have the power to:

€) Appoint and remove all of the officers, ageatsd employees of the Corporation, at
the pleasure of the Board; prescribe powers andgltdr them that are consistent with the law,
with the Articles of Incorporation, and with theBglaws; fix their compensation; and require from
them security for faithful performance of their idst

(b) Conduct, manage and control the affairs amigtiaes of this Corporation, and make
such rules and regulations therefor as the Trustees best.

(c) Change the principal office in California frame location to another; cause this
Corporation to be qualified to conduct its actestin any other state, territory, dependency, or
country; conduct its activities within or outsidal{fornia; and designate any place within or
outside California for holding any meeting of theatd.

(d) Adopt and use a corporate seal, and alteiotine of the seal.

(e) Borrow money and incur indebtedness on betifdltiis Corporation and cause to be
executed and delivered for the purposes of thip@mation, in the Corporation’s name, promissory
notes, bonds, debentures, deeds of trust, mortghgesthecations, pledges, and other evidences of
debt and securities therefor.

Section 3. Definition of Trustee For the purposes of these Bylaws, the term
“Trustees” shall specifically refer to the direcaf this Corporation as that term is defined & th
California Nonprofit Public Benefit Corporations @ Collectively, the Trustees shall be known
as the Board of Trustees (the “Board”).

Section 4. Classes of TrusteeJhis Corporation shall have four (4) classes of
Trustees entitled to vote, namely, Family Trustést Generation Trustees, General Trustees,
and Ex Officio Trustee. To express this Corpords@ratitude and respect for retiring Trustees,
the Board may create a non-voting honorary posiuiohrustee Emeritus.

Section 5. Authorized Number of TrusteesThis Corporation shall have at least
thirteen (13) and no more than fifteen (15) auttexi Trustees, five (5) of whom shall be Family
Trustees, seven (7) of whom shall be General Tessend one (1) of whom shall be the President
of this Corporation as Ex Officio Trustee. In aduh, from time to time, this Corporation may




have up to two (2) Next Generation Trustees. Maetnumber of authorized Trustees shall be
thirteen (13), unless and until it is fixed at feagn (14) or fifteen (15), by a resolution adopigd
the Board of Trustees, when one (1) or two (2) N&aheration Trustees are being elected.

Section 6. Term of Office of Trustees

€)) Family Trustee The term of office of each Family Trustee shallthree (3) years
commencing with the election of such Trustee agttmeual meeting of this Corporation held in
June of each year, and expiring at the annual ngeé#tree (3) years after the date of the electfon o
such Trustee and when the successor for such €rhatebeen elected and qualified; provided,
however, that any Family Trustee may be elected fame- (1), two- (2), or three- (3) year term of
office as may be determined by a majority of thenMders of this Corporation then holding office.
There shall be no limit on the number of termsfiice that a Family Trustee may serve.

(b) Next Generation Trustee The term of office of each Next Generation Teest
shall be two (2) years commencing with the electbauch Trustee at the annual meeting of this
Corporation held in June of each year, and expiirtpe annual meeting two (2) years after the
date of the election of such Trustee and whenuheessor for such Trustee has been elected and
qualified; provided, however, that any Next Generaf rustee may be elected for a one- (1), or
two- (2) year term of office as may be determingdbmajority of the Members of this Corporation
then holding office. There shall be no limit on thember of terms in office that a Next Generation
Trustee may serve.

(c) General Trustee The term of each General Trustee shall be tf®egears
commencing with the election of such Trustee a@tt@ual meeting of this Corporation held in
June of each year, or commencing at such otherimgegftthe Board of Trustees if the annual
meeting is not held or if one or more General Teestare not elected at the annual meeting, and
expiring at the annual meeting three (3) yearg #fie date of the election of such Trustee and
when the successor for such Trustee has beendkrutiequalified. No General Trustee shall serve
more than three (3) consecutive three- (3) yeanden office; provided, however, that a General
Trustee may be elected for a fourth or fifth consiee three-year term of office if the Members of
this Corporation, acting unanimously, consent towhiver of the three three-year term limit with
respect to such Trustee. Such consent shall bemséd by written consent signed by all Members
then in office and filed with the Secretary of tlisrporation prior to the annual meeting at which
the third or fourth three-year term of office shefbpire for any General Trustee.

(d) Ex Officio Trustee. The term of office of the President as Ex Offi¢rustee shall
be concurrent with his or her term of office asdittent.

Section 7. Election of Family, Next Generatiorand General Trustees

(@) Family Trustees Family Trustees shall be elected by the Membgtsis
Corporation in accordance with the provisions dide VI, Section 2(e) and Article VII, Section
6(a).

(b) Next Generation Trustees Next Generation Trustees shall be elected by the
Members of this Corporation in accordance withpghavisions of Article VI, Section 2(f) and
Article VII, Section 6(b).




(c) General Trustees General Trustees shall be nominated by the rdetho
nomination authorized by the Board of Trusteesyoary other method authorized by law.
General Trustees shall be elected by a majorith@fTrustees then holding office.

Section 8. Restrictions on Interested Persons @sustees Not more than forty-nine
percent (49%) of the persons serving on the Bokathyatime may be interested persons. An
“interested person” is: (a) any person currentlygeompensated by this Corporation for services
rendered to it within the previous twelve (12) nfantwhether as a full-time or part-time employee,
independent contractor or otherwise, excludingraagonable compensation paid to a Trustee as
Trustee; or (b) any brother, sister, ancestor, eledant, spouse, brother-in-law, sister-in-law, son-
in-law, daughter-in-law, mother-in-law, or fatheHaw of any such person. However, any
violation of the provisions of this Section 8 shalt affect the validity or enforceability of any
transaction entered into by this Corporation.

Section 9. Vacancies in the Board

(@) Events Causing VacanciesVacancies in the Board shall exist on the death,
resignation, or removal of any Trustee; if the aatted number of Trustees is increased; or if the
full number of authorized Trustees is not electegnsannual meeting of the Board.

(b) Resignation of Family, Next Generation, or Genal Trustees. Except as
provided in this paragraph, any Family Trustee, tN&aneration Trustee, or General Trustee may
resign by giving written notice to the Chairmarttod Board, the President, the Secretary, or the
Board. The resignation shall be effective whennbigce is given unless the notice specifies a late
date for the resignation to become effective héf tesignation is effective on a later date, a
successor may be selected by the Board or the MsraBerovided under Article VII, Section 7,
to take office as of the date when the resignaieeomes effective. A Trustee shall not resign if
this Corporation would then be left without a daelgcted Trustee or Trustees in charge of its
affairs, except upon notice to the Attorney Genefa&lalifornia.

(c) Filling Vacancies

(1) Vacancies on the Board in respect to Familystees shall be filled by the
Members of this Corporation as evidenced by thétevriballots signed by a majority of the
Members of this Corporation then in office.

(i)  Vacancies on the Board in respect to Nexh&ation Trustees shall be filled
by the Members of this Corporation as evidencethbywritten ballots signed by a majority of the
Members of this Corporation then in office.

(i) Vacancies on the Board in respect to Geh€rastees shall be filled by a
majority vote of the remaining Trustees then inaeff whether or not less than a quorum, or by a
sole remaining Trustee.

(iv)  Each Family Trustee, Next Generation TrusteesGeneral Trustee so
selected shall hold office until the expirationtioé term of the predecessor Trustee and until a
successor has been elected and qualified.



(d) No Vacancy on Reduction of Number of TrusteesNo reduction of the authorized
number of Trustees shall have the effect of renmpaimy Trustee before the Trustee’s term of
office expires.

Section 10. Removal of Trustees by Board of Trises

@) With Cause The Board may declare vacant the office of esfie@ on the
occurrence of any of the following events:

0] The Trustee has been declared of unsound byraifinal order of court;

(i) The Trustee has been convicted of a felany;

(i)  The Trustee has been found by a final oralejudgment of any court to have
breached any duty arising under Chapter 2, ArBobé the California Nonprofit Public Benefit

Corporation Law Section 5230 et seq. (Standard®ooiduct), as amended from time to time.

(b) Without Cause

(1) Any General Trustee may be removed withowtseaif such removal is
approved by the vote of three-fourths of the Trestden in office.

(i)  Any General Trustee, any Family Trusteeany Next Generation Trustee
may be removed without cause if such removal is@amu by the Members of the Corporation as
evidenced by written ballots signed by a majorityh@ Members then in office and delivered to
the Secretary of the Corporation.

Section 11. _Annual Meeting

€)) Time. The annual meeting of the Board for the purpdsdecting Trustees and
officers, and for such other matters as may confeé¢he meeting shall be held at such time and
place in the month of June in each year as mayebguiated by the Board or by the Chairman of
the Board.

(b) Notice. Notice of each annual meeting of the Board dtelinailed by the Secretary
of this Corporation to the last known post officeleess of each Trustee not less than fourteen (14)
days before the meeting, and such notice shaé #tatplace, day, and hour thereof.

Section 12. _Regular MeetingsProvisions for regular meetings of the Board ared th
time and place thereof may be designated by thedBorathe Chairman of the Board and reflected
in the Minutes. No notice need be given of angesignated regular meetings.

Section 13. Special Meetings

@) Authority to Call . Special meetings of the Board for any purposg beacalled at
any time by the Chairman of the Board, the Presjdba Secretary, or any two Trustees. Special
meetings shall be held at any place within or olét$he State of California that has been
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designated in the notice of the meeting, or, ifstated in the notice, or if there is no noticethat
principal office of this Corporation. Notwithstand the above provisions of this Section 13, a
special meeting of the Board may be held at angept@nsented to in writing by all of the
Trustees, either before or after the meetinghdfdonsents are given, they shall be filed with the
Minutes of the meeting.

(b) Manner of Giving Notice. Notice of the time and place of special meetsigsl be
given to each Trustee by one of the following mdthdi) personal delivery of written notice; (ii)
first-class mail, postage prepaid; (iii) Expressilivigederal Express or other express delivery
service which could reasonably be expected to dethat notice promptly to the Trustee’s address,
charges prepaid; (iv) telephone, either directlyh Trustee or to a person at the Trustee’s office
or home who would reasonably be expected to comratethat notice promptly to the Trustee, or
by leaving a message on a voice message systethesrsystem or technology designed to record
and communicate messages; (v) electronic transonissither directly to the Trustee or to a person
at the Trustee’s office or home who would reasonbblexpected to communicate the notice
promptly to the Trustee; (vi) facsimile; (vii) eteanic mail; or (viii) other electronic means of
communication. All such notices shall be giversent to the Trustee’s address, telephone number,
or electronic mail address as shown on the recafrttés Corporation.

(c) Time Requirements of Notice Notices sent by first-class mail shall be dejgaki
in the United States mails at least four (4) daafeie the time set for the special meeting.
Notices given by personal delivery, express dejiveaiephone (including a voice message
system), facsimile, electronic mail, or other elesic means of communication shall be delivered,
telephoned, or sent, respectively, at least foigire48) hours before the time set for the meeting

(d) Notice Contents The notice shall state the time and date ospexial meeting and
the place, if the place is other than the princgdate of this Corporation. The notice need not
specify the purpose of the special meeting.

Section 14. _Meetings by Telephone or Other Commication Equipment. Members
of the Board may participate in any Board or Conemitmeeting through use of conference
telephone, electronic video screen communicatiooflter communications equipment.
Participation in a Board or Committee meeting tiglouse of conference telephone constitutes
presence in person as long as all members patiigjpa the meeting are able to hear one another.
All Trustees so participating shall be consideetlé present in person at the meeting.
Participation in a meeting through use of electamileo screen communication or other
communications equipment (other than confereneplelne) constitutes presence in person at that
meeting if all of the following apply:

@) Each member participating in the meeting canraunicate with all of the other
participating members concurrently;

(b) Each member is provided the means of particigan all matters before the Board
or Committee, including, without limitation, thepaity to propose, or to interpose an objection to,
a specific action to be taken by this Corporatemg

(c) This Corporation adopts and implements somansef verifying both of the
following: (i) a person participating in the megfiis a Trustee or other person entitled to
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participate in the Board or Committee meeting; @nall actions of, or votes by, the Board or
Committee are taken or cast only by the Trustedshahby persons who are not Trustees.

Section 15. _Quorum The majority of the authorized number of Trustdeslonstitute
a quorum of the Board for the transaction of bussnexcept to adjourn as hereinafter provided.
Every act or decision done or made by a majorithefTrustees present at a meeting duly held at
which a quorum is present shall be the act of thar@®, subject to the more stringent provisions of
the California Nonprofit Public Benefit Corporatibaw, including those provisions relating to: (a)
approval of contracts or transactions in which astee has a direct or indirect material financial
interest; (b) approval of certain transactions leefvcorporations having common trustees or
directors; (c) creation of and appointments to Caesof the Board; and (d) indemnification of
Trustees. The Board may continue to transact basiat any meeting at which a quorum is
initially present, despite the withdrawal of sofirestees, if any action taken or decision made is
approved by at least a majority of the requiredrqoofor that meeting, or such greater number as
may be required by law, the Articles of Incorpavatior these Bylaws.

Section 16. _Waiver of Notice Notice of a meeting need not be given to any Triste
who, either before or after the meeting, signs wevaf notice, a written consent to the holding of
the meeting, or an approval of the Minutes of tleetimg. The waiver of notice or consent need
not specify the purpose of the meeting. All su@ivers, consents, and approvals shall be filed
with the corporate records or made a part of theutéis of the meeting. Notice of a meeting need
not be given to any Trustee who attends the meatidigdoes not protest, before or at the
commencement of the meeting, the lack of notidaroor her.

Section 17. _Conduct of MeetingsThe Chairman of the Board or, in his or her absgnce
the Vice Chairman, if any, or the Presidemtany Trustee selected by the Trustees present shall
preside at meetings of the Board. The Secretattyi®iCorporation or, in the Secretary’s absence,
the Assistant Secretary, if any, or any person agp@ad by the presiding officer shall act as
Secretaryf the meeting.

Section 18. _Adjournment A majority of the Trustees present at any meetinhp®
Board, whether or not a quorum is present, maywaidjany meeting to another time and place.
Notice of adjournment need not be given unlesgrteeting is adjourned for more than twenty-four
(24) hours. If the meeting is adjourned for mdvant twenty-four (24) hours, personal notice of the
time and place of the adjourned meeting shall lsergprior to the time of the adjourned meeting to
the Trustees who were not present at the time joliagiment.

Section 19. _Action Without Meeting Any action that the Board is required or
permitted to take may be taken by the Board witlzontteeting, if all members of the Board,
individually or collectively, consent in writing tihiat action. Such written consent may be
executed in counterparts. Such written consantqosents) shall be delivered to the Secretary of
this Corporation and filed with the Minutes of tBeard. Such action by written consent shall have
the same force and effect as a unanimous voteedBtlard. For the purposes of this Article VII
Section 19 only, “all members of the Board” shait mclude any “interested director” as defined
in Section 5233 of the California Nonprofit Pubienefit Corporation Law (self-dealing), as
amended from time to time.




Section 20. _Fees and Compensation of TrustedSach Trustee may receive reasonable
expenses incurred in attending meetings of theBasamay be fixed from time to time by action
of the Board. The Trustees other than the Ex ©fflcustee shall serve without compensation.
The Ex Officio Trustee may receive such compensdto his or her services as such Trustee and
as an officer as the Board may determine by resolid be fair, just, and reasonable to this
Corporation at the time that the resolution is @ddp Nothing contained in these Bylaws shall be
construed to preclude any Trustee from serving@igoration in any other capacity as an officer,
employee, agent, or otherwise, and receiving redercompensation for such services.

Section 21. _DelegationExcept as otherwise provided in these Bylaws caipylicable
law, the Board may, by resolution duly adoptedtbyelegate its powers and the management of
the activities of this Corporation to particulaustees or Committees of the Board, or to other
committees however composed, or to officers or eyg#s of this Corporation; provided, however,
that the activity and affairs of this Corporatidrah be managed and all corporate powers shall be
exercised under the ultimate direction of the Boaxd delegation of authority by the Board to
particular Trustees, Committees of the Board, otlenmittees, officers, employees, or anyone
else shall preclude the Board from exercising titbaity required to meet its responsibility foeth
conduct of the activities and affairs of this Cagtan.

ARTICLE VI
COMMITTEES

Section 1. Committees of the BoardEach Committee of the Board shall consist of
two or more Trustees, to serve at the pleasureeoBbard. Except as otherwise specified in the
Articles of Incorporation or these Bylaws, appoietits to a Committee of the Board shall be by
majority vote of the Trustees then in office.

@) Standing Committees This Corporation shall have four (4) standingr@attees
of the Board, namely, the Executive Committee Rimance Committee, the Investment
Committee, and the Audit Committee.

(b)  Additional Committees. The Board, by resolution, may create one or more
additional Committees of the Board, such as a Cdtaenon the Board, Compensation Committee,
and program committees, and may determine the megpbties thereof, as the Board from time to
time may determine.

(© Nondelegable Powers The Board may delegate to any Committee of thar@® by
resolution, any of the authority of the Board, eptdbat the Board shall not delegate and a
Committee of the Board shall not:

(1) Fill vacancies on the Board or in any Conteeitof the Board,;
(2) Fix compensation of the Trustees for seranghe Board or on any committee;
(3) Amend or repeal these Bylaws or adopt nevaBy;

(4) Amend or repeal any resolution of the Boatich by its express terms is not so
amendable or repealable;
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(5) Appoint any other Committees of the Boar@ppoint the members of
Committees of the Board;

(6) Expend corporate funds to support a nominedifustee after there are more
people nominated for Trustee than can be elected;

(7) Approve any potentially self-dealing trartsaw: (i) to which this Corporation is
a party and in which one or more Trustees has anahbfinancial interest; or (ii) between this
Corporation and an entity in which one or morehis Corporation’s Trustees has a material
financial interest, except as special approvalawided for in Section 5233(d)(3) of the California
Nonprofit Public Benefit Corporation Law, and asynmat be prohibited under Section 4941(d) of
the Internal Revenue Code, as such code sectiopbenamended from time to time;

(8) Approve any action which also requires appt@f the Members or
approval of a majority of all Members.

Section 2. Executive Committee

(@) The Executive Committee of the Board shallststrof at least five (5) Trustees,
including the Chairman of the Board and the Pregid@he President shall be an ex officio voting
member of the Executive Committee. Any additianaimbers of the Executive Committee shall
be appointed by the Board; provided, that notwéthding the above, at least two (2) members shall
always be Family Trustees.

(b) The Executive Committee, subject to any litnitas imposed by the Nonprofit
Public Benefit Corporation Law, the Articles of brporation, these Bylaws, and/or the Board of
Trustees, shall have the power to transact alllaeduusiness of this Corporation during the interim
between the meetings of the Board, provided, howghat the Executive Committee shall have no
authority with respect to the nondelegable powsted in Article VIII, Section 1(c).

(c) At each meeting of the Board, the Executiven@uttee shall report on the actions it
has taken in the interim since the previous meaeifripe Board.

Section 3. Finance CommitteeThe Finance Committee of the Board shall consist
of at least two (2) Trustees. The President sfeafin additional ex officio voting member.
The Finance Committee shall have the followingekiaind shall exercise the following
powers:

(a) To review and recommend the fiduciary and leguy operations of this
Corporation, including controls, insurance, andgies;

(b) To review and recommend annual operatingtahpnvestment, and PRI
budgets and changes to the budgets;

(c) To oversee compliance with and reporting anltiternal Revenue Code
requirements applicable to tax exempt private faiods; and
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(d) To employ, at the expense of this Corporattre or more banks or trust
companies, or similar financial institutions to denthe Corporation’s financial transactions,
statistical services, or payroll services, ancemommend such changes as appear to be
desirable to safeguard the interests of this Cautjmor.

Section 4. Investment Committee The Investment Committee of the Board shall
consist of at least two (2) Trustees. The Presisleall be an additional ex officio voting
member. The Investment Committee shall have thewong duties and shall exercise the
following powers:

(a) To oversee management of the investment asitte Corporation;

(b) To develop investment policies, objectivegjamizational structure, and long-
term asset allocation targets for approval by tharB. To present to the Board at least
annually a review of investment performance, olojest policy and strategy, and long-term
asset allocation targets; and

(c) To oversee the internal investment functiod external investment managers,
custodians, consultants, and investment profesisiosad oversee investment performance.

Section 5. Audit Committee The Audit Committee of the Board shall consisttof a
least two (2) Trustees. Members of the Audit Cotterishall not have a material financial interest
in any entity doing business with this Corporatidrne President shall not be a member of the
Audit Committee. The chairperson of the Audit Cottee shall not be a member of the Finance
Committee and less than one-half of the membetiseoAudit Committee may also be members of
the Finance Committee. The Audit Committee shallehthe following duties and shall exercise
the following powers:

(@) To meet with the Corporation’s independenttausl at least annually and review
the scope of the annual audit (inclusions and skmhs), any open questions as to the choice of
acceptable accounting principles to be applied,maiters of difference of opinion or dispute
between the independent auditors and the offiaeesnployees of this Corporation, and all other
matters relating to the auditors’ relationship vilie Corporation;

(b) To advise and assist the Board in evaluatiegauditors’ performance, including the
scope and adequacy of the auditors’ review, anaticigors’ independence;

(c) To nominate, for approval by the Board, tlenfof independent auditors to be
retained or terminated by the Corporation, and megyotiate the independent auditor’s
compensation, on behalf of the Board,;

(d) To review the Corporation’s annual financi@tements, including the footnotes,
and discuss such statements with the auditors fari@lease of the Corporation’s annual report;

(e) To receive and consider the auditors’ commantssuggestions as to internal
control procedures, adequacy of staff, and othdtersa and based upon such comments and
suggestions, to make such recommendations to thedEs the Audit Committee deems necessary
and appropriate;
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() To review and determine whether to accepegeat the audit;

(9) To review any nonaudit services to be perfatiog the auditing firm, determine
that such services conform with standards for auditdependence, and approve the performance
of nonaudit services by the auditing firm; and

(h) To meet with and request and obtain reportksiaiormation from such officers,
employees, and others as the Audit Committee, mswitation with the President, determines to be
necessary in carrying out its duties as set fdrthva.

Section 6. Advisory Committees By resolution duly adopted by the Board, the Board
may create one or more advisory committees. Mesntfeaidvisory committees may be persons
who are Trustees and persons who are not memb#rs Bbard, and may be appointed upon such
terms and conditions as the Board may determine.

Section 7. Appointment of Committees of the Bodr

@) Except as otherwise set forth in these Byldlaes Chair and members of all
Committees of the Board shall be appointed by nitgjgote of the Trustees then in office as
provided in Section 5212 of the Nonprofit Publicn®ét Corporation Law. Committee members
shall serve at the pleasure of the Board and arsppanay be removed as a member of any
Committee at any time. The Board may fill any vamas that may exist on any Committee at any
time. The duties and powers of all CommitteehefBoard shall be subject to the same limitations
as are imposed upon the Executive Committee wipee to the nondelegable powers listed in
Article VIII, Section 1(c) of these Bylaws and teetlimitations contained in the Nonprofit Public
Benefit Corporation Law, or imposed by the Artictddncorporation, or otherwise imposed by
these Bylaws. One or more Trustees may be desigat alternate members of any Committee,
and may replace any absent member at any meetthg @ommittee.

(b) Persons who are not members of the Board raappointed as nonvoting advisors
to Committees of the Board, upon such terms anditons as the Board may determine,
provided, however, that such advisors shall nog¢ wot any matter wherein the Committee has been
delegated power to act on behalf of the Board.

Section 8. Term of Office of Committee MembersEach Trustee shall serve as a
member of a Committee of the Board at the pleasiiiee Board, but not to exceed such
Committee member’s term as a Trustee.

Section 9. Meetings and Actions of Committees tiie Board. Meetings and actions
of Committees of the Board shall be governed big,lend taken in accordance with the provisions
of Article VII of these Bylaws, concerning meetirgsd other Board actions, except that the time
for regular meetings and calling of special meetiofCommittees may be determined either by
resolution of the Board, or if none, by resolutadrthe Committee. Notice of special meetings of
Committees shall also be given to any and all métier Committee members, who shall have the
right to attend all meetings of that Committee.nMes shall be kept of each meeting of any
Committee of the Board and shall be filed with tleeporate records. All action by any Committee
of the Board shall be reported to the Board antiyé meeting thereof, and, insofar as rights of
third parties shall not be affected thereby, sbalkubject to revision and alteration by the Board.
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The Board may adopt rules for the government of@ognmittee not inconsistent with the
provisions of these Bylaws, or if none, the Comeeittnay adopt such rules.

ARTICLE IX
OFFICERS

Section 1. Number and Titles The officers of this Corporation shall be a Chainno@
the Board, a President, a Secretary, and a ChiahEial Officer. This Corporation may also have,
at the Board'’s discretion, one or more Vice Champmne or more Vice Presidents, one or more
Assistant Secretaries, a Chief Financial Officele or more Assistant Financial Officers, and such
other officers with such titles and duties as matated in these Bylaws or determined by the
Board. Any number of offices may be held by thesgerson, except that neither the Secretary
nor the Chief Financial Officer shall serve coneutly as either the President or the Chairman of
the Board. The Chairman of the Board shall be emb& of the Board. The President shall be an
Ex Officio member of the Board. The other officeray be, but are not required to be, members of
the Board.

Section 2. Appointment of Officers The President and the other officers of this
Corporation, except those appointed in accordanitetixe provisions of Section 3 of this Article
IX, shall be chosen by and shall serve at the pleasf the Board, subject to the rights, if any, of
an officer under any contract of employment.

Section 3. Subordinate Officers The Board may appoint and may authorize the
President to appoint any other officers that thevéies of this Corporation may require. Each
appointed officer shall have the title, hold offioe the period, have the authority, and perform th
duties specified in the Bylaws or determined frometto time by the Board.

Section 4. Removal of Officers Without prejudice to the rights of an officer undery
contract of employment, any officer may be remowéth or without cause by the Board and also,
if the officer was not chosen by the Board, byRmesident on whom the Board may confer that
power of removal. If the person holding the offafePresident shall be removed as such officer,
such person shall concurrently be removed as Exi®ffrustee.

Section 5. Resignation of OfficersAny officer may resign at any time by giving
written notice to this Corporation. The resignatsiall take effect as of the date the notice is
received or at any later date specified in theceadind, unless otherwise specified in the notiee, t
resignation need not be accepted to be effectrg/ resignation shall be without prejudice to the
rights, if any, of this Corporation under any cawetrto which the officer is a party. If the person
holding the office of President resigns, such peswall concurrently resign as Ex Officio Trustee.

Section 6. Vacancies in OfficesA vacancy in any office because of death, resignati
removal, disqualification, or any other cause shalfilled only in the manner prescribed in these
Bylaws for regular appointments to that office.

Section 7. Responsibilities of Officers

(@) Chairman of the Board The Chairman of the Board shall preside at aiétimgs
of the Board and shall exercise and perform sulklrgiowers and duties as the Board may assign

14




from time to time or as may be prescribed in ti&gaws. The Chairman of the Board shall be a
member of and preside at all Executive Committeetings, and may be an ex officio voting
member of all standing Committees of the Boardthdf Chairman of the Board is not a member of
a Committee of the Board, the Chairman may attemmii@ittee meetings and vote on Committee
actions, unless otherwise limited by the CaliforN@nprofit Corporation Law, the Nonprofit
Integrity Act of 2004, these Bylaws, the Commit@&earters, or the Conflict of Interest Policy
adopted by the Board of Trustees. If there is r@sident, the Chairman of the Board shall also be
the general manager and chief executive officghisfCorporation, and shall have the powers and
duties of the President prescribed by these Bylaws.

(b) President Subject to the control of the Board, the Prasiddall be the general
manager and chief executive officer of the Corpomatand shall have general supervision,
direction, and control of the activities, affaiesid other officers of this Corporation. In the e
of the Chairman of the Board, and the Vice Chairnifaany, the President shall preside at all
meetings of the Board. The President shall haggémeral powers and duties of management
usually vested in the office of general managea obrporation, including the power to sign
instruments and documents on behalf of this Cotfraand such other powers and duties as may
be assigned from time to time by the Board. Thesident shall be an Ex Officio voting member of
the Board of Trustees. If the President ceasesrige as an officer for any reason (such as death,
disqualification, disability, resignation, retirenteor removal), the President shall automatically
cease to serve as Ex Officio Trustee. The Presgleall be an ex officio voting member of all
Committees of the Board, unless otherwise limitgdhe California Nonprofit Corporation Law,
the Nonprofit Integrity Act of 2004, these Bylawviise relevant Committee Charteos the Conflict
of Interest Policy adopted by the Board of TrusteBlse Board shall review and approve the
compensation, including benefits, of the Presidemtssure that it is fair, just and reasonable.
Review and approval shall occur initially upon thieng of the President, whenever the President’s
term of employment, if any, is renewed or extendet, whenever the President’'s compensation is
modified. Review and approval shall not be reqliif@a modification of compensation or benefits
extends to substantially all employees. A ComnmitiEthe Board may review the President’s
compensation, however, authority to approve theieat’'s compensation is reserved for the
Board.

(© Vice Presidents In the absence or disability of the President Mloe Presidents, if
any are appointed, in order of their rank as fikgdhe Board or, if not ranked, the Vice President
designated by the Board, shall perform all theedutif the President, other than serving as Ex
Officio Trustee. A Vice President so acting shalle all the powers of, and be subject to all the
restrictions upon, the President. The Vice Pregglshall have other powers and perform other
duties respectively prescribed for them by the Boar

(d) Secretary The Secretary shall keep, or cause to be ketitegrincipal office of
this Corporation, or such other place as the Bazag order, a book of Minutes of all meetings and
actions of the Board, Committees of the Board, thedMembers, and the Articles of Incorporation
and the Bylaws, as amended from time to time. Séeretary shall keep or cause to be kept, at the
principal office of this Corporation, or such oth@ace as the Board may order, a record of the
Corporation’s Members, showing each Member’'s naddress, and class of membership. The
Secretary shall issue, or cause to be issuedenotiall meetings of the Board, any meeting of
Committees of the Board, and any meetings of thenb's as required by law or these Bylaws to
be given. The Secretary shall have charge of dhgotate seal and the corporate minute books,
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shall sign instruments with the President requitimgsignatures of the President and the Secretary,
and shall make such reports and perform such atifurther duties as may be required by law or
as may be prescribed or required from time to taypéhe Board.

(e) Chief Financial Officer. The Chief Financial Officer shall keep and maimj or
cause to be kept and maintained, in written forrm@ny other form capable of being converted
into written form, adequate and correct books @&wdnds of account of the properties and
transactions of this Corporation, including accsuitits assets, liabilities, receipts, disburseimien
gains, and losses. The Chief Financial Officefls®and or cause to be given to the Members and
Trustees such financial statements and reporteeagquired to be given by law, by these Bylaws,
or by the Board. The Chief Financial Officer shadve the custody of all moneys and securities of
this Corporation, and shall be responsible forsthiekeeping of the latter, unless by resolution of
the Board, a committee, custodian, or other agshall be appointed to have custody of all or a
portion of the securities. The Chief Financiali€df shall have general charge of keeping
expenditures and commitments within the limits wtharizations approved by the Board. The
Chief Financial Officer shall: (i) deposit, or cau® be deposited, all moneys and other valuables
in the name and to the credit of this Corporatiath wuch depositaries as the Board may designate;
(ii) disburse the funds of this Corporation asBward may order; (iii) render to the Chairman of
the Board, if any, the President, and the Trus@esequest, an account of all transactions asfChie
Financial Officer and of the financial conditiontbfs Corporation; and (iv) have such other
powers and perform such further duties as may dpained by law, these Bylaws, or as may be
prescribed or required from time to time by the Bloalf required by the Board, the Chief
Financial Officer shall give bond in such amound anth such surety as shall be specified from
time to time by the Board. The Board, or a dulthauzed Committee of the Board, shall review
and approve the compensation, including benefitdyeChief Financial Officer to assure that it is
fair, just and reasonable. Review and approvadl sbaur initially upon the hiring of the Chief
Financial Officer, whenever the Chief Financial iGdgf’s term of employment, if any, is renewed
or extended, and whenever the Chief Financial @&fficcompensation is modified. Review and
approval shall not be required if a modificationrcompensation or benefits extends to substantially
all employees.

ARTICLE X
FINANCE

Section 1. Custodian of SecuritiesThe Board may from time to time appoint one or
more banks or trust companies doing business ifio@@h or elsewhere to act as custodian of any
securities for a reasonable compensation, and isgdrcrespect thereof such powers as may be
conferred by resolution of the Board. The Boarg megmove any such custodian at any time. The
Chief Financial Officer shall be relieved of alsponsibility for any securities committed by the
Board to the custody of any such securities cuatodi

Section 2. Execution of Instruments All conveyances, contracts and other
instruments shall be signed by the President dhéywice President, if any, and be attested by the
Secretary or Assistant Secretary, provided thaBtteed shall have power to designate any other
officers or agents to execute any designated imsni.

Section 3. Banks, Checks and Wire Transfers The moneys of this Corporation shall
be deposited in such manner as the Board shalirtsi, in such banks or trust companies as the
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Board shall direct, and shall be drawn out onlycbgcks signed, direct deposits wire transfers
authorized and approved in such manner as maydwaed by resolution or resolutions from time
to time adopted by the Board.

Section 4. Annual Audited Financial StatementsAnnual financial statements shall
be prepared using generally accepted accountingiples and shall be audited by an independent
certified public accountant or firm in conformityittv generally accepted auditing standards. The
Board shall approve the retention and terminaticth® independent auditor. The annual audited
financial statements shall be made available taCldornia Attorney General and to the public no
later than nine (9) months after the end of thigp@mation’s fiscal year.

ARTICLE XI
RECORDS AND REPORTS

Section 1. Maintenance of Corporate RecordsThis Corporation shall keep at its
principal office the original or a copy of the Ates of Incorporation and Bylaws, as amended from
time to time. This Corporation shall keep Minutégproceedings or actions of the Board and any
Committee(s) of the Board, Minutes of any meetiogactions of the Members by written ballot or
written consent, and a record of each Member’s nas@ress, and class of membership. The
accounting books and records shall be kept at plade or places designated by the Board, or, in
the absence of such designation, at the princifiaeoof this Corporation. The Minutes shall be
kept in written or typed form; and the accountirmgks and records shall be kept either in written
or typed form, or in any other form capable of lgeponverted into written, typed, or printed form,
or in any combination of these forms.

Section 2. Inspection

(@) By Trustees Every Trustee shall have the absolute righhgtraasonable time to
inspect all books, records, and documents of ekiexyand the physical properties of this
Corporation and each of its subsidiary corporatidremy. This inspection by a Trustee may be
made in person or by the Trustee’s agent or atyoriiée right of inspection includes the right to
copy and make extracts of documents.

(b) By Members. Any Member shall have the right to inspect asmable times on
reasonable notice, the records containing Memlmensies, addresses, and voting rights, the
accounting books and records, the Minutes of tbegedings or actions of the Board and any
Committee(s) of the Board, Minutes of any meetiogactions of the Members by written ballot or
written consent, for a purpose reasonably relaidde Member's interest as a Member. This
inspection by a Member may be made in person dhéylember’s agent or attorney. The right of
inspection includes the right to copy, or requesbay from the Secretary of this Corporation, and
the right to make extracts of documents.

Section 3. Annual Report To the extent required by law or determined byBbard,
the Board shall cause an annual report to be pedard provided to the Trustees and the
Members, within one hundred twenty (120) days efdlvse of this Corporation’s fiscal year. The
annual report may be sent by electronic transmmssi@pproved by the Board. The annual report
shall contain the following information in approge detail:
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(a) The assets and liabilities, including thettfuads, of this Corporation as of the end
of the fiscal year.

(b) The principal changes in assets and lialsljtiescluding trust funds, during the fiscal
year.

(c) The revenue or receipts of this Corporatiathhunrestricted and restricted to
particular purposes, for the fiscal year.

(d) The expenses or disbursements of this Coripordor both general and restricted
purposes, during the fiscal year.

(e) Any information required by Section 6322 of fhalifornia Nonprofit Public
Benefit Corporation Law.

The annual report shall be accompanied by anyrrepat of the independent accountants
or, if there is no such report, by the certificaten authorized officer of this Corporation thatls
statements were prepared without audit from thigp@@tion’s books and records.

Section 4. Annual Statement of Certain Transactiess and Indemnifications As
part of the annual report to the Trustees and Mesnloe as a separate document if no annual report
is issued, this Corporation shall, within one h@abiiwenty (120) days after the end of the
Corporation’s fiscal year, annually prepare and madeliver to each Member and furnish to each
Trustee a statement of any transaction or indepatitin in which this Corporation was a party,
and in which an “interested person” (any directoofficer of this Corporation, or its subsidiar, i
any) had a direct or indirect material financidemest, as required under Section 6322 of the
California Nonprofit Public Benefit Corporation Lawror the purpose of this statement, a mere
common directorship is not a material financiaénmest. This statement may be sent by electronic
transmission, if approved by the Board.

ARTICLE XlI
INDEMNIFICATION

Section 1. Interpretation This Article Xl shall be interpreted to grant this
Corporation the power to indemnify its agents dsed herein to the maximum extent permitted
under the California Corporations Code, as ameffiea time to time. The following sections of
this Article XllI reflect the law as currently enadtand are included herein for reference and not by
limitation.

Section 2. Definitions For the purpose of this Article XII:

@) “agenf’ means any person who is or was a Trustee, ofceployee, or other
agent of this Corporation, or is or was servinthatrequest of this Corporation as a trustee,
director, officer, employee, or agent of anotheeign or domestic corporation, partnership, joint
venture, trust, or other enterprise;

(b) “proceeding’ means any threatened, pending, or completed aatiproceeding,
whether civil, criminal, administrative, or invegdtive; and
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(c) “expense’ includes without limitation all attorneys’ feessts, and any other
expenses incurred in the defense of any claimsamegdings against an agent by reason of the
agent’s position or relationship as agent, andtédirneys’ fees, costs, and other expenses incurred
in establishing a right to indemnification undeistArticle XII.

Section 3. Indemnification in Actions Brought byThird Parties. This Corporation
shall have power to indemnify any person who wais arparty, or is threatened to be made a
party, to any proceeding (other than an actionritesd in Section 4 below) by reason of the fact
that such person is or was an agent of this Cotiporaagainst all expenses, judgments, fines,
settlements, and other amounts actually and rebomeurred in connection with the proceeding
if such person acted in good faith and in a masoeh person reasonably believed to be in the best
interests of this Corporation. In the case ofimicral proceeding, such person must also have had
no reasonable cause to believe that the condwsetabf person was unlawful. The termination of
any proceeding by judgment, order, settlement, ictiown, or upon a plea of nolo contendere or its
equivalent shall not, of itself, create a presumpthat the person did not act in good faith and in
manner which the person reasonably believed to tieel best interests of this Corporation or that
the person had reasonable cause to believe thpeteen’s conduct was unlawful.

Section 4. Indemnification in Actions by or in the Right of this Corporation. This
Corporation shall have power to indemnify any persto was or is a party or is threatened to be
made a party to any threatened, pending, or coegbksttion by or in the right of this Corporation,
or brought under Section 5233 of the California plarfit Public Benefit Corporation Law (self-
dealing), or brought by the Attorney General oeaspn granted relator status by the Attorney
General for breach of duty relating to assets hettharitable trust, to procure a judgment in its
favor by reason of the fact that such person isam an agent of this Corporation, against expenses
actually and reasonably incurred by such pers@ommection with the defense or settlement of
such action if such person acted in good faitla manner such person believed to be in the best
interests of this Corporation, and with such careuding reasonable inquiry, as an ordinarily
prudent person in a like position would use undailar circumstances. However, no
indemnification shall be made under this Section 4:

(@) In respect of any claim, issue, or matteioastiich such person shall have been
adjudged to be liable to this Corporation in thefgrenance of such person’s duty to this
Corporation, unless and only to the extent thatthet in which such proceeding is or was
pending shall determine upon application that,i@mwof all the circumstances of the case, such
person is fairly and reasonably entitled to inddaynfar the expenses which such court shall
determine;

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

(c) Of expenses incurred in defending a threatemgxénding action which is settled or
otherwise disposed of without court approval, unless settled with the approval of the Attorney
General.

Section 5. Indemnification Against ExpensesTo the extent that an agent of this
Corporation has been successful on the meritseiléiense of any proceeding referred to in
Section 3 or Section 4 of this Article XII, or ing defense of any claim, issue, or matter therein,
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the agent shall be indemnified against expenseslctind reasonably incurred by the agent in
connection with such defense.

Section 6. Required Determinations Except as provided in Section 5 of this Article
XIl, any indemnification under this Article XII shde made by this Corporation only if authorized
in the specific case, upon a determination thatmmuification of the agent is proper in the
circumstances because the agent has met the dplstandard of conduct set forth in Section 3 or
Section 4 of this Article XII, by:

(a) A majority vote of a quorum of the Board astiag of Trustees who are not parties to
such proceeding; or

(b) The court in which such proceeding is or wasding. The court’s determination may
be made on application brought by this Corporatiba,agent, the attorney, or other person
rendering services in connection with the defendesther or not the application by the agent,
attorney, or other person is opposed by this Catjpmn.

Section 7. Advance of Expensegxpenses incurred in defending any proceeding may
be advanced by this Corporation before the fingpasition of the proceeding on receipt of an
undertaking by or on behalf of the agent to refeyamount of the advance unless it is determined
ultimately that the agent is entitled to be indeinedias authorized in this Article XII.

Section 8. Limitations No provision made by this Corporation to indemritigy
Trustees or officers for the defense of any procggdvhether contained in the Articles of
Incorporation, these Bylaws, a resolution of theulp an agreement, or otherwise shall be valid
unless consistent with this Article XII and the i@ahia Nonprofit Public Benefit Corporation
Law, and the Internal Revenue Code.

Section 9. Contractual Rights of Nontrustees anNonofficers. Nothing contained in
this Article XlI shall affect any right to indemightion to which persons other than Trustees and
officers of this Corporation, or any subsidiarydw; may be entitled by contract or otherwise.

Section 10. _Forms of Indemnification Not Permittd. No advance or indemnification
shall be made under this Article XII, except asvided in Section 5 or Section 6(b), in any
circumstance in which it appears:

(a) That the indemnification or advance wouldrm®nsistent with a provision of the
Articles of Incorporation, these Bylaws, a resauatof the Board, or an agreement in effect at the
time of the accrual of the alleged cause of aciisserted in the proceeding in which the expenses
were incurred or other amounts were paid, whiclnipits or otherwise limits indemnification; or

(b) That the indemnification or advance wouldrmmnsistent with any condition expressly
imposed by a court in approving a settlement.

Section 11. _Insurance This Corporation shall have power to purchase aaihtain
insurance on behalf of any agent of this Corporatigainst any liability asserted against or
incurred by the agent in such capacity or arisingad the agent’s status as such, whether or not
this Corporation would have the power to indemitify agent against such liability under the
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provisions of this Article XII. However, this Caymtion shall have no power to purchase and
maintain such insurance to indemnify any agenhisf €orporation for a violation of Section 5233
of the California Nonprofit Public Benefit Corpoi@t Law (self-dealing), as amended from time to
time. Subject to applicable law (including but fiotited to legal restrictions on use of this
Corporation’s assets, required findings by or omatfeof this Corporation, any applicable federal
or state tax laws (including, if this Corporatioolds assets upon charitable trusts, its status with
respect to such assets) and to the laws refern@dSection 13 of this Article XlI, this Corporatio
shall use reasonable efforts in good faith to ob#aid maintain general liability insurance (to the
extent generally available on commercially reastsmtdrms) on behalf of the Trustees and
officers, including but not limited to insuranceamtemplated by Section 5047.5 of the California
Nonprofit Public Benefit Corporation Law (genenahllity policy covering volunteer officers and
directors).

Section 12. _Nonapplicability to Fiduciaries of Employee Benefit Plans This Article
XII does not apply to any proceeding against angtae, investment manager, or other fiduciary of
an employee benefit plan in such person’s fiducgayacity, even though such person may also be
an agent of this Corporation as defined in Seciaor this Article XII. This Corporation shall have
power to indemnify such trustee, investment managesther fiduciary, including the power to
purchase and maintain insurance on behalf of alucifary of such plans, to the extent permitted by
the Section 207(f) of the California General Cogtmn Law, as amended from time to time.

Section 13. _Federal and State Exculpatory Provns. Nothing in this Article XII
shall limit or otherwise adversely affect the rgjof qualifying agents of this Corporation undes th
Federal Volunteer Protection Act of 1997, Secti@d A5 of the California Nonprofit Public
Benefit Corporation Law, or similar provisions dher laws or public policies limiting such
liability, as now in effect or as any thereof maydmended.

Section 14. _Separability Each and every paragraph, sentence, term, andspo\of
this Article Xll is separate and distinct so thfeamy paragraph, sentence, term, or provision shall
be held to be invalid or unenforceable for any oeags invalidity or unenforceability shall not
affect the validity or enforceability of any othesragraph, sentence, term, or provision of this
Article. To the extent required, any paragraphjesece, term, or provision of this Article XII may
be modified by a court of competent jurisdictiorpteserve its validity and to provide the claimant
with, subject to the limitations set forth in tiisticle XII and any agreement between this
Corporation and the claimant, the broadest possidiemnification permitted under applicable
law.

ARTICLE Xl
EMERGENCY PROVISIONS

Section 1. General The provisions of this Article XllII shall be opgive only during a
national emergency declared by the President ofthied States or the person performing the
President’s functions, or in the event of an at@ackhe United States or during a catastrophe,
disaster, or emergency condition making it impdssio impracticable for this Corporation to
conduct its business without recourse to the piowssof this Article Xlll. The provisions of this
Article XllI in that event shall override all otherovisions in these Bylaws in conflict with any
provisions of this Article XIllII, and shall remaimperative as long as it remains impossible or
impracticable to continue the business of this Gmpon otherwise, but thereafter shall be
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inoperative. All actions taken in good faith puastito these provisions, however, shall thereafter
remain in full force and effect unless and untialeed by action taken pursuant to the provisions of
the Bylaws other than those contained in this AgtilII.

Section 2. Unavailable TrusteesAll Trustees of this Corporation who are not
available to perform their duties as Trustees lagoa of physical or mental incapacity or for any
other reason, or whose whereabouts are unknowl asit@matically cease to be Trustees, with the
same effect as if they had resigned as Trusteeasfong as their unavailability continues.

Section 3. Authorized Number of Trustees The authorized number of Trustees shall
be the number of Trustees remaining after elimngathose who have ceased to be Trustees
pursuant to Section 2 of this Article XIII.

Section 4. Quorum The number of Trustees necessary to constitgteeum shall be
the number bearing the same proportional relatipnshthe number of Trustees remaining
pursuant to Section 2 of this Article XIII as theaqum established in Section 15 of Article VI
bears to the authorized number of Trustees sét fiorSection 5 of Article VII.

Section 5. Trustees Becoming AvailableAny person who has ceased to be a Trustee
pursuant to the provisions of Section 2 of thisdetXIll and who thereafter becomes available to
serve as a Trustee shall automatically resume peirig the duties and exercising the powers of a
Trustee, unless the term of office of that persas éxpired in accordance with its original terms
and a successor has been selected and qualifidte Bioard has declared the position vacant.

Section 6. Alternate Officers or Agents The Board, either before or during any such
emergency, may provide, and from time to time mgdihes of succession in the event that during
the emergency any or all officers or agents of @asporation shall for any reason be unavailable
or rendered incapable of discharging their dutiElse Board, either before or during any such
emergency, may, effective in the emergency, chamgerincipal office of this Corporation, or
designate several alternative offices, or authdheeofficers so to do.

ARTICLE XIV
CONSTRUCTION AND DEFINITIONS

Unless the context requires otherwise, the gemeoaisions, rules of construction, and
definitions contained in the California Nonprofiititic Benefit Corporation Law shall
govern the construction of these Bylaws. Withamuiting the generality of the foregoing, the
masculine gender includes the feminine and netltersingular includes the plural, the plural
includes the singular, and the term “person” inekitoth a legal entity and a natural person.

ARTICLE XV
AMENDMENTS BY BOARD AND MEMBERS

New Bylaws may be adopted, or these Bylaws magnbended, restated, or repealed by

majority vote of the Board of Trustees, and witk #pproval of a majority of the Members of this
Corporation then holding office.
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CERTIFICATE OF SECRETARY
OF
THE DAVID AND LUCILE PACKARD FOUNDATION
a California Nonprofit Public Benefit Corporation

| certify that | am the presently elected andragecretary of this Corporation and that the
foregoing Bylaws, consisting of twenty-two (22) pagare the Amended and Restated Bylaws of
this Corporation as duly adopted at a meeting ®@Bbard of Trustees thereof held on June 22,
2007, to become effective as of the date approyatidoBoard, and upon receipt of written
approval by a majority of the Members of this Cagtimn then holding office.

| further certify that approval by a majority diet Members was received on June 22, 2007,

and that the effective date of the foregoing Amehaied Restated Bylaws is June 22, 2007.

Dated:  June 28, 2007 /s/ Barbara P. Wright
BARBARA P. WRIGHT, Secretary
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