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AMENDED AND RESTATED BYLAWS
OF
WORLD WIDE WEB CONSORTIUM, INC.
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REGISTERED OFFICE AND PRINCIPAL PLACE OF BUSINESS
The address of the registered office of this corporation in the State of Delaware, and the name of its registered agent at such address, shall be specified in the Certificate of Incorporation.  Notwithstanding the foregoing, this corporation’s principal place(s) of business may be different from its registered office, and may be located from time to time at any place as may be designated by the Board of Directors of this corporation, including a place outside of the State of Delaware.  
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W3C PROCESS DOCUMENT
The W3C Process Document (as the same may be amended, modified, supplemented, revised, and/or restated from time to time, the “Process Document”) sets forth certain aspects of the organizational structure of this corporation and the processes, responsibilities, meetings (other than meetings of the members of this corporation or Board of Directors described herein) and functions that enable this corporation to accomplish its mission.  In accordance with Article Fourth of the Amended and Restated Certificate of Incorporation of this corporation (as the same may be amended and/or restated from time to time, the “Certificate of Incorporation”), the Consortium Members (as defined below) shall have the power, and shall have the exclusive right, to amend, modify, supplement, revise, and/or restate the Process Document pursuant to the terms of the Process Document itself.  
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MEMBERS
[bookmark: _Toc871010][bookmark: _Toc871089][bookmark: _Toc871160][bookmark: _Toc871260][bookmark: _Toc872676][bookmark: _Toc867294][bookmark: _Toc867865][bookmark: _Toc107258959][bookmark: _Toc107259122][bookmark: _Toc107259229][bookmark: _Toc111203076][bookmark: _Toc112755395][bookmark: _Toc113525473][bookmark: _Toc115877258][bookmark: _Toc115877417][bookmark: _Toc116050871][bookmark: _Toc116707038][bookmark: _Toc117068263][bookmark: _Toc394396053][bookmark: _Toc394397887][bookmark: _Toc394397985][bookmark: _Toc394398969][bookmark: _Toc394399214][bookmark: _Toc394400306][bookmark: _Toc394400506][bookmark: _Toc394401245][bookmark: _Toc394401714][bookmark: _Toc394401920][bookmark: _Toc394402067][bookmark: _Toc394402336][bookmark: _Toc394402474][bookmark: _Toc394402604][bookmark: _Toc394402870][bookmark: _Toc394403000][bookmark: _Toc394403624][bookmark: _Toc394404228][bookmark: _Toc394412077]Classes of Members and Conditions of Membership.  This corporation shall have three (3) classes of membership.  Subject to the last sentence of paragraph (b) below, a person’s status as a member of a class of members shall not affect such person’s status as a member of any other class, if applicable, such that a person may be a member of two or more classes of members; provided, that for purposes of determining the number of members generally, such person shall constitute a single member.  For purposes of these Bylaws, “person” shall mean an individual, partnership, corporation, limited liability company, business trust, joint stock company, trust, unincorporated association, joint venture, governmental authority or other entity of whatever nature.  The three (3) classes of members are as follows:
[bookmark: _Toc107258960][bookmark: _Toc107259123][bookmark: _Toc107259230][bookmark: _Toc112755396][bookmark: _Toc113525474][bookmark: _Toc111203077][bookmark: _Toc115877259][bookmark: _Toc115877418][bookmark: _Toc116050872][bookmark: _Toc116707039][bookmark: _Toc117068264]Consortium Members.  W3C Membership is open to all persons who (i) meet the eligibility requirements as set forth in the Process Document and (ii) commit to the terms of the Member Agreement, the Process Document and any documents incorporated by reference therein (including, without limitation, the Patent Policy). Any person that is a W3C Member (pursuant to a Member Agreement in full force and effect) and is not a “Member Association” (defined below) shall be a “Consortium Member.”     Each Consortium Member shall designate one (1) individual to act on its behalf and serve as its point of contact (such individual, a “Consortium Member Representative”) and may change its Consortium Member Representative at any time by written notice to this corporation.  Each Consortium Member Representative will be included in the member roll in accordance with Article III, Section 8.  For purposes of these Bylaws, a “Member Association” means a consortium, user society, or association of two or more individuals, companies, organizations or governments, or any combination of these entities that has the purpose of participating in a common activity or pooling resources to achieve a common goal other than participation in, or achieving certain goals in, W3C. The Board of Directors or any Board Committee authorized by the Board of Directors has final authority to determine whether a person is a Member Association and shall exercise reasonable discretion in making this determination.
[bookmark: _Toc107258961][bookmark: _Toc107259124][bookmark: _Toc107259231][bookmark: _Toc111203078][bookmark: _Toc112755397][bookmark: _Toc113525475][bookmark: _Toc115877260][bookmark: _Toc115877419][bookmark: _Toc116050873][bookmark: _Toc116707040][bookmark: _Toc117068265]Partner Member.  Partner Members help ensure global participation in the World Wide Web Consortium to help fulfill its mission. Any person that has entered into a Partnership Agreement that is in full force and effect with this corporation (or, through 2022, a 2022 Host Agreement) shall be a “Partner Member.”  This corporation shall not have more than four Partner Members nor be party to more than four Partnership Agreements at any one time.  The decision to enter into or renew a Partnership Agreement shall be approved by the Board by the Requisite Board Vote (as defined in Article IV, Section 10 below) without counting the vote of the director elected by the Partner in question for the purposes of quorum or voting, in accordance with paragraph C of Article Seventh of the Certificate of Incorporation or any successor provision thereto.  Each Partner Member shall designate one (1) individual to act on its behalf and serve as its point of contact (such individual, a “Partner Member Representative”) and may change its Partner Member Representative at any time by written notice to this corporation.  Each Partner Member Representative will be included in the member roll in accordance with Article III, Section 8.  Notwithstanding anything to the contrary herein, any Partner Member that is also a Consortium Member (for so long as it holds membership in both classes), shall not be permitted to vote in its capacity as a Consortium Member.
[bookmark: _Toc107258962][bookmark: _Toc107259125][bookmark: _Toc107259232][bookmark: _Toc111203079][bookmark: _Toc112755398][bookmark: _Toc113525476][bookmark: _Toc115877261][bookmark: _Toc115877420][bookmark: _Toc116050874][bookmark: _Toc116707041][bookmark: _Toc117068266]Director Member.  Each individual in office as a director of this corporation shall automatically be a “Director Member” of this corporation and shall continue from the time of such individual’s election or appointment and until such person’s death, resignation, removal or disqualification, such that all directors in office at any time shall constitute all Director Members.  For the avoidance of doubt, the status of any person as a Director Member shall terminate immediately and without further action upon such individual’s ceasing to be a director for any reason.
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[bookmark: _Toc107258964][bookmark: _Toc107259127][bookmark: _Toc107259234][bookmark: _Toc111203081][bookmark: _Toc112755400][bookmark: _Toc113525478][bookmark: _Toc115877263][bookmark: _Toc115877422][bookmark: _Toc116050876][bookmark: _Toc116707043][bookmark: _Toc117068268]Consortium Members.  Membership in this corporation as a Consortium Member shall terminate (i) on the date of the expiration or earlier termination of the applicable Member Agreement or (ii) at such time as decided by the Board of Directors, if the Board of Directors determines upon the Requisite Board Vote (as defined in Article IV, Section 10 below) that a Consortium Member (x) should be terminated because the Consortium Member has not timely paid its Member Fee (as such term is defined in the applicable Member Agreement), (y) is in breach of or has committed a breach of any material obligations under the applicable Member Agreement, the Process Document, and/or any documents incorporated by reference therein (including, without limitation, the Patent Policy), or (z) has not complied with the requirements of the Certificate of Incorporation or these Bylaws (including, without limitation, the designation of a Consortium Member Representative and/or Partner Member Representative, if applicable).  
[bookmark: _Toc107258965][bookmark: _Toc107259128][bookmark: _Toc107259235][bookmark: _Toc111203082][bookmark: _Toc112755401][bookmark: _Toc113525479][bookmark: _Toc115877264][bookmark: _Toc115877423][bookmark: _Toc116050877][bookmark: _Toc116707044][bookmark: _Toc117068269]Partner Members.  Membership in this corporation as a Partner Member shall terminate on the date of the expiration or earlier termination of the applicable Partnership Agreement (or, if applicable, a 2022 Host Agreement).  
[bookmark: _Toc107258966][bookmark: _Toc107259129][bookmark: _Toc107259236][bookmark: _Toc111203083][bookmark: _Toc112755402][bookmark: _Toc113525480][bookmark: _Toc115877265][bookmark: _Toc115877424][bookmark: _Toc116050878][bookmark: _Toc116707045][bookmark: _Toc117068270]Director Members:  Membership in this corporation as a Director Member shall terminate in accordance with the terms set forth in Section 1(c) above.
[bookmark: _Toc871012][bookmark: _Toc871091][bookmark: _Toc871162][bookmark: _Toc871262][bookmark: _Toc872678][bookmark: _Toc867296][bookmark: _Toc867867][bookmark: _Toc112755403][bookmark: _Toc113525481][bookmark: _Toc115877266][bookmark: _Toc115877425][bookmark: _Toc116050879][bookmark: _Toc116707046][bookmark: _Toc117068271][bookmark: _Toc107258967][bookmark: _Toc107259130][bookmark: _Toc107259237][bookmark: _Ref110510549][bookmark: _Toc111203084]Meetings of Members.  Except where otherwise noted, references in these Bylaws to any meetings of the members shall mean corporate membership meetings conducted pursuant to this Section 3, and not any meetings required by or referenced in the Process Document.  The quorum, notice, voting, and other meeting requirements set forth herein shall apply only to corporate membership meetings and do not apply to any other meetings required by or referenced in the Process Document.  
[bookmark: _Toc112755404][bookmark: _Toc113525482][bookmark: _Toc115877267][bookmark: _Toc115877426][bookmark: _Toc116050880][bookmark: _Toc116707047][bookmark: _Toc117068272]Annual Meetings.  Each class of members shall hold an annual meeting for the election or designation of directors and for such other business as may properly come before each such class (as the case may be) on a date fixed by the Board of Directors, at a time and place (if any) designated by the Board of Directors.  As permitted by and in accordance with Section 215(a) of the Delaware General Corporation Law, this corporation shall not require any annual or regular meetings of all members.
[bookmark: _Toc112755405][bookmark: _Toc113525483][bookmark: _Toc115877268][bookmark: _Toc115877427][bookmark: _Toc116050881][bookmark: _Toc116707048][bookmark: _Toc117068273]Special Meetings.  Special meetings of any class of members or of all the members may be called by the Board of Directors upon the Requisite Board Vote (as defined in Article IV, Section 10 below).  In addition, any twenty (20) Consortium Members may call a meeting of the Consortium Members, any two (2) Partner Members may call a meeting of the Partner Members, and any two (2) Director Members may call a meeting of the Director Members.  Business transacted at any special meeting shall be limited to the purpose stated in the applicable notice.   
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[bookmark: _Toc107258969][bookmark: _Toc107259132][bookmark: _Toc107259239][bookmark: _Toc111203086][bookmark: _Toc112755407][bookmark: _Toc113525485][bookmark: _Toc115877270][bookmark: _Toc115877429][bookmark: _Toc116050883][bookmark: _Toc116707050][bookmark: _Toc117068275]At all meetings of the Consortium Members, the lesser of (x) fifty (50) Consortium Members or (y) ten percent (10%) of all Consortium Members must be present (including by proxy) to constitute a quorum for the transaction of business.
[bookmark: _Toc107258970][bookmark: _Toc107259133][bookmark: _Toc107259240][bookmark: _Toc111203087][bookmark: _Toc112755408][bookmark: _Toc113525486][bookmark: _Toc115877271][bookmark: _Toc115877430][bookmark: _Toc116050884][bookmark: _Toc116707051][bookmark: _Toc117068276]At all meetings of the Partner Members, at least a majority of all Partner Members must be present (including by proxy) to constitute a quorum for the transaction of business.  
[bookmark: _Toc107258971][bookmark: _Toc107259134][bookmark: _Toc107259241][bookmark: _Toc111203088][bookmark: _Toc112755409][bookmark: _Toc113525487][bookmark: _Toc115877272][bookmark: _Toc115877431][bookmark: _Toc116050885][bookmark: _Toc116707052][bookmark: _Toc117068277]At all meetings of the Director Members, quorum shall be determined in accordance with the provisions of Article IV of these Bylaws concerning meetings and actions of the Board of Directors, with such changes in content as are necessary to substitute the Director Members for the Board of Directors.
[bookmark: _Toc107258972][bookmark: _Toc107259135][bookmark: _Toc107259242][bookmark: _Toc111203089][bookmark: _Toc112755410][bookmark: _Toc113525488][bookmark: _Toc115877273][bookmark: _Toc115877432][bookmark: _Toc116050886][bookmark: _Toc116707053][bookmark: _Toc117068278]At meetings of all the members of this corporation (if any), the quorum requirements for the Consortium Member class must be met in order to constitute a quorum for the transaction of business.
[bookmark: _Toc107258973][bookmark: _Toc107259136][bookmark: _Toc107259243][bookmark: _Toc111203090][bookmark: _Toc112755411][bookmark: _Toc113525489][bookmark: _Toc115877274][bookmark: _Toc115877433][bookmark: _Toc116050887][bookmark: _Toc116707054][bookmark: _Toc117068279]Adjournment of Meetings.    In the absence of a quorum, the chairperson of the meeting or the members entitled to vote at the meeting that are present in person or represented by proxy shall have the power to adjourn the meeting from time to time, without notice other than an announcement at the meeting, until a quorum shall be present or represented.  At any such adjourned meeting at which a quorum shall be present or represented, any business may be transacted which might have been transacted at the meeting as originally notified.  If the adjournment is for more than thirty (30) days, or if after the adjournment a new record date is fixed for the adjourned meeting, a notice of the adjourned meeting shall be given to each member entitled to vote at the meeting.
[bookmark: _Toc107258974][bookmark: _Toc107259137][bookmark: _Toc107259244][bookmark: _Toc111203091][bookmark: _Toc112755412][bookmark: _Toc113525490][bookmark: _Toc115877275][bookmark: _Toc115877434][bookmark: _Toc116050888][bookmark: _Toc116707055][bookmark: _Toc117068280]Notice.  Except as otherwise provided by law, for all meetings of members (other than meetings of the Director Members), a notice stating the place, if any, date and time of the meeting, the means of remote communications, if any, by which members may be deemed to be present in person and vote at such meeting, will be given by mail, facsimile transmission, telegraph, telex, courier service, electronic mail or hand delivery, and will be given not less than ten (10) business days nor more than sixty (60) days before the date of the meeting to each member entitled to vote at such meeting. Minimum notice of meetings of the Director Members shall be as specified for meetings of the Board of Directors in Article IV, Section 8, below.  Notice of special meetings will indicate the purpose for which they are called. Notice of meetings need not be given to any member who submits a signed waiver of notice whether before or after the meeting, or who attends the meeting without protesting, prior thereto or at its commencement, the lack of notice to such member.
[bookmark: _Toc107258975][bookmark: _Toc107259138][bookmark: _Toc107259245][bookmark: _Toc111203092][bookmark: _Toc112755413][bookmark: _Toc113525491][bookmark: _Toc115877276][bookmark: _Toc115877435][bookmark: _Toc116050889][bookmark: _Toc116707056][bookmark: _Toc117068281]Voting by Members.  Subject to the provisions of Section 1(b) above (concerning Partner Members that are also Consortium Members) and unless provided in the Certificate of Incorporation or required by law, at any meeting of the Consortium Members, Partner Members, and/or Director Members, each member present, in person or by proxy, that is entitled to vote as determined in accordance with the provisions of Section 9 below (regarding record dates), will be entitled to one (1) vote.  
[bookmark: _Toc112755414][bookmark: _Toc113525492][bookmark: _Toc115877277][bookmark: _Toc115877436][bookmark: _Toc116050890][bookmark: _Toc116707057][bookmark: _Toc117068282][bookmark: _Toc107258976][bookmark: _Toc107259139][bookmark: _Toc107259246][bookmark: _Toc111203093]Consortium Members.  The Consortium Members shall have the following voting rights, in each case, voting separately as a class:
[bookmark: _Toc112755415][bookmark: _Toc113525493][bookmark: _Toc115877278][bookmark: _Toc115877437][bookmark: _Toc116050891][bookmark: _Toc116707058][bookmark: _Toc117068283][bookmark: _Toc107258977][bookmark: _Toc107259140][bookmark: _Toc107259247][bookmark: _Toc111203094]The exclusive right to elect the Consortium Directors, as provided in Article IV, Section 3(a) below;
[bookmark: _Toc112755416][bookmark: _Toc113525494][bookmark: _Toc115877279][bookmark: _Toc115877438][bookmark: _Toc116050892][bookmark: _Toc116707059][bookmark: _Toc117068284]The right to vote on the removal of any director, as provided in Article IV, Section 5 below;
[bookmark: _Toc112755418][bookmark: _Toc113525495][bookmark: _Toc115877280][bookmark: _Toc115877439][bookmark: _Toc116050893][bookmark: _Toc116707060][bookmark: _Toc117068285]The right to vote on the amendment or repeal of these Bylaws as provided in Article X, Section 3 below;
[bookmark: _Toc107258978][bookmark: _Toc107259141][bookmark: _Toc107259248][bookmark: _Toc111203095][bookmark: _Toc112755419][bookmark: _Toc113525496][bookmark: _Toc115877281][bookmark: _Toc115877440][bookmark: _Toc116050894][bookmark: _Toc116707061][bookmark: _Toc117068286]The right to approve any sale, lease, transfer, or other disposition of all or substantially all of the assets or properties of this corporation;  
[bookmark: _Toc107258979][bookmark: _Toc107259142][bookmark: _Toc107259249][bookmark: _Toc111203096][bookmark: _Toc112755420][bookmark: _Toc113525497][bookmark: _Toc115877282][bookmark: _Toc115877441][bookmark: _Toc116050895][bookmark: _Toc116707062][bookmark: _Toc117068287]The right to approve any merger of this corporation;
[bookmark: _Toc115877283][bookmark: _Toc115877442][bookmark: _Toc116050896][bookmark: _Toc116707063][bookmark: _Toc117068288][bookmark: _Toc107258980][bookmark: _Toc107259143][bookmark: _Toc107259250][bookmark: _Toc111203097][bookmark: _Toc112755421][bookmark: _Toc113525498]The right to approve dissolution of this corporation; and
[bookmark: _Toc107258981][bookmark: _Toc107259144][bookmark: _Toc107259251][bookmark: _Toc111203098][bookmark: _Toc112755422][bookmark: _Toc113525499][bookmark: _Toc115877284][bookmark: _Toc115877443][bookmark: _Toc116050897][bookmark: _Toc116707064][bookmark: _Toc117068289]The right to vote on any other matters that may properly be presented to the members for a vote, pursuant to the Certificate of Incorporation, these Bylaws, or action of the Board of Directors, or by operation of law.
[bookmark: _Toc107258982][bookmark: _Toc107259145][bookmark: _Toc107259252][bookmark: _Toc111203099][bookmark: _Toc112755423][bookmark: _Toc113525500][bookmark: _Toc115877285][bookmark: _Toc115877444][bookmark: _Toc116050898][bookmark: _Toc116707065][bookmark: _Toc117068290][bookmark: _Toc107258990][bookmark: _Toc107259153][bookmark: _Toc107259260][bookmark: _Toc111203107]Partner Members.  The Partner Members shall have the right to elect the Partner Directors as provided in Article IV, Section 3(b) below and the right to remove the Partner Directors as provided in Article IV, Section 5 below, but shall have no other voting rights in their capacity as members, excepting only voting rights required by the Delaware General Corporation Law (if any).
[bookmark: _Toc112755424][bookmark: _Toc113525501][bookmark: _Toc115877286][bookmark: _Toc115877445][bookmark: _Toc116050899][bookmark: _Toc116707066][bookmark: _Toc117068291]Director Members.  The Director Members shall have the right to elect the Board-Elected Directors as provided in Article IV, Section 3(c) below, the right to remove the Board-Elected Directors as provided in Article IV, Section 5 below, and the right to fill certain vacancies on the Board of Directors as provided in Article IV, Section 4 below, but shall have no other voting rights in their capacity as members, excepting only voting rights required by the Delaware General Corporation Law (if any).
[bookmark: _Toc113525502][bookmark: _Toc115877287][bookmark: _Toc115877446][bookmark: _Toc116050900][bookmark: _Toc116707067][bookmark: _Toc117068292][bookmark: _Toc107259154][bookmark: _Toc107259261][bookmark: _Toc111203108][bookmark: _Toc112755425][bookmark: _Toc107258992]Member Roll.  This corporation shall maintain at its principal place(s) of business a member roll containing the following information with respect to each member: name and address; class(es) of membership;  name(s) and contact information of its Consortium Member Representative and/or Partner Member Representative, if applicable; and whether the member is current with respect to its dues or other fees assessed under its Member Agreement and/or Partnership Agreement (or, through 2022, a 2022 Host Agreement), if applicable.  Termination of the membership of any member shall be recorded in the roll, together with the date of such termination.  Membership in this corporation is a matter of public record; however, this corporation shall not sell or otherwise make the member roll available to third parties unless required by applicable law.  
[bookmark: _Toc113525503][bookmark: _Toc115877288][bookmark: _Toc115877447][bookmark: _Toc116050901][bookmark: _Toc116707068][bookmark: _Toc117068293]Record Dates.  In accordance with Section 215(f) of the Delaware General Corporation Law, in order that this corporation may determine the members entitled to vote at any meeting of members or any adjournment thereof, entitled to express consent to an action in writing without a meeting, or for the purpose of any other lawful action, the record date for any such determination shall be the date four (4) weeks prior to the date of such meeting or action.  The record date for determining members for any other purpose shall be determined by the Board of Directors; provided, that no record date may precede any action by the Board of Directors fixing such record date.
[bookmark: _Toc107259155][bookmark: _Toc107259262][bookmark: _Toc115877289][bookmark: _Toc115877448][bookmark: _Toc116050902][bookmark: _Toc116707069][bookmark: _Toc117068294][bookmark: _Toc111203109][bookmark: _Toc112755426][bookmark: _Toc113525504]Proxies.  In accordance with Sections 212 and 215 of the Delaware General Corporation Law, members may authorize another person to vote by proxy, provided that the authority granted to the proxy holder is (a) limited to one or more specific items that have been submitted to members or (b) is limited to a specific meeting of members or action by consent in lieu of a meeting that has been presented to members for action thereby.  No proxy shall be valid after six (6) months from its date unless otherwise provided in the proxy.  Subject to the foregoing, a member may authorize another person to act as such member’s proxy.  
[bookmark: _Toc107258993][bookmark: _Toc107259156][bookmark: _Toc107259263][bookmark: _Toc111203110][bookmark: _Toc112755427][bookmark: _Toc113525505][bookmark: _Toc115877290][bookmark: _Toc115877449][bookmark: _Toc116050903][bookmark: _Toc116707070][bookmark: _Toc117068295]Action by Members.  
[bookmark: _Toc112755428][bookmark: _Toc113525506][bookmark: _Toc115877291][bookmark: _Toc115877450][bookmark: _Toc116050904][bookmark: _Toc116707071][bookmark: _Toc117068296][bookmark: _Toc107258994][bookmark: _Toc107259157][bookmark: _Toc107259264][bookmark: _Toc111203111]Except as otherwise provided by law or by Article IV, Section 3 (electing directors) or any other provision of these Bylaws, any corporate action authorized at a duly called and noticed meeting by the Requisite Member Vote (as defined below) of any class of members will be an act of such class of members. 
[bookmark: _Toc112755429][bookmark: _Toc113525507][bookmark: _Toc115877292][bookmark: _Toc115877451][bookmark: _Toc116050905][bookmark: _Toc116707072][bookmark: _Toc117068297]The “Requisite Member Vote” means: 
[bookmark: _Toc112755430][bookmark: _Toc113525508][bookmark: _Toc115877293][bookmark: _Toc115877452][bookmark: _Toc116050906][bookmark: _Toc116707073][bookmark: _Toc117068298](i) in the case of the Consortium Members (assuming the quorum requirements set forth in Section 4 above are met): 
[bookmark: _Toc112755432][bookmark: _Toc113525510][bookmark: _Toc115877294][bookmark: _Toc115877453][bookmark: _Toc116050907][bookmark: _Toc116707074][bookmark: _Toc117068299]if no more than fifteen percent (15%) of all Consortium Members are present or represented by proxy, the affirmative vote of at least seventy-five percent (75% of the members present in person or by proxy;   
[bookmark: _Toc112755433][bookmark: _Toc113525511][bookmark: _Toc115877295][bookmark: _Toc115877454][bookmark: _Toc116050908][bookmark: _Toc116707075][bookmark: _Toc117068300]if greater than fifteen percent (15%) but less than twenty percent (20%) of all Consortium Members are present or represented by proxy, the affirmative vote of at least sixty-six and two-thirds percent (66 2/3% of the members present in person or by proxy; and  
[bookmark: _Toc112755434][bookmark: _Toc113525512][bookmark: _Toc115877296][bookmark: _Toc115877455][bookmark: _Toc116050909][bookmark: _Toc116707076][bookmark: _Toc117068301]if twenty percent (20%) or more of all Consortium Members are present or represented by proxy, the affirmative vote of at least a majority of the members present in person or by proxy.   
[bookmark: _Toc112755435][bookmark: _Toc113525513][bookmark: _Toc115877297][bookmark: _Toc115877456][bookmark: _Toc116050910][bookmark: _Toc116707077][bookmark: _Toc117068302](ii) in the case of the Partner Members or the Director Members, the affirmative vote of at least a majority of the members present or represented by proxy at a meeting at which a quorum is present.
[bookmark: _Toc113525514][bookmark: _Toc115877298][bookmark: _Toc115877457][bookmark: _Toc116050911][bookmark: _Toc116707078][bookmark: _Toc117068303][bookmark: _Toc107258995][bookmark: _Toc107259158][bookmark: _Toc107259265][bookmark: _Toc111203112][bookmark: _Toc112755436]Unless otherwise provided in the Certificate of Incorporation, any action required by applicable law to be taken at a meeting of the members, or any action which may be taken at a meeting of the members, may be taken without a meeting, without prior notice, and without a vote if one or more consents, setting forth the action so taken, shall be signed by members having at least the minimum number of votes that would be necessary to authorize or take such action at a meeting at which all members having a right to vote thereon were present and voted, and shall be delivered to this corporation in the manner required by Section 228 of the Delaware General Corporation Law.      
[bookmark: _Toc107258996][bookmark: _Toc107259159][bookmark: _Toc107259266][bookmark: _Toc111203113][bookmark: _Toc112755437][bookmark: _Toc113525515][bookmark: _Toc115877299][bookmark: _Toc115877458][bookmark: _Toc116050912][bookmark: _Toc116707079][bookmark: _Toc117068304][bookmark: _Toc867297][bookmark: _Toc867868][bookmark: _Toc871014][bookmark: _Toc871093][bookmark: _Toc871164][bookmark: _Toc871264][bookmark: _Toc872680]Nonliability.  The members shall not be liable for the debts, liabilities, or obligations of this corporation. 
[bookmark: _Toc107258997][bookmark: _Toc107259160][bookmark: _Toc107259267][bookmark: _Toc111203114][bookmark: _Toc112755438][bookmark: _Toc113525516][bookmark: _Toc115877300][bookmark: _Toc115877459][bookmark: _Toc116050913][bookmark: _Toc116707080][bookmark: _Toc117068305][bookmark: _Toc394396068][bookmark: _Toc394397900][bookmark: _Toc394397998][bookmark: _Toc394398982][bookmark: _Toc394399227][bookmark: _Toc394400319][bookmark: _Toc394400521][bookmark: _Toc394401260][bookmark: _Toc394401729][bookmark: _Toc394401935][bookmark: _Toc394402082][bookmark: _Toc394402351][bookmark: _Toc394402489][bookmark: _Toc394402619][bookmark: _Toc394402885][bookmark: _Toc394403015][bookmark: _Toc394403639][bookmark: _Toc394404243][bookmark: _Toc394412101][bookmark: _Toc867309][bookmark: _Toc867880]Nontransferability.  No member may transfer for value or otherwise its membership or any right arising therefrom.  A successor in interest by operation of law shall not be deemed a member unless such successor otherwise satisfies the applicable conditions or criteria of membership.
[bookmark: _Toc871018][bookmark: _Toc871097][bookmark: _Toc871168][bookmark: _Toc871268][bookmark: _Toc872684][bookmark: _Toc107258998][bookmark: _Toc107259161][bookmark: _Toc107259268][bookmark: _Toc111203115][bookmark: _Toc112755439][bookmark: _Toc113525517][bookmark: _Toc115877301][bookmark: _Toc115877460][bookmark: _Toc116050914][bookmark: _Toc116707081][bookmark: _Toc117068306]Inspection Rights.  The right of the members to have access to the membership list of this corporation or its other books and records shall be governed by Section 220 of the Delaware General Corporation Law.
[bookmark: _Toc867311][bookmark: _Toc867882][bookmark: _Toc871020][bookmark: _Toc871099][bookmark: _Toc871170][bookmark: _Toc871270][bookmark: _Toc872686][bookmark: _Toc107258999][bookmark: _Toc107259162][bookmark: _Toc107259269][bookmark: _Ref110508370][bookmark: _Ref110508450][bookmark: _Ref110517230][bookmark: _Ref110518017][bookmark: _Ref110518121][bookmark: _Ref110518178][bookmark: _Ref110523371][bookmark: _Ref110526239][bookmark: _Toc111203116][bookmark: _Toc112755440][bookmark: _Toc113525518][bookmark: _Toc115877302][bookmark: _Toc115877461][bookmark: _Toc116050915][bookmark: _Toc116707082][bookmark: _Toc117068307]
BOARD OF DIRECTORS
[bookmark: _Toc867313][bookmark: _Toc867884][bookmark: _Toc871022][bookmark: _Toc871101][bookmark: _Toc871172][bookmark: _Toc871272][bookmark: _Toc872688][bookmark: _Toc107259001][bookmark: _Toc107259164][bookmark: _Toc107259271][bookmark: _Toc111203118][bookmark: _Toc112755442][bookmark: _Toc113525520][bookmark: _Toc115877304][bookmark: _Toc115877463][bookmark: _Toc116050916][bookmark: _Toc116707083][bookmark: _Toc117068308]Powers.  Except as otherwise provided by the Certificate of Incorporation or the Delaware General Corporation Law, the business and affairs of the corporation shall be managed by or under the direction of its governing body, which shall be known as the Board of Directors. 
[bookmark: _Toc115877464][bookmark: _Toc116050917][bookmark: _Toc116707084][bookmark: _Toc117068309][bookmark: _Toc107259002][bookmark: _Toc107259165][bookmark: _Toc107259272][bookmark: _Toc111203119][bookmark: _Toc112755443][bookmark: _Toc113525521][bookmark: _Toc115877305][bookmark: _Toc867314][bookmark: _Toc867885][bookmark: _Toc871023][bookmark: _Toc871102][bookmark: _Toc871173][bookmark: _Toc871273][bookmark: _Toc872689][bookmark: _Toc394396075][bookmark: _Toc394397904][bookmark: _Toc394398002][bookmark: _Toc394398986][bookmark: _Toc394399231][bookmark: _Toc394400323][bookmark: _Toc394400528][bookmark: _Toc394401267][bookmark: _Toc394401736][bookmark: _Toc394401942][bookmark: _Toc394402089][bookmark: _Toc394402358][bookmark: _Toc394402496][bookmark: _Toc394402626][bookmark: _Toc394402892][bookmark: _Toc394403022][bookmark: _Toc394403646][bookmark: _Toc394404250][bookmark: _Toc394412108]Number of Directors; Qualifications.  The total number of directors constituting the Board of Directors shall be at least seven (7) and not more than thirteen (13).  Directors need not be W3C Members or Consortium Members.   No two directors may concurrently be employed by or receiving any remuneration from the same person; provided, that the foregoing shall not prohibit any transaction between such person and a director that is effected in such person’s ordinary course of business. 
[bookmark: _Toc115877465][bookmark: _Toc116050918][bookmark: _Toc116707085][bookmark: _Toc117068310]Selection and Term of Office of Directors.  Except for the individuals serving as of October 2022 as the corporation’s initial Consortium Directors, Partner Directors, and/or Board-Elected Directors, as applicable, who shall each be elected by the Board then serving, the directors of the corporation shall be elected as follows:
[bookmark: _Toc107259003][bookmark: _Toc107259166][bookmark: _Toc107259273][bookmark: _Ref110526265][bookmark: _Toc111203120][bookmark: _Toc112755444][bookmark: _Toc113525522][bookmark: _Toc115877306][bookmark: _Toc115877466][bookmark: _Toc116050919][bookmark: _Toc116707086][bookmark: _Toc117068311]Consortium Directors.  Seven (7) directors shall be elected from time to time by Single Transferable Vote (Meeks) preferential voting of the Consortium Members present in person or represented by proxy at the meeting and entitled to vote thereon (the “Consortium Directors”).  Consortium Directors shall be elected for a term of two (2) years.  Each Consortium Director shall hold office until such director’s successor is elected and qualified or until such director’s earlier death, resignation or removal.  
[bookmark: _Toc112755445][bookmark: _Toc113525523][bookmark: _Toc107259004][bookmark: _Toc107259167][bookmark: _Toc107259274][bookmark: _Toc111203121][bookmark: _Toc115877307][bookmark: _Toc115877467][bookmark: _Toc116050920][bookmark: _Toc116707087][bookmark: _Toc117068312]Partner Directors.  A total of up to four (4) directors shall be elected from time to time by the Partner Members (each, a “Partner Director”).  The number of Partner Directors shall be equal to the number of Partner Members.  Each Partner Member may elect one (1) individual to serve as a Partner Director, without requiring a meeting, by consenting to such action in writing.  Solely for such purposes, each Partner Member shall be deemed to be a separate series within the class of Partner Members, and any such action by written consent of a Partner Member shall have the same force and effect as the unanimous vote of the applicable series within the class of Partner Members.  A Partner Member Representative may, but is not required to, serve as a Partner Director. Partner Directors shall be elected for a term of one (1) year.  Each Partner Director shall hold office until such director’s successor is elected and qualified or until such director’s earlier death, resignation or removal.
[bookmark: _Toc112755446][bookmark: _Toc113525524][bookmark: _Toc115877308][bookmark: _Toc115877468][bookmark: _Toc116050921][bookmark: _Toc116707088][bookmark: _Toc117068313]Board-Elected Directors.  Two (2) directors shall be elected for a term of two (2) years by the affirmative vote of at least sixty-six and two-thirds percent (66 2/3% of all Director Members entitled to vote thereon (the “Board-Elected Directors”).  No Director Member shall be entitled to vote on their own election or removal as a Board-Elected Director.  The Director Members shall nominate and elect the Board-Elected Directors taking into account the goals of promoting multi-stakeholder representation of the entire Web ecosystem on the Board, promoting diversity on the Board, liaising with other Web standards organizations, and any other considerations that the Board may deem appropriate from time to time.  
[bookmark: _Toc112755447][bookmark: _Toc113525525][bookmark: _Toc115877309][bookmark: _Toc115877469][bookmark: _Toc116050922][bookmark: _Toc116707089][bookmark: _Toc117068314][bookmark: _Toc107259005][bookmark: _Toc107259168][bookmark: _Toc107259275][bookmark: _Toc111203122]Non-Voting Observers.  The following non-voting observer positions shall have the right to attend and participate at all Board meetings, unless the Chair of the Board in their sole discretion declares an in camera session and provided that non-voting observers shall not be counted for purposes of determining quorum or voting:
[bookmark: _Toc112755448][bookmark: _Toc113525526][bookmark: _Toc115877310][bookmark: _Toc115877470][bookmark: _Toc116050923][bookmark: _Toc116707090][bookmark: _Toc117068315][bookmark: _Toc107259006][bookmark: _Toc107259169][bookmark: _Toc107259276][bookmark: _Toc111203123](i) Tim Berners-Lee, by virtue of his status as the “Founder Director”; and 
[bookmark: _Toc112755449][bookmark: _Toc113525527][bookmark: _Toc115877311][bookmark: _Toc115877471][bookmark: _Toc116050924][bookmark: _Toc116707091][bookmark: _Toc117068316](ii) The then-serving President of this corporation, by virtue of holding such office.
These provisions for non-voting observers do not preclude such individuals from exercising voting rights that may be granted to them (if any) through any other provisions of the Certificate of Incorporation or these Bylaws.
[bookmark: _Toc394396076][bookmark: _Toc394397905][bookmark: _Toc394398003][bookmark: _Toc394398987][bookmark: _Toc394399232][bookmark: _Toc394400324][bookmark: _Toc394400529][bookmark: _Toc394401268][bookmark: _Toc394401737][bookmark: _Toc394401943][bookmark: _Toc394402090][bookmark: _Toc394402359][bookmark: _Toc394402497][bookmark: _Toc394402627][bookmark: _Toc394402893][bookmark: _Toc394403023][bookmark: _Toc394403647][bookmark: _Toc394404251][bookmark: _Toc394412109][bookmark: _Toc112755450][bookmark: _Toc113525528][bookmark: _Toc115877312][bookmark: _Toc115877472][bookmark: _Toc116050925][bookmark: _Toc116707092][bookmark: _Toc117068317][bookmark: _Toc867315][bookmark: _Toc867886][bookmark: _Toc871024][bookmark: _Toc871103][bookmark: _Toc871174][bookmark: _Toc871274][bookmark: _Toc872690][bookmark: _Toc107259007][bookmark: _Toc107259170][bookmark: _Toc107259277][bookmark: _Toc111203124][bookmark: _GoBack]Vacancies.  A vacancy shall be deemed to exist on the Board in the event that the actual number of directors is less than the number authorized by these Bylaws for any reason.  A vacancy may be filled for the unexpired portion of the term by the class of members with the power to elect or designate the applicable directorship; provided, that in the event (a) there are fewer than four Partner Members due to a termination of membership in the Corporation of any Partner Member(s), or (b) a Partner Member declines to designate a Partner Director, any resulting vacancies in Partner Director seats may be filled for the unexpired portion of the term by the affirmative vote of at least sixty-six and two-thirds percent (66 2/3%) of all Director Members entitled to vote thereon.  No reduction in the number of directors shall have the effect of removing any director prior to the expiration of their term of office.  
[bookmark: _Toc394396079][bookmark: _Toc394397906][bookmark: _Toc394398004][bookmark: _Toc394398988][bookmark: _Toc394399233][bookmark: _Toc394400325][bookmark: _Toc394400532][bookmark: _Toc394401271][bookmark: _Toc394401740][bookmark: _Toc394401946][bookmark: _Toc394402093][bookmark: _Toc394402362][bookmark: _Toc394402500][bookmark: _Toc394402630][bookmark: _Toc394402896][bookmark: _Toc394403026][bookmark: _Toc394403650][bookmark: _Toc394404254][bookmark: _Toc394412112][bookmark: _Toc867316][bookmark: _Toc867887][bookmark: _Toc871025][bookmark: _Toc871104][bookmark: _Toc871175][bookmark: _Toc871275][bookmark: _Toc872691][bookmark: _Toc107259008][bookmark: _Toc107259171][bookmark: _Toc107259278][bookmark: _Toc111203125][bookmark: _Toc112755451][bookmark: _Toc113525529][bookmark: _Toc115877313][bookmark: _Toc115877473][bookmark: _Toc116050926][bookmark: _Toc116707093][bookmark: _Toc117068318]Resignation and Removal.  Any director may resign at any time upon notice given in writing addressed to the Board or officer of this corporation or by electronic transmission addressed to the Board or an officer of this corporation.  A resignation is effective when the resignation is delivered unless the resignation specifies a later effective date or an effective date determined upon the happening of an event or events.  Any director may be removed with or without cause, at any time by the class or series of members entitled to elect such director.  Any or all of the directors may be removed for cause (a) by the Consortium Members, acting by a Requisite Member Vote, or (b) by all the members (voting together), upon the affirmative vote of at least a majority of the members present or represented by proxy at a meeting at which a quorum is present.  Pursuant to Article Eleventh of the Certificate of Incorporation, (i) the Board may also remove any director for cause by the affirmative vote of at least seventy-five percent (75%) of the other directors then in office (excluding the director who is the subject of such vote), and (ii) in the event of the termination of membership of any Partner Member, the director elected by such Partner Member shall immediately cease to be, and shall be automatically removed as, a director of the Corporation.
[bookmark: _Toc394396084][bookmark: _Toc394397907][bookmark: _Toc394398005][bookmark: _Toc394398989][bookmark: _Toc394399234][bookmark: _Toc394400326][bookmark: _Toc394400537][bookmark: _Toc394401276][bookmark: _Toc394401745][bookmark: _Toc394401951][bookmark: _Toc394402098][bookmark: _Toc394402367][bookmark: _Toc394402505][bookmark: _Toc394402635][bookmark: _Toc394402901][bookmark: _Toc394403031][bookmark: _Toc394403655][bookmark: _Toc394404259][bookmark: _Ref394411252][bookmark: _Toc394412117][bookmark: _Toc867317][bookmark: _Toc867888][bookmark: _Toc107259009][bookmark: _Toc107259172][bookmark: _Toc107259279][bookmark: _Toc111203126][bookmark: _Toc112755452][bookmark: _Toc113525530][bookmark: _Toc871026][bookmark: _Toc871105][bookmark: _Toc871176][bookmark: _Toc871276][bookmark: _Toc872692][bookmark: _Toc115877314][bookmark: _Toc115877474][bookmark: _Toc116050927][bookmark: _Toc116707094][bookmark: _Toc117068319]Regular Board Meetings.  Regular meetings of the Board of Directors shall be held once per quarter, one of which shall be the annual meeting of the Board.  Regular meetings shall be called by the President, the Chair, or any two (2) directors, and noticed in accordance with Section 8 below.  Any business may be transacted at any regular meeting of the Board of Directors at which a quorum is present.
[bookmark: _Toc394396085][bookmark: _Toc394397908][bookmark: _Toc394398006][bookmark: _Toc394398990][bookmark: _Toc394399235][bookmark: _Toc394400327][bookmark: _Toc394400538][bookmark: _Toc394401277][bookmark: _Toc394401746][bookmark: _Toc394401952][bookmark: _Toc394402099][bookmark: _Toc394402368][bookmark: _Toc394402506][bookmark: _Toc394402636][bookmark: _Toc394402902][bookmark: _Toc394403032][bookmark: _Toc394403656][bookmark: _Toc394404260][bookmark: _Ref394411263][bookmark: _Toc394412118][bookmark: _Toc867318][bookmark: _Toc867889][bookmark: _Toc871027][bookmark: _Toc871106][bookmark: _Toc871177][bookmark: _Toc871277][bookmark: _Toc872693][bookmark: _Toc107259010][bookmark: _Toc107259173][bookmark: _Toc107259280][bookmark: _Toc111203127][bookmark: _Toc112755453][bookmark: _Toc113525531][bookmark: _Toc115877315][bookmark: _Toc115877475][bookmark: _Toc116050928][bookmark: _Toc116707095][bookmark: _Toc117068320]Special Meetings.  Special meetings of the Board may be called by the President, the Chair, or any two (2) directors, and noticed in accordance with Section 8 below.  Any business may be transacted (whether or not specified in the notice of the meeting) at any special meeting of the Board of Directors at which a quorum is present.
[bookmark: _Toc394396086][bookmark: _Toc394397909][bookmark: _Toc394398007][bookmark: _Toc394398991][bookmark: _Toc394399236][bookmark: _Toc394400328][bookmark: _Toc394400539][bookmark: _Toc394401278][bookmark: _Toc394401747][bookmark: _Toc394401953][bookmark: _Toc394402100][bookmark: _Toc394402369][bookmark: _Toc394402507][bookmark: _Toc394402637][bookmark: _Toc394402903][bookmark: _Toc394403033][bookmark: _Toc394403657][bookmark: _Toc394404261][bookmark: _Toc394412119][bookmark: _Ref394413830][bookmark: _Ref394413864][bookmark: _Toc867319][bookmark: _Toc867890][bookmark: _Toc871028][bookmark: _Toc871107][bookmark: _Toc871178][bookmark: _Toc871278][bookmark: _Toc872694][bookmark: _Toc107259011][bookmark: _Toc107259174][bookmark: _Toc107259281][bookmark: _Ref110508399][bookmark: _Ref110508440][bookmark: _Toc111203128][bookmark: _Toc112755454][bookmark: _Toc113525532][bookmark: _Toc115877316][bookmark: _Toc115877476][bookmark: _Toc116050929][bookmark: _Toc116707096][bookmark: _Toc117068321]Place of Meetings; Notice.  Meetings of the Board of Directors may be held at a location inside or outside of the State of Delaware, or by telephone or other electronic means as permitted in Section 12 below, which is fixed by the Board of Directors or, in the case of a special meeting, by the person or persons calling the special meeting.  Notice of regular meetings and any special meetings of the Board of Directors shall state the date, place (if any), and time of the meeting and shall be given to each director at least four days before any such meeting if given by first-class mail or forty-eight hours before any such meeting if given personally, by telephone, including a voice messaging system, or by other system of technology designed to record and communicate messages, by facsimile, or by electronic transmission.
[bookmark: _Toc394396087][bookmark: _Toc394397910][bookmark: _Toc394398008][bookmark: _Toc394398992][bookmark: _Toc394399237][bookmark: _Toc394400329][bookmark: _Toc394400540][bookmark: _Toc394401279][bookmark: _Toc394401748][bookmark: _Toc394401954][bookmark: _Toc394402101][bookmark: _Toc394402370][bookmark: _Toc394402508][bookmark: _Toc394402638][bookmark: _Toc394402904][bookmark: _Toc394403034][bookmark: _Toc394403658][bookmark: _Toc394404262][bookmark: _Toc394412120][bookmark: _Toc867320][bookmark: _Toc867891][bookmark: _Toc871029][bookmark: _Toc871108][bookmark: _Toc871179][bookmark: _Toc871279][bookmark: _Toc872695][bookmark: _Toc107259012][bookmark: _Toc107259175][bookmark: _Toc107259282][bookmark: _Toc111203129][bookmark: _Toc112755455][bookmark: _Toc113525533][bookmark: _Toc115877317][bookmark: _Toc115877477][bookmark: _Toc116050930][bookmark: _Toc116707097][bookmark: _Toc117068322]Waiver of Notice.  Whenever notice is required to be given under any provision of these Bylaws, a written waiver, signed by the person entitled to notice, or a waiver by electronic transmission by the person entitled to notice, whether before or after the time stated therein, shall be deemed equivalent to notice.  Attendance of a person at a meeting shall constitute a waiver of notice of such meeting, except when the person attends a meeting for the express purpose of objecting, at the beginning of the meeting, to the transaction of any business because the meeting is not lawfully called or convened.  Neither the business to be transacted at, nor the purpose of, any regular or special meeting of the Board of Directors or committee of the Board of Directors need be specified in any written waiver of notice or any waiver by electronic transmission.  All waivers, consents, and approvals shall be filed with the corporate records or made a part of the minutes of the meeting.  Such filing shall be in paper form if the minutes are maintained in paper form and shall be in electronic form if the minutes are maintained in electronic form.  
[bookmark: _Toc394396088][bookmark: _Toc394397911][bookmark: _Toc394398009][bookmark: _Toc394398993][bookmark: _Toc394399238][bookmark: _Toc394400330][bookmark: _Toc394400541][bookmark: _Toc394401280][bookmark: _Toc394401749][bookmark: _Toc394401955][bookmark: _Toc394402102][bookmark: _Toc394402371][bookmark: _Toc394402509][bookmark: _Toc394402639][bookmark: _Toc394402905][bookmark: _Toc394403035][bookmark: _Toc394403659][bookmark: _Toc394404263][bookmark: _Toc394412121][bookmark: _Toc867321][bookmark: _Toc867892][bookmark: _Toc871030][bookmark: _Toc871109][bookmark: _Toc871180][bookmark: _Toc871280][bookmark: _Toc872696][bookmark: _Toc107259013][bookmark: _Toc107259176][bookmark: _Toc107259283][bookmark: _Ref110518148][bookmark: _Toc111203130][bookmark: _Toc112755456][bookmark: _Toc113525534][bookmark: _Toc115877318][bookmark: _Toc115877478][bookmark: _Toc116050931][bookmark: _Toc116707098][bookmark: _Toc117068323]Quorum.  A majority of the total number of directors then in office shall constitute a quorum of the Board.  Except as otherwise required by the Certificate of Incorporation, these Bylaws or the Delaware General Corporation Law, the act of a majority of the directors present at a meeting at which a quorum is present (the “Requisite Board Vote”) shall be the act of the Board.  Each director shall be entitled to one vote.
[bookmark: _Toc394396089][bookmark: _Toc394397912][bookmark: _Toc394398010][bookmark: _Toc394398994][bookmark: _Toc394399239][bookmark: _Toc394400331][bookmark: _Toc394400542][bookmark: _Toc394401281][bookmark: _Toc394401750][bookmark: _Toc394401956][bookmark: _Toc394402103][bookmark: _Toc394402372][bookmark: _Toc394402510][bookmark: _Toc394402640][bookmark: _Toc394402906][bookmark: _Toc394403036][bookmark: _Toc394403660][bookmark: _Toc394404264][bookmark: _Toc394412122][bookmark: _Toc867322][bookmark: _Toc867893][bookmark: _Toc871031][bookmark: _Toc871110][bookmark: _Toc871181][bookmark: _Toc871281][bookmark: _Toc872697][bookmark: _Toc107259014][bookmark: _Toc107259177][bookmark: _Toc107259284][bookmark: _Toc111203131][bookmark: _Toc112755457][bookmark: _Toc113525535][bookmark: _Toc115877319][bookmark: _Toc115877479][bookmark: _Toc116050932][bookmark: _Toc116707099][bookmark: _Toc117068324]Action Without a Meeting.  Unless otherwise restricted by the Certificate of Incorporation or these Bylaws, any action required or permitted to be taken at any meeting of the Board of Directors may be taken without a meeting if all members of the Board consent to such action in writing or by electronic transmission.  After an action by consent is taken, the writing or writings or electronic transmission or transmissions shall be filed with the minutes of proceedings of the Board.  Such filing shall be in paper form if the minutes are maintained in paper form and shall be in electronic form if the minutes are maintained in electronic form.
[bookmark: _Toc394396099][bookmark: _Toc394397915][bookmark: _Toc394398013][bookmark: _Toc394398997][bookmark: _Toc394399242][bookmark: _Toc394400334][bookmark: _Toc394400552][bookmark: _Toc394401291][bookmark: _Toc394401760][bookmark: _Toc394401966][bookmark: _Toc394402113][bookmark: _Toc394402382][bookmark: _Toc394402520][bookmark: _Toc394402650][bookmark: _Toc394402916][bookmark: _Toc394403046][bookmark: _Toc394403670][bookmark: _Toc394404274][bookmark: _Toc394412132][bookmark: _Ref394413774][bookmark: _Toc867323][bookmark: _Toc867894][bookmark: _Toc107259015][bookmark: _Toc107259178][bookmark: _Toc107259285][bookmark: _Ref110517970][bookmark: _Toc111203132][bookmark: _Toc112755458][bookmark: _Toc113525536][bookmark: _Toc115877320][bookmark: _Toc115877480][bookmark: _Toc116050933][bookmark: _Toc116707100][bookmark: _Toc117068325][bookmark: _Toc871032][bookmark: _Toc871111][bookmark: _Toc871182][bookmark: _Toc871282][bookmark: _Toc872698]Telephone or Electronic Meetings.  Directors may participate in a meeting through use of conference telephones, electronic video screen, or other similar communications equipment so long as all directors participating in such meeting can hear one another (or, in the case of any participating directors who are deaf or hard of hearing, can communicate with one another in real time).  Participation in a meeting pursuant to this Section 12 constitutes presence in person at such meeting. 
[bookmark: _Toc867895][bookmark: _Toc107259016][bookmark: _Toc107259179][bookmark: _Toc107259286][bookmark: _Toc111203133][bookmark: _Toc112755459][bookmark: _Toc113525537][bookmark: _Toc115877321][bookmark: _Toc115877481][bookmark: _Toc116050934][bookmark: _Toc116707101][bookmark: _Toc117068326][bookmark: _Toc871033][bookmark: _Toc871112][bookmark: _Toc871183][bookmark: _Toc871283][bookmark: _Toc872699][bookmark: _Toc867324]Reliance.  Any director or member of a committee of the Board shall, in the performance of such director or committee member’s duties, be fully protected in relying in good faith upon the records of this corporation and upon such information, opinions, reports, or statements presented to this corporation by any of this corporation’s officers or employees, or committees of the Board of Directors, or by any other person as to matters the director reasonably believes are within such other person’s professional or expert competence and who has been selected with reasonable care by or on behalf of this corporation. 
[bookmark: _Toc867896][bookmark: _Toc107259017][bookmark: _Toc107259180][bookmark: _Toc107259287][bookmark: _Toc111203134][bookmark: _Toc112755460][bookmark: _Toc113525538][bookmark: _Toc115877322][bookmark: _Toc115877482][bookmark: _Toc116050935][bookmark: _Toc116707102][bookmark: _Toc117068327][bookmark: _Toc871034][bookmark: _Toc871113][bookmark: _Toc871184][bookmark: _Toc871284][bookmark: _Toc872700]Inspection.  Every director shall have the right to examine this corporation’s list of members and its other books and records for a purpose reasonably related to the director’s position as a director. 
[bookmark: _Toc867897][bookmark: _Toc871035][bookmark: _Toc871114][bookmark: _Toc871185][bookmark: _Toc871285][bookmark: _Toc872701][bookmark: _Toc107259018][bookmark: _Toc107259181][bookmark: _Toc107259288][bookmark: _Toc111203135][bookmark: _Toc112755461][bookmark: _Toc113525539][bookmark: _Toc115877323][bookmark: _Toc115877483][bookmark: _Toc116050936][bookmark: _Toc116707103][bookmark: _Toc117068328]Board Compensation.  The Board may authorize the advance or reimbursement of actual reasonable expenses incurred by a director in carrying out their duties as a director.
[bookmark: _Toc867898][bookmark: _Toc871036][bookmark: _Toc871115][bookmark: _Toc871186][bookmark: _Toc871286][bookmark: _Toc872702][bookmark: _Toc107259019][bookmark: _Toc107259182][bookmark: _Toc107259289][bookmark: _Toc111203136][bookmark: _Toc112755462][bookmark: _Toc113525540][bookmark: _Toc115877324][bookmark: _Toc115877484][bookmark: _Toc116050937][bookmark: _Toc116707104][bookmark: _Toc117068329]Executive Compensation.  For any tax year in which this corporation is required to register and file reports with the Attorney General of the State of California, the Board of Directors (or a Board Committee) shall review any compensation packages (including all benefits) of the President or the chief executive officer and the Treasurer or chief financial officer, regardless of job title, and shall approve such compensation only after determining that the compensation is just and reasonable.  This review and approval shall occur when such officer is hired, when the term of employment of such officer is renewed or extended, and when the compensation of such officer is modified, unless the modification applies to substantially all of the employees of this corporation.
[bookmark: _Toc116707105][bookmark: _Toc117068330]Chair of the Board.  The Chair of the Board shall be elected annually from among the directors by the Board of Directors and shall not be deemed an officer of this corporation.  The Chair of the Board shall serve at the pleasure of the Board and shall hold such position until their successor is elected and qualified or until their earlier resignation or removal. The Chair of the Board shall preside at all meetings of the Board and all meetings of the members unless the Chair designates another director (which such director shall not be the President) and shall have such other powers and duties as may be prescribed by the Board or these Bylaws.

[bookmark: _Toc394396129][bookmark: _Toc394397938][bookmark: _Toc394398036][bookmark: _Toc394399020][bookmark: _Toc394399265][bookmark: _Toc394400357][bookmark: _Toc394400582][bookmark: _Toc394401321][bookmark: _Toc394401790][bookmark: _Toc394401996][bookmark: _Toc394402143][bookmark: _Toc394402412][bookmark: _Toc394402553][bookmark: _Toc394402683][bookmark: _Toc394402949][bookmark: _Toc394403079][bookmark: _Toc394403703][bookmark: _Toc394404307][bookmark: _Ref394411434][bookmark: _Toc394412171][bookmark: _Toc867359][bookmark: _Toc867899][bookmark: _Toc871037][bookmark: _Toc871116][bookmark: _Toc871187][bookmark: _Toc871287][bookmark: _Toc872703][bookmark: _Toc107259020][bookmark: _Toc107259183][bookmark: _Toc107259290][bookmark: _Toc111203137][bookmark: _Toc112755463][bookmark: _Toc113525541][bookmark: _Toc115877325][bookmark: _Toc115877485][bookmark: _Toc116050938][bookmark: _Toc116707106][bookmark: _Toc117068331]
COMMITTEES
[bookmark: _Toc394396130][bookmark: _Toc394397939][bookmark: _Toc394398037][bookmark: _Toc394399021][bookmark: _Toc394399266][bookmark: _Toc394400358][bookmark: _Toc394400583][bookmark: _Toc394401322][bookmark: _Toc394401791][bookmark: _Toc394401997][bookmark: _Toc394402144][bookmark: _Toc394402413][bookmark: _Toc394402554][bookmark: _Toc394402684][bookmark: _Toc394402950][bookmark: _Toc394403080][bookmark: _Toc394403704][bookmark: _Toc394404308][bookmark: _Ref394411445][bookmark: _Toc394412172][bookmark: _Toc867360][bookmark: _Toc867900][bookmark: _Toc871038][bookmark: _Toc871117][bookmark: _Toc871188][bookmark: _Toc871288][bookmark: _Toc872704][bookmark: _Toc107259021][bookmark: _Toc107259184][bookmark: _Toc107259291][bookmark: _Toc111203138][bookmark: _Toc112755464][bookmark: _Toc113525542][bookmark: _Toc115877326][bookmark: _Toc115877486][bookmark: _Toc116050939][bookmark: _Toc116707107][bookmark: _Toc117068332]Board Committees.  The Board of Directors may, by resolution adopted by a majority of the directors then in office, create any number of Board Committees, each consisting of one or more directors.  The Board may designate one or more directors as alternate members of any committee, who may replace any absent or disqualified member at any meeting of the committee.  Appointments to and removals from any Board Committee shall be made by any method determined by a majority of the directors then in office.  Any such committee, to the extent provided in the resolution of the Board of Directors, shall have and may exercise all the powers and authority of the Board of Directors in the management of the business and affairs of this corporation except that no such committee shall have the power or authority to:
[bookmark: _Toc394396131][bookmark: _Toc394397940][bookmark: _Toc394398038][bookmark: _Toc394399022][bookmark: _Toc394399267][bookmark: _Toc394400359][bookmark: _Toc394400584][bookmark: _Toc394401323][bookmark: _Toc394401792][bookmark: _Toc394401998][bookmark: _Toc394402145][bookmark: _Toc394402414][bookmark: _Toc394402555][bookmark: _Toc394402685][bookmark: _Toc394402951][bookmark: _Toc394403081][bookmark: _Toc394403705][bookmark: _Toc394404309][bookmark: _Toc394412182][bookmark: _Toc867370][bookmark: _Toc867910]		(a)	approve or adopt, or recommend to the members, any action or matter (other than the election or removal of directors) expressly required by these Bylaws, the Certificate of Incorporation, or the Delaware General Corporation Law to be submitted to members for approval;
		(b)	amend or repeal any resolution of the Board of Directors which by its express terms is not so amendable or repealable;
		(c)	adopt, amend, or repeal these Bylaws; or
		(d)	adopt amendments to the Certificate of Incorporation. 

[bookmark: _Toc871039][bookmark: _Toc871118][bookmark: _Toc871189][bookmark: _Toc871289][bookmark: _Toc872705][bookmark: _Toc107259022][bookmark: _Toc107259185][bookmark: _Toc107259292][bookmark: _Toc111203139][bookmark: _Toc112755465][bookmark: _Toc113525543][bookmark: _Toc115877327][bookmark: _Toc115877487][bookmark: _Toc116050940][bookmark: _Toc116707108][bookmark: _Toc117068333]Subcommittees.  Unless otherwise provided in the resolution of the Board of Directors designating the Board committee, such committee may create one or more subcommittees, each subcommittee to consist of one or more members of the committee, and delegate to a subcommittee any or all of the powers and authority of the committee.
[bookmark: _Toc871040][bookmark: _Toc871119][bookmark: _Toc871190][bookmark: _Toc871290][bookmark: _Toc872706][bookmark: _Toc107259023][bookmark: _Toc107259186][bookmark: _Toc107259293][bookmark: _Toc111203140][bookmark: _Toc112755466][bookmark: _Toc113525544][bookmark: _Toc115877328][bookmark: _Toc115877488][bookmark: _Toc116050941][bookmark: _Toc116707109][bookmark: _Toc117068334]Task Forces.  The Board of Directors may establish one or more Task Forces to advise the Board.  A Task Force is not a Board Committee.  The members of any Task Force may consist of directors or non-directors and may be appointed as the Board determines.  Task Forces may not exercise the authority of the Board to make decisions on behalf of this corporation, but shall be restricted to making recommendations to the Board or Board Committees, and implementing Board or Board Committee decisions and policies under the supervision and control of the Board or Board Committee.
[bookmark: _Toc394396133][bookmark: _Toc394397942][bookmark: _Toc394398040][bookmark: _Toc394399024][bookmark: _Toc394399269][bookmark: _Toc394400361][bookmark: _Toc394400586][bookmark: _Toc394401325][bookmark: _Toc394401794][bookmark: _Toc394402000][bookmark: _Toc394402147][bookmark: _Toc394402416][bookmark: _Toc394402557][bookmark: _Toc394402687][bookmark: _Toc394402953][bookmark: _Toc394403083][bookmark: _Toc394403707][bookmark: _Toc394404311][bookmark: _Toc394412184][bookmark: _Toc867372][bookmark: _Toc867912][bookmark: _Toc871041][bookmark: _Toc871120][bookmark: _Toc871191][bookmark: _Toc871291][bookmark: _Toc872707][bookmark: _Toc107259024][bookmark: _Toc107259187][bookmark: _Toc107259294][bookmark: _Toc111203141][bookmark: _Toc112755467][bookmark: _Toc113525545][bookmark: _Toc115877329][bookmark: _Toc115877489][bookmark: _Toc116050942][bookmark: _Toc116707110][bookmark: _Toc117068335]Audit Committee.  For any tax year in which this corporation is required to register and file reports with the Attorney General of the State of California and has gross revenues of $2 million or more, excluding grant or contract income from any governmental entity for which the governmental entity requires an accounting, this corporation shall have an Audit Committee whose members shall be appointed by the Board of Directors, and who may include both directors and non-directors, subject to the following limitations:  (a) members of the Finance Committee, if any, shall constitute less than one-half of the membership of the Audit Committee; (b) the chair of the Audit Committee may not be a member of the Finance Committee, if any; (c) the Audit Committee may not include any member of the staff, including the President or chief executive officer and Treasurer or chief financial officer; (d) the Audit Committee may not include any person who has a material financial interest in any entity doing business with this corporation; and (e) Audit Committee members who are not directors may not receive compensation greater than the compensation paid to directors for their Board service.  The Audit Committee shall:  (1) recommend to the full Board of Directors for approval the retention and, when appropriate, the termination of an independent certified public accountant to serve as auditor, (2) subject to the supervision of the full Board, negotiate the compensation of the auditor on behalf of the Board, (3) confer with the auditor to satisfy the Audit Committee members that the financial affairs of this corporation are in order, (4) review and determine whether to accept the audit, and (5) approve performance of any non-audit services provided to this corporation by the auditor’s firm.
[bookmark: _Toc394396134][bookmark: _Toc394397943][bookmark: _Toc394398041][bookmark: _Toc394399025][bookmark: _Toc394399270][bookmark: _Toc394400362][bookmark: _Toc394400587][bookmark: _Toc394401326][bookmark: _Toc394401795][bookmark: _Toc394402001][bookmark: _Toc394402148][bookmark: _Toc394402417][bookmark: _Toc394402558][bookmark: _Toc394402688][bookmark: _Toc394402954][bookmark: _Toc394403084][bookmark: _Toc394403708][bookmark: _Toc394404312][bookmark: _Toc394412185][bookmark: _Toc867373][bookmark: _Toc867913][bookmark: _Toc871042][bookmark: _Toc871121][bookmark: _Toc871192][bookmark: _Toc871292][bookmark: _Toc872708][bookmark: _Toc107259025][bookmark: _Toc107259188][bookmark: _Toc107259295][bookmark: _Toc111203142][bookmark: _Toc112755468][bookmark: _Toc113525546][bookmark: _Toc115877330][bookmark: _Toc115877490][bookmark: _Toc116050943][bookmark: _Toc116707111][bookmark: _Toc117068336]Meetings.   
0. [bookmark: _Toc394396135][bookmark: _Toc394400588][bookmark: _Toc394401327][bookmark: _Toc394401796][bookmark: _Toc394402002][bookmark: _Toc394402149][bookmark: _Toc394402418][bookmark: _Toc394402559][bookmark: _Toc394402689][bookmark: _Toc394402955][bookmark: _Toc394403085][bookmark: _Toc394403709][bookmark: _Toc394404313][bookmark: _Toc394412186][bookmark: _Toc867374][bookmark: _Toc867914][bookmark: _Toc871043][bookmark: _Toc871122][bookmark: _Toc871193][bookmark: _Toc871293][bookmark: _Toc872709][bookmark: _Toc107259026][bookmark: _Toc107259189][bookmark: _Toc107259296][bookmark: _Toc111203143][bookmark: _Toc112755469][bookmark: _Toc113525547][bookmark: _Toc115877331][bookmark: _Toc115877491][bookmark: _Toc116050944][bookmark: _Toc116707112][bookmark: _Toc117068337]Of Board Committees.  Meetings and actions of Board Committees or subcommittees thereof shall be governed by and held and taken in accordance with the provisions of Article IV of these Bylaws concerning meetings and actions of the Board of Directors, with such changes in the content of those Bylaws as are necessary to substitute the Board Committee and its members for the Board of Directors.  Minutes shall be kept of each meeting of any Board Committee and shall be filed with the corporate records.
[bookmark: _Toc394396136][bookmark: _Toc394400589][bookmark: _Toc394401328][bookmark: _Toc394401797][bookmark: _Toc394402003][bookmark: _Toc394402150][bookmark: _Toc394402419][bookmark: _Toc394402560][bookmark: _Toc394402690][bookmark: _Toc394402956][bookmark: _Toc394403086][bookmark: _Toc394403710][bookmark: _Toc394404314][bookmark: _Toc394412187][bookmark: _Toc867375][bookmark: _Toc867915][bookmark: _Toc871044][bookmark: _Toc871123][bookmark: _Toc871194][bookmark: _Toc871294][bookmark: _Toc872710][bookmark: _Toc107259027][bookmark: _Toc107259190][bookmark: _Toc107259297][bookmark: _Toc111203144][bookmark: _Toc112755470][bookmark: _Toc113525548][bookmark: _Toc115877332][bookmark: _Toc115877492][bookmark: _Toc116050945][bookmark: _Toc116707113][bookmark: _Toc117068338]Of Task Forces.  Subject to the authority of the Board of Directors, Task Forces shall determine their own meeting rules and whether minutes shall be kept.  The Board of Directors may adopt rules for the governance of any Board or Task Force not inconsistent with the provisions of these Bylaws.
[bookmark: _Toc871295][bookmark: _Toc872711][bookmark: _Toc107259028][bookmark: _Toc107259191][bookmark: _Toc107259298][bookmark: _Toc111203145][bookmark: _Toc112755471][bookmark: _Toc113525549][bookmark: _Toc115877333][bookmark: _Toc115877493][bookmark: _Toc116050946][bookmark: _Toc116707114][bookmark: _Toc117068339]
OFFICERS
[bookmark: _Toc394396138][bookmark: _Toc394397945][bookmark: _Toc394398043][bookmark: _Toc394399027][bookmark: _Toc394399272][bookmark: _Toc394400364][bookmark: _Toc394400591][bookmark: _Toc394401330][bookmark: _Toc394401799][bookmark: _Toc394402005][bookmark: _Toc394402152][bookmark: _Toc394402421][bookmark: _Toc394402562][bookmark: _Toc394402692][bookmark: _Toc394402958][bookmark: _Toc394403088][bookmark: _Toc394403712][bookmark: _Toc394404316][bookmark: _Toc394412189][bookmark: _Toc867377][bookmark: _Toc867917][bookmark: _Toc871046][bookmark: _Toc871125][bookmark: _Toc871196][bookmark: _Toc871296][bookmark: _Toc872712][bookmark: _Toc111203146][bookmark: _Toc112755472][bookmark: _Toc113525550][bookmark: _Toc115877334][bookmark: _Toc115877494][bookmark: _Toc116050947][bookmark: _Toc116707115][bookmark: _Toc117068340][bookmark: _Toc107259029][bookmark: _Toc107259192][bookmark: _Toc107259299]Officers.  The officers of this corporation shall be a President, a Secretary, and a Treasurer.  This corporation may also have, at the discretion of the Board of Directors, such other officers as may be appointed by the Board of Directors.  No individual shall hold more than one office.  
[bookmark: _Toc394396139][bookmark: _Toc394397946][bookmark: _Toc394398044][bookmark: _Toc394399028][bookmark: _Toc394399273][bookmark: _Toc394400365][bookmark: _Toc394400592][bookmark: _Toc394401331][bookmark: _Toc394401800][bookmark: _Toc394402006][bookmark: _Toc394402153][bookmark: _Toc394402422][bookmark: _Toc394402563][bookmark: _Toc394402693][bookmark: _Toc394402959][bookmark: _Toc394403089][bookmark: _Toc394403713][bookmark: _Toc394404317][bookmark: _Toc394412190][bookmark: _Toc867378][bookmark: _Toc867918][bookmark: _Toc107259030][bookmark: _Toc107259193][bookmark: _Toc107259300][bookmark: _Toc111203147][bookmark: _Toc112755473][bookmark: _Toc113525551][bookmark: _Toc115877335][bookmark: _Toc115877495][bookmark: _Toc116050948][bookmark: _Toc116707116][bookmark: _Toc117068341][bookmark: _Toc871047][bookmark: _Toc871126][bookmark: _Toc871197][bookmark: _Toc871297][bookmark: _Toc872713]Election.  The officers of this corporation shall be elected annually by the Board of Directors, and each shall serve at the pleasure of the Board, subject to the rights, if any, of an officer under any contract of employment.  Each officer shall hold office until their successor is elected and qualified or until their earlier resignation or removal. 
[bookmark: _Toc394396140][bookmark: _Toc394397947][bookmark: _Toc394398045][bookmark: _Toc394399029][bookmark: _Toc394399274][bookmark: _Toc394400366][bookmark: _Toc394400593][bookmark: _Toc394401332][bookmark: _Toc394401801][bookmark: _Toc394402007][bookmark: _Toc394402154][bookmark: _Toc394402423][bookmark: _Toc394402564][bookmark: _Toc394402694][bookmark: _Toc394402960][bookmark: _Toc394403090][bookmark: _Toc394403714][bookmark: _Toc394404318][bookmark: _Toc394412191][bookmark: _Toc867379][bookmark: _Toc867919][bookmark: _Toc871048][bookmark: _Toc871127][bookmark: _Toc871198][bookmark: _Toc871298][bookmark: _Toc872714][bookmark: _Toc107259031][bookmark: _Toc107259194][bookmark: _Toc107259301][bookmark: _Toc111203148][bookmark: _Toc112755474][bookmark: _Toc113525552][bookmark: _Toc115877336][bookmark: _Toc115877496][bookmark: _Toc116050949][bookmark: _Toc116707117][bookmark: _Toc117068342]Removal.  Subject to the rights, if any, of an officer under any contract of employment, any officer may be removed, with or without cause, by the Board of Directors upon the Requisite Board Vote or by an officer on whom such power of removal may be conferred by the Board of Directors upon the Requisite Board Vote.
[bookmark: _Toc394396141][bookmark: _Toc394397948][bookmark: _Toc394398046][bookmark: _Toc394399030][bookmark: _Toc394399275][bookmark: _Toc394400367][bookmark: _Toc394400594][bookmark: _Toc394401333][bookmark: _Toc394401802][bookmark: _Toc394402008][bookmark: _Toc394402155][bookmark: _Toc394402424][bookmark: _Toc394402565][bookmark: _Toc394402695][bookmark: _Toc394402961][bookmark: _Toc394403091][bookmark: _Toc394403715][bookmark: _Toc394404319][bookmark: _Toc394412192][bookmark: _Toc867380][bookmark: _Toc867920][bookmark: _Toc871049][bookmark: _Toc871128][bookmark: _Toc871199][bookmark: _Toc871299][bookmark: _Toc872715][bookmark: _Toc107259032][bookmark: _Toc107259195][bookmark: _Toc107259302][bookmark: _Toc111203149][bookmark: _Toc112755475][bookmark: _Toc113525553][bookmark: _Toc115877337][bookmark: _Toc115877497][bookmark: _Toc116050950][bookmark: _Toc116707118][bookmark: _Toc117068343]Resignation.  Any officer may resign at any time by giving written notice to the Board or Chair of the Board or by electronic transmission addressed to the Board or Chair of the Board.  A resignation is effective when delivered unless the resignation specifies a later effective date or an effective date determined upon the happening of an event or events.  Any resignation is without prejudice to the rights, if any, of this corporation under any contract to which the officer is a party.
[bookmark: _Toc394396142][bookmark: _Toc394397949][bookmark: _Toc394398047][bookmark: _Toc394399031][bookmark: _Toc394399276][bookmark: _Toc394400368][bookmark: _Toc394400595][bookmark: _Toc394401334][bookmark: _Toc394401803][bookmark: _Toc394402009][bookmark: _Toc394402156][bookmark: _Toc394402425][bookmark: _Toc394402566][bookmark: _Toc394402696][bookmark: _Toc394402962][bookmark: _Toc394403092][bookmark: _Toc394403716][bookmark: _Toc394404320][bookmark: _Toc394412193][bookmark: _Toc867381][bookmark: _Toc867921][bookmark: _Toc107259033][bookmark: _Toc107259196][bookmark: _Toc107259303][bookmark: _Toc111203150][bookmark: _Toc112755476][bookmark: _Toc113525554][bookmark: _Toc115877338][bookmark: _Toc115877498][bookmark: _Toc116050951][bookmark: _Toc116707119][bookmark: _Toc117068344][bookmark: _Toc871050][bookmark: _Toc871129][bookmark: _Toc871200][bookmark: _Toc871300][bookmark: _Toc872716]Vacancies.  A vacancy in any office for any reason shall be filled in the same manner as these Bylaws provide for election to that office. 
[bookmark: _Toc107259198][bookmark: _Toc107259305][bookmark: _Toc111203152][bookmark: _Toc112755478][bookmark: _Toc113525556][bookmark: _Toc115877340][bookmark: _Toc115877500][bookmark: _Toc116050953][bookmark: _Toc116707120][bookmark: _Toc117068345][bookmark: _Toc394396144][bookmark: _Toc394397951][bookmark: _Toc394398049][bookmark: _Toc394399033][bookmark: _Toc394399278][bookmark: _Toc394400370][bookmark: _Toc394400597][bookmark: _Toc394401336][bookmark: _Toc394401805][bookmark: _Toc394402011][bookmark: _Toc394402158][bookmark: _Toc394402427][bookmark: _Toc394402568][bookmark: _Toc394402698][bookmark: _Toc394402964][bookmark: _Toc394403094][bookmark: _Toc394403718][bookmark: _Toc394404322][bookmark: _Toc394412195][bookmark: _Toc867383][bookmark: _Toc867923][bookmark: _Toc871051][bookmark: _Toc871130][bookmark: _Toc871201][bookmark: _Toc871301][bookmark: _Toc872717][bookmark: _Toc107259035]President.  The President shall be the chief executive officer of this corporation and shall, subject to control of the Board, generally supervise, direct, and control the business and the officers of this corporation.  The President shall not preside at any meeting of the Board of Directors; provided, that in the absence of the Chair of the Board, or a director designated by the Chair, the President shall designate a director to preside at such meeting.  The President shall have the general powers and duties of management usually vested in the office of President of a corporation and shall have such other powers and duties as may be prescribed by the Board or these Bylaws.
[bookmark: _Toc394396147][bookmark: _Toc394397954][bookmark: _Toc394398052][bookmark: _Toc394399036][bookmark: _Toc394399281][bookmark: _Toc394400373][bookmark: _Toc394400600][bookmark: _Toc394401339][bookmark: _Toc394401808][bookmark: _Toc394402014][bookmark: _Toc394402161][bookmark: _Toc394402430][bookmark: _Toc394402571][bookmark: _Toc394402701][bookmark: _Toc394402967][bookmark: _Toc394403097][bookmark: _Toc394403721][bookmark: _Toc394404325][bookmark: _Toc394412198][bookmark: _Toc867386][bookmark: _Toc867926][bookmark: _Toc871052][bookmark: _Toc871131][bookmark: _Toc871202][bookmark: _Toc871302][bookmark: _Toc872718][bookmark: _Toc107259036][bookmark: _Toc107259199][bookmark: _Toc107259306][bookmark: _Toc111203153][bookmark: _Toc112755479][bookmark: _Toc113525557][bookmark: _Toc115877341][bookmark: _Toc115877501][bookmark: _Toc116050954][bookmark: _Toc116707121][bookmark: _Toc117068346]Secretary.  The Secretary shall supervise the keeping of a full and complete record of the proceedings of the Board of Directors, its committees and the membership of this corporation, shall supervise the giving of such notices as may be proper or necessary, shall supervise the keeping of the minute books of this corporation, and shall have such other powers and duties as may be prescribed by the Board or these Bylaws.
[bookmark: _Toc394396148][bookmark: _Toc394397955][bookmark: _Toc394398053][bookmark: _Toc394399037][bookmark: _Toc394399282][bookmark: _Toc394400374][bookmark: _Toc394400601][bookmark: _Toc394401340][bookmark: _Toc394401809][bookmark: _Toc394402015][bookmark: _Toc394402162][bookmark: _Toc394402431][bookmark: _Toc394402572][bookmark: _Toc394402702][bookmark: _Toc394402968][bookmark: _Toc394403098][bookmark: _Toc394403722][bookmark: _Toc394404326][bookmark: _Toc394412199][bookmark: _Toc867387][bookmark: _Toc867927][bookmark: _Toc871053][bookmark: _Toc871132][bookmark: _Toc871203][bookmark: _Toc871303][bookmark: _Toc872719][bookmark: _Toc107259037][bookmark: _Toc107259200][bookmark: _Toc107259307][bookmark: _Toc111203154][bookmark: _Toc112755480][bookmark: _Toc113525558][bookmark: _Toc115877342][bookmark: _Toc115877502][bookmark: _Toc116050955][bookmark: _Toc116707122][bookmark: _Toc117068347]Treasurer.  The Treasurer shall supervise the charge and custody of all funds of this corporation, the deposit of such funds in the manner prescribed by the Board of Directors, and the keeping and maintaining of adequate and correct accounts of this corporation’s properties and business transactions, shall render reports and accountings as required, and shall have such other powers and duties as may be prescribed by the Board or these Bylaws.
[bookmark: _Toc871304][bookmark: _Toc872720][bookmark: _Toc107259038][bookmark: _Toc107259201][bookmark: _Toc107259308][bookmark: _Ref110504209][bookmark: _Ref110517273][bookmark: _Ref110518036][bookmark: _Toc111203155][bookmark: _Toc112755481][bookmark: _Toc113525559][bookmark: _Toc115877343][bookmark: _Toc115877503][bookmark: _Toc116050956][bookmark: _Toc116707123][bookmark: _Toc117068348]
INTERESTED DIRECTOR OR OFFICER TRANSACTIONS
[bookmark: _Toc394396151][bookmark: _Toc394397958][bookmark: _Toc394398056][bookmark: _Toc394399040][bookmark: _Toc394399285][bookmark: _Toc394400377][bookmark: _Toc394400604][bookmark: _Toc394401343][bookmark: _Toc394401812][bookmark: _Toc394402018][bookmark: _Toc394402165][bookmark: _Toc394402434][bookmark: _Toc394402575][bookmark: _Toc394402705][bookmark: _Toc394402971][bookmark: _Toc394403101][bookmark: _Toc394403725][bookmark: _Toc394404329][bookmark: _Toc394412202][bookmark: _Toc867390][bookmark: _Toc867930][bookmark: _Toc871055][bookmark: _Toc871134][bookmark: _Toc871205][bookmark: _Toc871305][bookmark: _Toc872721][bookmark: _Toc107259039][bookmark: _Toc107259202][bookmark: _Toc107259309][bookmark: _Ref110504198][bookmark: _Ref110518052][bookmark: _Toc111203156][bookmark: _Toc112755482][bookmark: _Toc113525560][bookmark: _Toc115877344][bookmark: _Toc115877504][bookmark: _Toc116050957][bookmark: _Toc116707124][bookmark: _Toc117068349]Voidability of Transactions.  No contract or transaction between this corporation and:
(a) any of its directors or officers, 
(b) any organization in which one or more of this corporation’s directors or officers has or have a financial interest, or 
(c) any organization for which a director or officer of this corporation also serves as a director or officer, 
shall be void or voidable solely for that reason, or solely because the director or officer is present at or participates in the meeting of the Board or committee of the Board which authorizes the contract or transaction, or solely because any such director’s or officer’s vote was counted for such purpose, if:
	(i) The material facts as to the director’s or officer’s relationship or interest, and as to the contract or transaction, are disclosed or are known to the Board or the committee, and the Board or committee in good faith authorizes the contract or transaction by the affirmative vote of at least a majority of the disinterested directors, even though the disinterested directors be less than a quorum; or  
	(ii) The contract or transaction is fair to this corporation as of the time it is authorized, approved, or ratified by the Board or committee.
[bookmark: _Toc394396152][bookmark: _Toc394397959][bookmark: _Toc394398057][bookmark: _Toc394399041][bookmark: _Toc394399286][bookmark: _Toc394400378][bookmark: _Toc394400605][bookmark: _Toc394401344][bookmark: _Toc394401813][bookmark: _Toc394402019][bookmark: _Toc394402166][bookmark: _Toc394402435][bookmark: _Toc394402576][bookmark: _Toc394402706][bookmark: _Toc394402972][bookmark: _Toc394403102][bookmark: _Toc394403726][bookmark: _Toc394404330][bookmark: _Toc394412203][bookmark: _Toc867391][bookmark: _Toc867931][bookmark: _Toc871056][bookmark: _Toc871135][bookmark: _Toc871206][bookmark: _Toc871306][bookmark: _Toc872722][bookmark: _Toc107259040][bookmark: _Toc107259203][bookmark: _Toc107259310][bookmark: _Toc111203157][bookmark: _Toc112755483][bookmark: _Toc113525561][bookmark: _Toc115877345][bookmark: _Toc115877505][bookmark: _Toc116050958][bookmark: _Toc116707125][bookmark: _Toc117068350]Quorum.  Common or interested directors may be counted in determining the presence of a quorum at a meeting of the Board or of a committee which authorizes a contract or transaction described in Section 1 above.
[bookmark: _Toc394396153][bookmark: _Toc394397960][bookmark: _Toc394398058][bookmark: _Toc394399042][bookmark: _Toc394399287][bookmark: _Toc394400379][bookmark: _Toc394400606][bookmark: _Toc394401345][bookmark: _Toc394401814][bookmark: _Toc394402020][bookmark: _Toc394402167][bookmark: _Toc394402436][bookmark: _Toc394402577][bookmark: _Toc394402707][bookmark: _Toc394402973][bookmark: _Toc394403103][bookmark: _Toc394403727][bookmark: _Toc394404331][bookmark: _Ref394411478][bookmark: _Toc394412204][bookmark: _Ref394414095][bookmark: _Toc867392][bookmark: _Toc867932][bookmark: _Toc871057][bookmark: _Toc871136][bookmark: _Toc871207][bookmark: _Toc871307][bookmark: _Toc872723][bookmark: _Toc107259041][bookmark: _Toc107259204][bookmark: _Toc107259311][bookmark: _Toc111203158][bookmark: _Toc112755484][bookmark: _Toc113525562][bookmark: _Toc115877346][bookmark: _Toc115877506][bookmark: _Toc116050959][bookmark: _Toc116707126][bookmark: _Toc117068351]Conflict of Interest Policy.  Each director and officer of this corporation shall comply with any policies of this corporation regarding conflicts of interest.
[bookmark: _Toc394396155][bookmark: _Toc394397962][bookmark: _Toc394398060][bookmark: _Toc394399044][bookmark: _Toc394399289][bookmark: _Toc394400381][bookmark: _Toc394400608][bookmark: _Toc394401347][bookmark: _Toc394401816][bookmark: _Toc394402022][bookmark: _Toc394402169][bookmark: _Toc394402438][bookmark: _Toc394402579][bookmark: _Toc394402709][bookmark: _Toc394402975][bookmark: _Toc394403105][bookmark: _Toc394403729][bookmark: _Toc394404333][bookmark: _Ref394411492][bookmark: _Toc394412211][bookmark: _Toc867399][bookmark: _Toc867939][bookmark: _Toc871058][bookmark: _Toc871137][bookmark: _Toc871208][bookmark: _Toc871308][bookmark: _Toc872724][bookmark: _Toc107259042][bookmark: _Toc107259205][bookmark: _Toc107259312][bookmark: _Ref110503927][bookmark: _Ref110503944][bookmark: _Ref110503978][bookmark: _Ref110503998][bookmark: _Ref110504085][bookmark: _Ref110517316][bookmark: _Ref110517331][bookmark: _Ref110518064][bookmark: _Ref110519496][bookmark: _Toc111203159][bookmark: _Toc112755485][bookmark: _Toc113525563][bookmark: _Toc115877347][bookmark: _Toc115877507][bookmark: _Toc116050960][bookmark: _Toc116707127][bookmark: _Toc117068352]
INDEMNIFICATION AND INSURANCE
[bookmark: _Toc394396156][bookmark: _Toc394397963][bookmark: _Toc394398061][bookmark: _Toc394399045][bookmark: _Toc394399290][bookmark: _Toc394400382][bookmark: _Toc394400609][bookmark: _Toc394401348][bookmark: _Toc394401817][bookmark: _Toc394402023][bookmark: _Toc394402170][bookmark: _Toc394402439][bookmark: _Toc394402580][bookmark: _Toc394402710][bookmark: _Toc394402976][bookmark: _Toc394403106][bookmark: _Toc394403730][bookmark: _Toc394404334][bookmark: _Toc394412212][bookmark: _Toc867400][bookmark: _Toc867940][bookmark: _Toc871059][bookmark: _Toc871138][bookmark: _Toc871209][bookmark: _Toc871309][bookmark: _Toc872725][bookmark: _Toc107259043][bookmark: _Toc107259206][bookmark: _Toc107259313][bookmark: _Toc112755486][bookmark: _Toc113525564][bookmark: _Toc115877348][bookmark: _Toc115877508][bookmark: _Toc116050961][bookmark: _Toc116707128][bookmark: _Toc117068353][bookmark: _Ref110504048]Indemnification.  To the fullest extent permitted by law:
0. [bookmark: _Toc871060][bookmark: _Toc871139][bookmark: _Toc871210][bookmark: _Toc871310][bookmark: _Toc872726][bookmark: _Toc107259044][bookmark: _Toc107259207][bookmark: _Toc107259314][bookmark: _Toc112755487][bookmark: _Toc113525565][bookmark: _Toc115877349][bookmark: _Toc115877509][bookmark: _Toc116050962][bookmark: _Toc116707129][bookmark: _Toc117068354]	This corporation shall indemnify any Indemnified Person, for and against all expenses (including attorneys' fees), judgments, Fines and amounts paid in settlement actually and reasonably incurred by that Indemnified Person in connection with that Action.  Notwithstanding the foregoing, this corporation shall indemnify any Indemnified Person seeking indemnification in connection with an Action (or part of an Action) initiated by that person only if that Action (or part of that Action) was authorized by the Board.	
0. [bookmark: _Toc871061][bookmark: _Toc871140][bookmark: _Toc871211][bookmark: _Toc871311][bookmark: _Toc872727][bookmark: _Toc107259045][bookmark: _Toc107259208][bookmark: _Toc107259315][bookmark: _Toc112755488][bookmark: _Toc113525566][bookmark: _Toc115877350][bookmark: _Toc115877510][bookmark: _Toc116050963][bookmark: _Toc116707130][bookmark: _Toc117068355]	This corporation will pay expenses as incurred by any Indemnified Person in connection with any Action; provided, that, if these expenses are to be paid in advance of the final disposition of an Action, then the payment of expenses will be made only upon delivery to this corporation of an undertaking, by or on behalf of the person, to repay all amounts so advanced if it is ultimately determined that the person is not entitled to be an Indemnified Person or otherwise.  Notwithstanding the foregoing, this corporation shall pay expenses as incurred by any Indemnified Person in connection with an Action (or part of an Action) initiated by that person only if that Action (or part of that Action) was authorized by the Board.
0. [bookmark: _Toc871062][bookmark: _Toc871141][bookmark: _Toc871212][bookmark: _Toc871312][bookmark: _Toc872728][bookmark: _Toc107259046][bookmark: _Toc107259209][bookmark: _Toc107259316][bookmark: _Toc112755489][bookmark: _Toc113525567][bookmark: _Toc115877351][bookmark: _Toc115877511][bookmark: _Toc116050964][bookmark: _Toc116707131][bookmark: _Toc117068356]	This corporation may purchase and maintain insurance on behalf of any Indemnified Person against any liability asserted against that person, whether or not this corporation would have the power to indemnify the person against that liability under the provisions of this Article VIII or otherwise.
0. [bookmark: _Toc871063][bookmark: _Toc871142][bookmark: _Toc871213][bookmark: _Toc871313][bookmark: _Toc872729][bookmark: _Toc107259047][bookmark: _Toc107259210][bookmark: _Toc107259317][bookmark: _Toc112755490][bookmark: _Toc113525568][bookmark: _Toc115877352][bookmark: _Toc115877512][bookmark: _Toc116050965][bookmark: _Toc116707132][bookmark: _Toc117068357]	The provisions of this Article VIII will be applicable to all Actions made or commenced after the adoption of this Article VIII, whether arising from acts or omissions occurring before or after its adoption.  The provisions of this Article VIII will be deemed to be a contract between this corporation and each director or officer who serves in that capacity at any time while this Article and the relevant provisions of the laws of the State of Delaware and other applicable law, if any, are in effect, and any repeal or modification of this Article VIII will not adversely affect any right or protection of any Indemnified Person in respect of any act or omission occurring prior to the time of the repeal or modification.
0. [bookmark: _Toc871064][bookmark: _Toc871143][bookmark: _Toc871214][bookmark: _Toc871314][bookmark: _Toc872730][bookmark: _Toc107259048][bookmark: _Toc107259211][bookmark: _Toc107259318][bookmark: _Toc112755491][bookmark: _Toc113525569][bookmark: _Toc115877353][bookmark: _Toc115877513][bookmark: _Toc116050966][bookmark: _Toc116707133][bookmark: _Toc117068358]	If any provision of this Article VIII will be found to be invalid or limited in application by reason of any law or regulation, that finding will not affect the validity of the remaining provisions of this Article VIII.  The rights of indemnification provided in this Article VIII will neither be exclusive of, nor be deemed in limitation of, any rights to which any person described in subsection (a) of this Article VIII may otherwise be entitled or permitted by contract, the Certificate of Incorporation, vote of the Board, or otherwise, or as a matter of law, both as to actions in the person's official capacity and actions in any other capacity while holding that office, it being the policy of this corporation that indemnification of any Indemnified Person will be made to the fullest extent permitted by law.
0. [bookmark: _Toc871065][bookmark: _Toc871144][bookmark: _Toc871215][bookmark: _Toc871315][bookmark: _Toc872731][bookmark: _Toc107259049][bookmark: _Toc107259212][bookmark: _Toc107259319][bookmark: _Toc112755492][bookmark: _Toc113525570][bookmark: _Toc115877354][bookmark: _Toc115877514][bookmark: _Toc116050967][bookmark: _Toc116707134][bookmark: _Toc117068359]	This corporation may, by vote of the Board, provide indemnification and advancement of expenses to employees and agents of this corporation with the same scope and effect as the foregoing indemnification of and advancement of expenses to directors and officers.
[bookmark: _Toc871066][bookmark: _Toc871145][bookmark: _Toc871216][bookmark: _Toc871316][bookmark: _Toc872732][bookmark: _Toc107259050][bookmark: _Toc107259213][bookmark: _Toc107259320][bookmark: _Toc112755493][bookmark: _Toc113525571][bookmark: _Toc115877355][bookmark: _Toc115877515][bookmark: _Toc116050968][bookmark: _Toc116707135][bookmark: _Toc117068360](g)	Definitions.  As used in this Article VIII, the following terms will have the following meanings:
“Action” means any threatened, pending, or completed action, suit, proceeding or inquiry (brought in the right of this corporation or otherwise), whether civil, criminal, administrative, or investigative, and whether formal or informal, including appeals arising from or in connection with the acts or omissions of this corporation or any person acting within the scope of such person’s role with this corporation.
“Eligible Person” means: (1) any individual who is a former or current director or officer of this corporation; (2) any former or current director or officer of this corporation, who while a director or officer of this corporation, is or was serving at the request of this corporation as a director, officer, partner, trustee, employee, or agent of another corporation, partnership, joint venture, trust, or other enterprise, which includes, without limitation, employee benefit plans; and (3) the foregoing persons’ heirs, executors, guardians, administrators, assigns, and any other legal representatives.
“Fines” includes, without limitation, any excise taxes assessed on a person with respect to an employee benefit plan.
“Indemnified Person” means: any Eligible Person who was, or is, a party, or is threatened to be made a party to, or is involved in (including as a witness), any Action by reason of the fact that the person is an Eligible Person.
[bookmark: _Toc394396160][bookmark: _Toc394397967][bookmark: _Toc394398065][bookmark: _Toc394399049][bookmark: _Toc394399294][bookmark: _Toc394400386][bookmark: _Toc394400613][bookmark: _Toc394401352][bookmark: _Toc394401821][bookmark: _Toc394402027][bookmark: _Toc394402174][bookmark: _Toc394402443][bookmark: _Toc394402584][bookmark: _Toc394402714][bookmark: _Toc394402980][bookmark: _Toc394403110][bookmark: _Toc394403734][bookmark: _Toc394404338][bookmark: _Toc394412218][bookmark: _Toc867406][bookmark: _Toc867946][bookmark: _Toc871067][bookmark: _Toc871146][bookmark: _Toc871217][bookmark: _Toc871317][bookmark: _Toc872733][bookmark: _Toc107259051][bookmark: _Toc107259214][bookmark: _Toc107259321][bookmark: _Toc111203160][bookmark: _Toc112755494][bookmark: _Toc113525572][bookmark: _Toc115877356][bookmark: _Toc115877516][bookmark: _Toc116050969][bookmark: _Toc116707136][bookmark: _Toc117068361]
GRANTS ADMINISTRATION
[bookmark: _Toc394396161][bookmark: _Toc394397968][bookmark: _Toc394398066][bookmark: _Toc394399050][bookmark: _Toc394399295][bookmark: _Toc394400387][bookmark: _Toc394400614][bookmark: _Toc394401353][bookmark: _Toc394401822][bookmark: _Toc394402028][bookmark: _Toc394402175][bookmark: _Toc394402444][bookmark: _Toc394402585][bookmark: _Toc394402715][bookmark: _Toc394402981][bookmark: _Toc394403111][bookmark: _Toc394403735][bookmark: _Toc394404339][bookmark: _Toc394412219][bookmark: _Toc867407][bookmark: _Toc867947][bookmark: _Toc871068][bookmark: _Toc871147][bookmark: _Toc871218][bookmark: _Toc871318][bookmark: _Toc872734][bookmark: _Toc107259052][bookmark: _Toc107259215][bookmark: _Toc107259322][bookmark: _Toc111203161][bookmark: _Toc112755495][bookmark: _Toc113525573][bookmark: _Toc115877357][bookmark: _Toc115877517][bookmark: _Toc116050970][bookmark: _Toc116707137][bookmark: _Toc117068362]Purpose of Grants.  This corporation shall have the power to make grants and contributions and to render other financial assistance for the purposes expressed in the Certificate of Incorporation.
[bookmark: _Toc394396162][bookmark: _Toc394397969][bookmark: _Toc394398067][bookmark: _Toc394399051][bookmark: _Toc394399296][bookmark: _Toc394400388][bookmark: _Toc394400615][bookmark: _Toc394401354][bookmark: _Toc394401823][bookmark: _Toc394402029][bookmark: _Toc394402176][bookmark: _Toc394402445][bookmark: _Toc394402586][bookmark: _Toc394402716][bookmark: _Toc394402982][bookmark: _Toc394403112][bookmark: _Toc394403736][bookmark: _Toc394404340][bookmark: _Toc394412220][bookmark: _Toc867408][bookmark: _Toc867948][bookmark: _Toc871069][bookmark: _Toc871148][bookmark: _Toc871219][bookmark: _Toc871319][bookmark: _Toc872735][bookmark: _Toc107259053][bookmark: _Toc107259216][bookmark: _Toc107259323][bookmark: _Toc111203162][bookmark: _Toc112755496][bookmark: _Toc113525574][bookmark: _Toc115877358][bookmark: _Toc115877518][bookmark: _Toc116050971][bookmark: _Toc116707138][bookmark: _Toc117068363]Board of Directors Oversight.  The Board, or any person or persons on whom such power may be conferred by the Board, shall make policy with regard to grants.  The Board shall retain ultimate control over all grants, contributions, and other financial assistance given by this corporation.
[bookmark: _Toc394396163][bookmark: _Toc394397970][bookmark: _Toc394398068][bookmark: _Toc394399052][bookmark: _Toc394399297][bookmark: _Toc394400389][bookmark: _Toc394400616][bookmark: _Toc394401355][bookmark: _Toc394401824][bookmark: _Toc394402030][bookmark: _Toc394402177][bookmark: _Toc394402446][bookmark: _Toc394402587][bookmark: _Toc394402717][bookmark: _Toc394402983][bookmark: _Toc394403113][bookmark: _Toc394403737][bookmark: _Toc394404341][bookmark: _Toc394412221][bookmark: _Toc867409][bookmark: _Toc867949][bookmark: _Toc871070][bookmark: _Toc871149][bookmark: _Toc871220][bookmark: _Toc871320][bookmark: _Toc872736][bookmark: _Toc107259054][bookmark: _Toc107259217][bookmark: _Toc107259324][bookmark: _Toc111203163][bookmark: _Toc112755497][bookmark: _Toc113525575][bookmark: _Toc115877359][bookmark: _Toc115877519][bookmark: _Toc116050972][bookmark: _Toc116707139][bookmark: _Toc117068364]Refusal; Withdrawal.  The Board, in its absolute discretion, shall have the right to refuse to make any grants or contributions, or to render other financial assistance, for any or all of the purposes for which the funds are requested.  In addition, the Board, in its absolute discretion, shall have the right to withdraw its approval of any grant at any time and use the funds for other purposes within the scope of the purposes expressed in the Certificate of Incorporation, subject to any charitable trust imposed on such funds and any rights of third parties under any contract relating to such grant.
[bookmark: _Toc394396164][bookmark: _Toc394397971][bookmark: _Toc394398069][bookmark: _Toc394399053][bookmark: _Toc394399298][bookmark: _Toc394400390][bookmark: _Toc394400617][bookmark: _Toc394401356][bookmark: _Toc394401825][bookmark: _Toc394402031][bookmark: _Toc394402178][bookmark: _Toc394402447][bookmark: _Toc394402588][bookmark: _Toc394402718][bookmark: _Toc394402984][bookmark: _Toc394403114][bookmark: _Toc394403738][bookmark: _Toc394404342][bookmark: _Toc394412222][bookmark: _Toc867410][bookmark: _Toc867950][bookmark: _Toc871071][bookmark: _Toc871150][bookmark: _Toc871221][bookmark: _Toc871321][bookmark: _Toc872737][bookmark: _Toc107259055][bookmark: _Toc107259218][bookmark: _Toc107259325][bookmark: _Toc111203164][bookmark: _Toc112755498][bookmark: _Toc113525576][bookmark: _Toc115877360][bookmark: _Toc115877520][bookmark: _Toc116050973][bookmark: _Toc116707140][bookmark: _Toc117068365]Accounting.  The Board shall determine under what circumstances to require that grantees furnish a periodic accounting to show that the funds granted by this corporation were expended for the purposes that were approved by the Board.
[bookmark: _Toc394396165][bookmark: _Toc394397972][bookmark: _Toc394398070][bookmark: _Toc394399054][bookmark: _Toc394399299][bookmark: _Toc394400391][bookmark: _Toc394400618][bookmark: _Toc394401357][bookmark: _Toc394401826][bookmark: _Toc394402032][bookmark: _Toc394402179][bookmark: _Toc394402448][bookmark: _Toc394402589][bookmark: _Toc394402719][bookmark: _Toc394402985][bookmark: _Toc394403115][bookmark: _Toc394403739][bookmark: _Toc394404343][bookmark: _Toc394412223][bookmark: _Toc867411][bookmark: _Toc867951][bookmark: _Toc871072][bookmark: _Toc871151][bookmark: _Toc871222][bookmark: _Toc871322][bookmark: _Toc872738][bookmark: _Toc107259056][bookmark: _Toc107259219][bookmark: _Toc107259326][bookmark: _Toc111203165][bookmark: _Toc112755499][bookmark: _Toc113525577][bookmark: _Toc115877361][bookmark: _Toc115877521][bookmark: _Toc116050974][bookmark: _Toc116707141][bookmark: _Toc117068366]Restrictions on Contributions.  Unless otherwise determined by resolution of the Board in particular cases, this corporation shall retain complete control and discretion over the use of all contributions it receives, and all contributions received by this corporation from solicitations for specific grants shall be regarded as for the use of this corporation and not for any particular organization or individual mentioned in the solicitation.  This corporation may accept contributions earmarked by the donor exclusively for allocation to one or more foreign organizations or individuals only if the Board of this corporation:  (a) has determined that the specific charitable activity for which the donation was made furthers this corporation’s exempt purposes; (b) has approved in advance disbursements of funds to support such charitable activity; (c) retains discretion and control as to the use of the contributions received by this corporation; and (d) exercises appropriate supervision to ensure funds are actually spent for the intended purposes.
[bookmark: _Toc394396166][bookmark: _Toc394397973][bookmark: _Toc394398071][bookmark: _Toc394399055][bookmark: _Toc394399300][bookmark: _Toc394400392][bookmark: _Toc394400619][bookmark: _Toc394401358][bookmark: _Toc394401827][bookmark: _Toc394402033][bookmark: _Toc394402180][bookmark: _Toc394402449][bookmark: _Toc394402590][bookmark: _Toc394402720][bookmark: _Toc394402986][bookmark: _Toc394403116][bookmark: _Toc394403740][bookmark: _Toc394404344][bookmark: _Ref394410887][bookmark: _Ref394410988][bookmark: _Ref394411181][bookmark: _Ref394411305][bookmark: _Ref394411517][bookmark: _Ref394411552][bookmark: _Ref394411653][bookmark: _Ref394411727][bookmark: _Toc394412224][bookmark: _Ref394413024][bookmark: _Ref394413036][bookmark: _Ref394413078][bookmark: _Ref394413289][bookmark: _Toc867412][bookmark: _Toc867952][bookmark: _Toc871073][bookmark: _Toc871152][bookmark: _Toc871223][bookmark: _Toc871323][bookmark: _Toc872739][bookmark: _Toc107259057][bookmark: _Toc107259220][bookmark: _Toc107259327][bookmark: _Toc111203166][bookmark: _Toc112755500][bookmark: _Toc113525578][bookmark: _Toc115877362][bookmark: _Toc115877522][bookmark: _Toc116050975][bookmark: _Toc116707142][bookmark: _Toc117068367]
MISCELLANEOUS
[bookmark: _Toc394396167][bookmark: _Toc394397974][bookmark: _Toc394398072][bookmark: _Toc394399056][bookmark: _Toc394399301][bookmark: _Toc394400393][bookmark: _Toc394400620][bookmark: _Toc394401359][bookmark: _Toc394401828][bookmark: _Toc394402034][bookmark: _Toc394402181][bookmark: _Toc394402450][bookmark: _Toc394402591][bookmark: _Toc394402721][bookmark: _Toc394402987][bookmark: _Toc394403117][bookmark: _Toc394403741][bookmark: _Toc394404345][bookmark: _Toc394412225][bookmark: _Toc867413][bookmark: _Toc867953][bookmark: _Toc871074][bookmark: _Toc871153][bookmark: _Toc871224][bookmark: _Toc871324][bookmark: _Toc872740][bookmark: _Toc107259058][bookmark: _Toc107259221][bookmark: _Toc107259328][bookmark: _Toc111203167][bookmark: _Toc112755501][bookmark: _Toc113525579][bookmark: _Toc115877363][bookmark: _Toc115877523][bookmark: _Toc116050976][bookmark: _Toc116707143][bookmark: _Toc117068368]Fiscal Year.  The fiscal year of this corporation shall end each year on December 31.
[bookmark: _Toc871075][bookmark: _Toc871154][bookmark: _Toc871225][bookmark: _Toc871325][bookmark: _Toc872741][bookmark: _Toc107259059][bookmark: _Toc107259222][bookmark: _Toc107259329][bookmark: _Toc111203168][bookmark: _Toc112755502][bookmark: _Toc113525580][bookmark: _Toc115877364][bookmark: _Toc115877524][bookmark: _Toc116050977][bookmark: _Toc116707144][bookmark: _Toc117068369][bookmark: _Toc394396168][bookmark: _Toc394397975][bookmark: _Toc394398073][bookmark: _Toc394399057][bookmark: _Toc394399302][bookmark: _Toc394400394][bookmark: _Toc394400621][bookmark: _Toc394401360][bookmark: _Toc394401829][bookmark: _Toc394402035][bookmark: _Toc394402182][bookmark: _Toc394402451][bookmark: _Toc394402592][bookmark: _Toc394402722][bookmark: _Toc394402988][bookmark: _Toc394403118][bookmark: _Toc394403742][bookmark: _Toc394404346][bookmark: _Toc394412226][bookmark: _Toc867414][bookmark: _Toc867954]Contracts, Notes, and Checks.  All contracts entered into on behalf of this corporation must be authorized by the Board of Directors or any person or persons on whom such power may be conferred by the Board, and, except as otherwise provided by law, every check, draft, promissory note, money order, or other evidence of indebtedness of this corporation shall be signed by any person or person on whom such power may be conferred by the Board.
[bookmark: _Toc107259060][bookmark: _Toc107259223][bookmark: _Toc107259330][bookmark: _Toc111203169][bookmark: _Toc112755503][bookmark: _Toc113525581][bookmark: _Toc115877365][bookmark: _Toc115877525][bookmark: _Toc116050978][bookmark: _Toc116707145][bookmark: _Toc117068370][bookmark: _Toc871076][bookmark: _Toc871155][bookmark: _Toc871226][bookmark: _Toc871326][bookmark: _Toc872742]Amendments.  As provided in the Certificate of Incorporation, the Consortium Members or the Board of Directors may amend or repeal these Bylaws or adopt new bylaws.  Any amendment or repeal of these Bylaws or the adoption of new bylaws shall require: 
(a) if by the Consortium Members acting alone, the Requisite Member Vote; or
(b) if by the Board, (i) the affirmative vote of at least seventy-five percent (75%) of the directors then in office with (ii) Consortium Member approval by the Requisite Member Vote.
[bookmark: _Toc394396169][bookmark: _Toc394397976][bookmark: _Toc394398074][bookmark: _Toc394399058][bookmark: _Toc394399303][bookmark: _Toc394400395][bookmark: _Toc394400622][bookmark: _Toc394401361][bookmark: _Toc394401830][bookmark: _Toc394402036][bookmark: _Toc394402183][bookmark: _Toc394402452][bookmark: _Toc394402593][bookmark: _Toc394402723][bookmark: _Toc394402989][bookmark: _Toc394403119][bookmark: _Toc394403743][bookmark: _Toc394404347][bookmark: _Toc394412227][bookmark: _Toc867415][bookmark: _Toc867955][bookmark: _Toc871077][bookmark: _Toc871156][bookmark: _Toc871227][bookmark: _Toc871327][bookmark: _Toc872743][bookmark: _Toc107259061][bookmark: _Toc107259224][bookmark: _Toc107259331][bookmark: _Toc111203170][bookmark: _Toc112755504][bookmark: _Toc113525582][bookmark: _Toc115877366][bookmark: _Toc115877526][bookmark: _Toc116050979][bookmark: _Toc116707146][bookmark: _Toc117068371]Required Financial Audits.  For any tax year in which this corporation is required to register and file reports with the Attorney General of the State of California and has gross revenues of $2 million or more, excluding grant or contract income from any governmental entity for which the governmental entity requires an accounting, this corporation shall obtain a financial audit.  Whether or not they are required by law, for any tax year in which this corporation is required to register and file reports with the Attorney General of the State of California, any audited financial statements obtained by this corporation shall be made available for inspection by the Attorney General and the general public within nine months after the close of the fiscal year to which the statements relate, and shall remain available for three (3) years (1) by making them available at this corporation's principal, regional, and district offices during regular business hours and (2) either by mailing a copy to any person who so requests in person or in writing or by posting them on this corporation's website.  
[bookmark: _Toc394396177][bookmark: _Toc394397982][bookmark: _Toc394398080][bookmark: _Toc394399064][bookmark: _Toc394399309][bookmark: _Toc394400401][bookmark: _Toc394400630][bookmark: _Toc394401369][bookmark: _Toc394401838][bookmark: _Toc394402044][bookmark: _Toc394402191][bookmark: _Toc394402460][bookmark: _Toc394402601][bookmark: _Toc394402731][bookmark: _Toc394402997][bookmark: _Toc394403127][bookmark: _Toc394403751][bookmark: _Toc394404355][bookmark: _Toc394412243][bookmark: _Toc867431][bookmark: _Toc867971][bookmark: _Toc871078][bookmark: _Toc871157][bookmark: _Toc871228][bookmark: _Toc871328][bookmark: _Toc872744][bookmark: _Toc107259062][bookmark: _Toc107259225][bookmark: _Toc107259332][bookmark: _Toc111203171][bookmark: _Toc112755505][bookmark: _Toc113525583][bookmark: _Toc115877367][bookmark: _Toc115877527][bookmark: _Toc116050980][bookmark: _Toc116707147][bookmark: _Toc117068372]Governing Law.  These Bylaws shall be construed and interpreted in accordance with the laws of the State of Delaware as amended from time to time, so as to give full effect and validity to the intent and meaning of these Bylaws.
[bookmark: _Toc111203172][bookmark: _Toc112755506][bookmark: _Toc113525584][bookmark: _Toc115877368][bookmark: _Toc115877528][bookmark: _Toc116050981][bookmark: _Toc116707148][bookmark: _Toc117068373]Facts Ascertainable.  When the terms of these Bylaws refer to a specific agreement or other document to determine the meaning or operation of a provision hereof, the Secretary of the Corporation shall maintain a copy of such agreement or document at the principal executive offices of the corporation and a copy thereof shall be provided free of charge to any member of the Corporation who makes a request therefor.
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CERTIFICATE OF SECRETARY
I, Wendy Seltzer, certify that I am Secretary of World Wide Web Consortium, Inc., a Delaware nonprofit nonstock corporation, and that the above Bylaws, consisting of ___ pages, are the Bylaws of this corporation as adopted by unanimous written consent of the Board of Directors, effective as of October 19, 2022.
	DATED:
	
	, 2022
	

	
	
	
	

	
	
	
	Wendy Seltzer, Secretary
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