
BYLAWS
OF

Generalion Green
a CALTFoRN|A PuBLtc BENERT CoFpoBAnor.

ARTICLE I
OFFICES

SECTION 1. PRINCIPAL OFFICE

The principal ottice of the corporalion for the lransaction of its business is locat€d in Contra Costa
County, Califomia.

SECTION 2. CHANGE OF ADDRESS

The county of the corporation's principal oilice can be dtanged only by amendment of these Bylaws and
not otherwise. The Board of Directors may, however, change the principal otlice from one location to
anothgr within the namgd county by noting the c*langed addr€ss and effective dat€ below, and such
changes ol addrEss shall nol be deemed an amendment ot these Bylaws:

Dat€d:

Dated:

Dated:

Dated:

Dated:

SECTION 3. OTHER OFFICES

The corpo.ation may also have offices at such other places, within orwithout the Stat€ of Calilornia,
whsre it is qualified to do business, as its businsss may rsquire and as the board of directors may, from
time to time, designate.

ARTICLE 2
PUFPOSES

SECTION 1. OBJECTIVES AND PURPOSES

The primary purpose of this corporation shallbe as the lrqouois so justly stated: " In our every
deliberation, we must considerthe impact ol our decisions on lhe next seven generations."



Our primary objectives are:.

1) -ISlgglggplflEp3ct !ille , Generation G.een will loster and promote env,ronmenlal
sustainablility tor ahealthy, liveabte ptanet through education and comm;nity outroach. Generation
ureen wlr provtde torums, sponsor events, workshops, and classes to inform and support the public on
the benelit, and need, for a sustainable, reuseable, low impact, healthy lifestyle.

2) T.o Rguse Our Materials and to .educe our ecological lootprint on the planet. Generation Green willprovide facilities and participate/coordinate events for promoaing creativity through art and education
using recycled and reused materials.

3) To Flespect our Planet and lo regain our connection to the earth and its abundanc€. Generalion
Gr€en willprovide education and consultations on healthlul living.

4) To ehpower citizsns to voice concems and implernent earih saving actions . Generation Green will
educate and inspke localresidents and stakeholders. Through heigh6ned awareness, encourage wise
choic€s tor future generations and lhe p.eservation of the en-vironlient.

ARTICLE 3
DIRECTORS

SECTION 1. NUMBER

The clrporation shall have lyqdirectors and collectively they shall b6 known as the Board of Directors.
The number may be changed by amendment of this Bylaw, 6r by rep€al of ihis Bylaw and adoption of a
new Bylaw, as providod in these Bylaws.

SECTION 2. POWERS

subjecl to the provlsions of the catifomia Nonprofit public Benefit corporarion law and any limitalions in
the,Anicles of Incorporation and Bylaws relating Io action requlrEd or permitted to b€ taken or approved
by thg memb€rs, if any, of lhis corporation, ths activities and atfairs of this corporation shall be
conducted and all corporat€ powers shall b€ exercised by or undgr the directi;n of ihe Board of
Dhectors.

SECTION 3. DUTIES

It shali be thg duty of the directors to:

(a) Perform any and all duties imposed on them collectively or individually by taw, by the Articles of
Incorporation of this corporation, or by these Bylaws;

(b) Appoint and remove, employ and discharge, and, except as otherwise provided in these Bylaws,
prescribe lhe duties and fix the clmpensation, if any, of all officers, agents and employees of tire
corcoratlon:

(c) Supervise atl otficers, agents and employees of the corporation lo assure that thek duties are
performed properly;

(d) Meei at such times and places as required by these Bylaws:

(e) Begister their addresses with the Secretary of lhe corporation and notices ol meeiings mailed or



telegraphed to them at such addresses shall be valid notices thereof.

SECTION 4. TERMS OF OFFICE

Each direclor shall hold oftice unlil the next annual meeting for eleclion of the Board oi Directors as
specified in these Bylaws, and until his or her suc@ssor is elected and qualjfies_

SECTION 5. COMPENSATION

Directors may not be compensated for rendering seruices to the corporation in any capacity otherthan
darector unless such other compensation is reasonable and is allowable under the provisions of Section
6 of this Arlicle.

SECTION 6. RESTRICTION REGARDING INTERESTED DIRECTORS

Notwithstanding any other provision of these Bylaws, not more than lorty,nine percent (49%) ol the
persons seruing on the board may be inlercsted pe6ons. For purposes ot this S€otion, ,interested
oersons' m€ans either:

(a) Any person currently being cornpensated by the corporation lor services rendered it wlthin the
previous twelve (12) months, whether as a tull- or part-lime officer or other employeE, lndEpendent
contractor, or otheNise, €xcluding any reasonable compensation paid to a director .

(b) Any brother, sister, ancestor, descendanl, spouse, brother.inJaw, slster-in-law, son-in-law, daughter-
in.law, mother-in-law, or father-in-law ol any sucti person.

Two of the Incorporalors (less than 49%) and first directors, Lynda Deschambault and R.C, F€tris will
function ln the capaciti€s of president and vice presidgnt, resp€ctively. At this time, neither are employed
by G€ne.ation Gregn, but it is anticipatEd that as the corporation grows, th€y may b€come employEd as
regular or Inte.mittenl employ6qs. Their titled positions, job functions and compensation, is, at presenl
undetermined. Compensation will be reasonable and will not exceed 50% of the total payment received
in relurn lor services rendered lh6 non profil corporation in fuitherance of its exempl purposes, as
requked bytho Bylaws of the corporation and shall be reviewed from time to time by resolution of the
board of directors. Salaries lor employmgnt in their officer capacities shalt be reasonable and shall by
fixed from time to lime ( at least annually) by resolution of the boa.d ol directors.

SECTION 7. PLACE OF MEETINGS

Meetings shall be held at the principal office of the corporation unless otherwise provided by the board
or at such place within or without lhe State of Califomia whicfi has been designated from time to time by
resolution of the Board ol Directors. h the absence of suci designation, any meeting not held at the
principal otfice of the corporation shall be valid only if held on the written consent of all dkectors given
either before or after the meeting and liled with the Secretary of the coporation or alter all board
membors have been given wrilten notico of lhe meeting as herdnafter providod lor special meetings of
the board.

Any meeting, regular or special, may be held by conference telephone, electronic video screen
communication, or other communications equipment. Padjcipation in a meeting through use ot
conlerence lelephone conslitutes presence in persion at that meeting so long as all directors participating
in the meeting are able to hear one another. Padicipation in a meeting through use ol electronic video
screen communication or other communications equipment (otherthan conference telephone)
constilules presence in person at that meeling if all of the following apply:

aa



a). Each di.ector pa.ticipating in the meeting can communicate with a 

 

of the other drectors
concUrrently;

. b) Each di.ector is provide the means of participating in all matters beforo the board, inctuding,
without limitation, the capacity to propose, orto interpose an objection to, a specifjc action to be l;ken by
the corooration:

. .. c) The co.poration adopts and imptemenis some means of ve.ifying 1) that all persons participating
in the meeting are directors of the corporation or are otherwise enti edio participate in the meeti;g, a;d
2) that all actions of, or votes by, the boad are taken and cast only by directors and not by persona who
are not directors.

SECTION E. REGULAR ANO ANNUAL MEETINGS

Regular meetings of Directors shallbe held on the 4s Tuesday of the Month at 7pm at Round Table
Pizza, located at'1932 Oak Park Boulevard, pleasant Hill, Califomia. unless such davfalls on a leoal
holiday, in which event the regutar m€eting shall be hetd at the same hour and Dtacq on lhe next 

-

business day.

ll this co@oration makes no provision for members, lhen, at the annual meefing of directors hetd in the
month of May (in Honor of Rachel Carson's Birthday - May 27, 19OZ), directors sha 

 

be etected by the
Board of Directors in acclrdance with this s€ctjon. Cumulative vofni by di.ec.torc for the elec|onbf
dirgctors shallnot be permitted. The candidates receiving the highea number of votes up to the number
of directors to be elected shall be elected, Each director ahall cast one vote, with voting 6sing by ballot
only,

SECTION 9. SPECIAL MEETINGS

Sp€clal meetings of the Board of Dir€clors may be called by the Chairperson of the board, the presidgnt,
th€ Vice Prssld€nt, the SEcretary- or by any two direc,to6, and such m€etings shallbs held at the placE,
withln orwithoutthe State of Califomia, designat€d bythe person or persons calling the me€ting, and in
the ab6once ot suc+l deslgnation, at the principal offtce of ths corpora on,

SECTION 10. NOTICE OF MEETTNGS

Regula. me€tings ot the board may be held wlthout notics. Sp€cial meetings ol ihe board shall be held
upon.four (4) days'notice by first-ctass mail or forty€ight (4gi hours, notic;detivered psrsonally or by
telephons or telegraph. lf sent by mail or telegraph, the notice sha 

 

be deemgd to be deliver€d on its
deposit in the mails or on itrs deliv€ry to lhe tslsgraph clmpany. Such notic€s shall be addressed to each
director at his or her address as shown on the books of lhe corporation. Notice ot the timE and place of
holding an adjourned meeting need not be given to absent direc,tors if the time and place of the
adiou.ned m€eting are tixed at the meeting adjoumed and lf sucfi adioumed meeting is held no more
than twenty-four (24) hours from the lime ol the original meeting. Notice shalt be giv;n of any adjourned
regular or special meeting to directors absent from the original meeting if the adiourned meeting is held
more than tlventy-four (24) hours from the lime of the original meeting.

SECTION I1. CONTENTS OF NOTICE

Nolice of meetings not herein dispensed with shall specify the ptace, date and hour of the meeting. The
pupose of any board meeting need not be spect'lied in the notice.

4of ta



SECTION 12. WAIVER OF NOTICE AND CONSENT TO HOLDING MEETINGS

The transactions of any meeting of the board, however called and noticed or wherever held, are as valid
as lhough the meeling had been duly held afier proper call and notice, provided a quorum, as
hereinafter defined, is present and provided that eilher before or after the meeting each director not
present signs a waiver oJ notice, a consent to holding ihe meeting, or an approval ol the minutos lheaeof.
All such waivers, consents, or approvals shall be filed with the clrporate records or made a part of the
minutes of the meeting.

SECTION,I3. OUORUM FOR MEETINGS

A quorum shall consist of two Directors.

Except as olherwise providod in these Bylaws or in lhe Articles of Incorporation of this corporalion, or by
law, no business shall be considored by the board at any meeting at which a quorum, as hereinafter
defined, is not present, and lhe only motion which the Chair shall entertain at such meeling is a motion
to adjourn. However;a majority of the dkec{ors presenl at such meeting may adjourn from time to time
until the time fixed for the nexl .egular meeting of the board.

When a mgeting is adjourn€d for lack of a quorum, it shall not be necessary to give any notice of the
timg and place of the adjourned meeting orof the business to be transacted at such meeting, other than
by announcemenl at the meeting at which the adjoumment is taken, except as provided in Section 10 of
this Anicle.

The directors present at a duly called and held meeling at which a quorum is initially p.esent may
continue to do business notwithstanding the loss of a quorum at the meeting du€ to a withdrawal of
directors from lhe meeting, provlded that any aciion thereafter iaken must be approved by at least a
majority of ths requir€d quorum fotsuch meelinO or suq+t greater pEr@ntage as may be requked by law,
or th€ Articles of Incorporation or Bylaws ol ihis corporation.

SECTION 14. MAJORITY ACTION AS BOARD ACTION

Every act or decision done or mads by a maiority of tho dkectors present at a meeting duly held at which
a quorum is present is the act oflhe Board of Diroctors, unlsss the Articles of Incolporation or Bylaws of
this corporation, or provisions of the California Nonprofit Public Bgnelit Corporation Law, panicularly
those provisions relating to appointment of committaes (Section 5212), approval ol contfacts or
transactions in which a director has a material financial interest (Section 5233) and indemnilication ol
difectors (Section 5238e), require a greater perceniage or diflerenl voling rules for approval of a mattet
by the board.

SECTION 15. CONDUCT OF MEETINGS

Meetings of the Board of Directors shall be presided over bythe Chairperson ol lhe Board, or, if no such
person has beon so designated or, in his or her absence,lhe President of the corporation or, in his or
her absence, by lhe Vice Pr€sident of lhe corporaiion or, in the absence of each of lhese persons, by a
Chakperson chosen bya majority of the directors prcsent at lhe meeting. The Secretary of the
corporation shall act as Secrotary of all meetings of the board, provided that, in his or her absence, the
presiding otficer shall appoint another person to act as Secretary ol the Meetjng.

l.4eetings shall be governed by 8p!ql!S3dqs_qf_8!dCf as such rules may be revised ffom time to time,
insofar as such rulcs are not inconsistent with or in clnflict with these Bvlaws. with the Articles of
Incorporation ol lhis corporation, or with Drovisions of law.

'4-4@



SECTION 16. ACTION BY UNANIITOUS WRITTEN CONSENT WITHOUT MEETING

Any action required or permitted to be taken by the Board of Directors under any provision ol law may be
taken without a meeting, if all members ol the boaad shall individually or collectiveiy consent in writing to
such action. Fo. lhe purposes of this Section only, 'all members of the board" shalinot include anv 

-
"interested direclor" as defined in section 52a3 of the carilomia Nonprolit public Benefit corporation
Law. Such written consent or consents shall te filed with the minutes of the proceedings of tile board.
Such action by written consent shall have the same lorce and elfect as the unanimous vote of lhe
directors. Any certificate or othea document filed under any provision ol law which relates to action so
taken shall state that the action was laken by unanimous written consent of the Board of Dkectors
lvilhout a meeting and that the Bylaws ofthis corporation authorize the directors to so act, and such
statement shall be prima taciq evidence of such authority.

SECTION 17. VACANCIES

Vacancies on the Board of Oirectors shall exi.st (1) on the dealh, resignation or removal of any dkgctor,
and (2) whsnever the numberof autho.ized directoF is increased.

The Board of D'rectors may declare vacant the officE of a director who has been declared ol unsound
mind bya finalorder of coun, or clnvictgd of a felony, or been found by a finalord6r orjudgmont of any
courtlohavE breached any duty undqr Section S23O and following ofthe California Noipro-fit public
B€nellt CorgorEtlon Law.

ll this corporation has any members, then, it the corporation has less than tifty (50) memb6rs, dkectors
may b€ removed without cause by a maiority of all members, or, if the corporltion has llfty (50) or more
members, by vote of a majorily ol the vot€s represent€d at a mombsrship meeting at which a quorum is
present.

lf this corporation has no members, directors ma; be removed without cause by a majority of thg
di.ectofs lhon in otfice.

Any director may resign ettective upon giving wrinen notics to the Chairperson ol thq Board, the
President, the Secretary, or the Board of Directors, unl€ss lhe notice sDeclfies a later time for the
etfeclivEness of such resignation. No dir€ctor may resign ifthe corpoaion would then b9lett without a
duly Electsd dkector or dkectors in charg€ of its aftalrs, €xc€pl upon notice to thE Attorney General.

Vacancles on the board may be fillEd by approval ol the board or, if the number of directors then in ofiice
is_iess than a quorum, by (1) the unanimous wrltton consent of thg di.ectors thsn in otfice, (2) the
aflirmative vote of a majority of th€ directors thsn in offico at a meeting held pursuant to notice or
waive[s of notice complylng with this Articlq of hese Bylaws, or (3) a sble remaining director. lf this
corporalion has members, however, vacancies deated bythe removalof a directoamay be filled only by
the approvalof the members. The members, if any, of this corporation may elect a director at anytime io
fill any vacancy not filled by the directors.

A porson elected to lilla vacancy as provided by this Section shallhold office untilthe next annual
election ol the Board of Directors or until his or her death, resignation or removat lrom otfice.

SECTION 18. NON-LIABILITY OF DIRECTORS

The directo.s shall not ba personally liable Ior the debts, liabilities, orother obligations of the corporation.
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SECTION .19. INOEMNIFICATION BY CORPORATION OF DIRECTORS, OFFICERS, EMPLOYEES
AND OTHER AGENTS

To the extent that a person who is, or was, a director, otficer, employee or other agent of this corporalion
has been successful on lhe merits in defense of any civil, criminal, administrative or investigative
proceeding brought to procure a iudgment against such person by eason of the fact that he or she is, or
was, an agent of the corporation, or has been successful in delense ot any claim, issue or matter,
lherein, such person shallbe indemnified against expenses actually and reasonably incurred bythe
person in connection with such proceeding.

lf such person eilher settles any such claim or sustains ajudgment against him or her, then
jndemnification against expgnses, judgments, fines, setllements and other amounts reasonably incurred
in connection with such proc€edings shall be provided by lhis corporation but only to the extent allowed
by, and in accordance with the requirements of, Section 5238 of the California Nonprofit Public Benefit
Corporation Law.

SECTION 20. INSURANCE FOR CORPORATE AGENTS

The Board ol Directors may adopt a resolution authorizing the purchase and maintenance of insurance
on behalf ol any agent ol th6 clrporation (including a director, otficer, employee or other agent of thg
corporation) against any liabilityother than for violating provisions of law relating to selfdealing (Section
5233 of the California Nonprofit Public Benefit Corporation Law) asserted against or incu(ed bythe
agent in such capaclty or arising out of the agent's status as such, whetheror not the corporation would
have the pow€r to indemnify the agent agalnst such liabillty under the provisions of Section 5238 of the
Califomla Nonprofit Public Benefit Corporation Law.

ARTICLE 4
OFFICERS

SECTION I. NUMBER OF OFFICERS

The olficers of th6 corporation shall be a e@Slgg4 a S99Ig!g!!, a Vice President who shall aiso be
designated the IIgqS!@I. The corporation may also have, as detgrmined by th€ Board of Direqtors, a
Chairperson ol the Board, one or mors Vics Prgsidents, Assistant Secrstaies, Assistant Trgasurers, or
other otficers. Any number of offic€s may be held by the same person except that neither th€ S€crotary
nor the Treasurer may serve as the President or Chairperson ofthe Board.

SECTION 2. OUALIFICATION, ELECTION, ANO TERM OF OFFICE

Any person may serve as otficer of this @rporation. Oflicsrs shall bo elected bythe Board of Directors,
at anytime, and each officer shallhold office untilhe or she rcsigns or is rcmovsd or is otheMise
disqualified to serve. or until his or hor su@essor shall be elected and oualitied. whichev€r occurs fiast.

SECTION 3. SUBORDINATE OFFICERS

The Board of Directors may appoint such other offic€G or agents as it may deem desirable, and such
officers shall serve such terms, have such aulhority, and pertorm such duties as may be prescribed from
time to time by the Board ol Direclors.

J*/to ^
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SECTION 4. REMOVAL AND RESIGNATION

Any officer may be removed, eilher with orwithout cause. by the Board of Directors, al any trme. Any
officer mayresign at any time by giving written notice to the Boa.d of Dircctors or tothe president or
Secrerary or the corporation. Any such resignation shalltiake effect at the date of receipt ol such notice
or at any latei date specified lherein, and, unless otherwise specilied therein, the acceptance of such
rosignation shall not be necessaryto make ir effective. The above provisions of this section shal be
superseded by any @nllicling terms of a contract which has been approved or ratified bythe Board of
urreclors rgtating to the employment ol any otlicer of lhe comoralion.

sEcTtoN 5. VACANCTES

Anyvacancy caused by the death, resignation, removal, disquatification, or otheMise, ol any officer shall
bo filled by lhe Board of Direclors. In rhe event of a vacancy in any office other than that of president,
such vacancy may be filled t€mporarily by appointment bythe president uniit such time as the Board
shall fill the vacancy. vacancies occuning in offices ol offic€F appointed at the discretion of the board
may or may not be tilled as the board shall determins.

SECTION 6. DUTIES OF PRESIDENT

The Presidgnt shall be th6 chiqf executive officer of thE corporation and shall, subject ro the control of
the Board of Dlrectors, supervise and control the atfairs of the corpo.ation and thjactivities of the
otficqrs. HE orshe shall perfonn allduties incldent to his or her otiice and such other duti€s as may be
rsqulred by-law, by the Articles of lncorporation of this corpo.ation, or by th€sg Bylaws, or which may be
prescrib€d from tim€ to tlme by the Board of Oirectors, Unless another person isipecifically appointed
as Chakperson of the Board of Directors, he orshe shallpreside at allme€tings oi the Board of
Dhectors, ll applicable, th6 President shallpreside at allrneetings ofthe mem-bers. Except as otherwjse
9xpressly provided by law, by lhe Articl€s of Incotpora on, or by lhesg Bylaws, he or she shalti in the
name of th6 corporation, execute suc.h dEsds, modgages, bonds, contracts, checks, or othgr lnstruments
whlch may lrom time to lime be authorized bythg Boa;d ol Dhectors.

SECTION 7. DUTIES OF VICE PRESIOENT

In th€ absencg ol th€ President, or in the €vgnt of his or h€r inability or relusalto act, the Vice president
shall perform allthe duties ofthe President, and when so acting shall have allthe powers of, and be
subject.to all the restrictions on, the PrEsident. The Vics president shall have othei powers and p€rfom
such other duties as may be prescribed by law, by the tuticles of Incorporation, or by these Bylaws, or as
may be presctibed by tho Board of Oirectors.

SECTION 8. DUTIES OF SECRETARY

The Secreiaryshall:

Cortify and keep at the principal office of tho corporation the originat, or a copy of these Bylaws as
amendgd or olheMise altered to date.

Keep at the principal oflic€ of the corporation oi at suc+r olher ptace as the board may delermrne, a book
of minules ol all meotings of the directors, and, if appticable, meetings ol committee;of directors and ot
members, recording therein the time and place of holding, whether regular or special, how ca ed, how
notice thereof was given, the names of those present or represented atthe meeting, and the
proceedings thereol.
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See that all notices are duly given in ac€ordance with the provisions of these Bylaws or as required by

Be custodian of the records and ofthe sealof the corporation and see that the seal is affixed to allduly
executed documents, lhe execution oI which on behail of the corporation under its seal is authorized by
law or these Bylaws.

Keep at the principal office ol the corporation a membership book containing the name and address of
each and any members, and, in lhe case where any rnembership has been teminated, he or she shall
record such lacl in the membership book together with the date on which such membership caas€d.

Exhibit at all reasonable times to any director of the corporation, or to his or her agent or attorney, on
request thsrefor, the Bylaws, tho membership book, and the minules of the proceedings ol the directors
of lhe coaporalion.

In genqral, pertorm all dutiEs incident to the office ot Secretary and such other duties as may b€ required
by law, by lhe Articles of Incorporalion of this corporation, or by these Bylaws, or which may be assigned
to him or her lrom time to time by the Board of Directors.

SECTION 9. DUTIES OF TREASURER

Subject to the provisions of these Bylaws.elating tolhe'Execution of Instruments, Deposits and Funds,'
the Tfeasurer shall:

Have cha.ge and custody of, and be responsible for, all funds and securitigs ol the corporation, and
deposit all such lunds In the name ol the corporalion in sucfi banks, trust companies, or other
dopositories as shall be selecled by the Board of Oirectors.

Beceivg, and give receipt for, monies du€ and p;yable to thg corporation kom any source whatsoever.

Disburs€, or cause to be disburged, the funds ol the corporation as may bE directed by the Board of
Dkectors, taking propervouchsG for such disbursements.

KEep and maintain adequate and @rr€ct accounts of the corporation's propsrties and buslness
transactlons, including accounts ol its assets, liabililies, recalpts, disburs€ments, gains and loss€6.

Exhibit at all reasonable times the books ol account and financial records to any director of the
corporation, or to his or her agent or attomsy. on rEquest ther€fore.

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

Prepare, or cause to b€ prepared, and certify, or cause lo be certified, the linancial statements to be
included in any required reports.

In general, perform allduties incident to the otlice of Treasurerand such olher duties as may be required .
by law, by the Articles of Incorporation of lhe corporation, or by lhese Bylaws, or which may bo assigned
to him or her lrom time to time by the Board of Directors.



SECTION 10. COMPENSATION

The salaries ot the otficers, if any, shall be fixed from time to time by resolution of the Board of Directors,
and no otficer shall be prevented from receiving such sarary by reaion of the fact rhat he or she is arso a
director of the corporation, provided, however, that such compensation paid a dkeciorfor serving as an
officer of this corporation shall only be allowed if permitted underthe provisions of Arricle s, sect-ion 6 of
these Bylaws. In alr cases, any sararies rcceived by officers ofrhis corporation shal be aeasonabre and
given in.return for services actually rendered for the corporation which relate to the performance of the
charitable or public purposes of lhis corporation.

ARTICLE 5
COMMITTEES

SECTION I. EXECUTIVE COMMITTEE

The Board of Directors may. by a majority vote oI directors, designate two (2) o. more of its members
(who may also be serving as otficers of lhis clrporation) to consiitute an Executive Committee and
delegale to such Committe€ any of the powers and authority ot the boa.d in the management ol the
business and affairs ol ihe corporation, except with respect to:

(a).The approvalof any action which, under law or the provisions of these Bylaws, requires the approval
of the members or of a majority of all of the members.

(b) The tilling of vacancies on the board or on any committee which has lhe authority of the board.

(c) Ths fixing of compensation of the directors lor sErving on the board or.on any committee.

(d) The amendment or repeal of Bylaws or the adoption of nsw Bylaws.

(9) Th€ amendment or repeal or any .esolution of the board which by its express lerms is not so
amendable or repealable,

(l) The appointmont of committees ol the board or the membErs thereof.

(g) The expendilur€ of corporatE funds to suppoft a nomlnqo for direc{or afler lhqre ars more people
nomlnated for dirsctor than can be elected.

(h) The approval of any transaction to which lhis corporation is a party and in whlch one o. more ot the
directors has a mate al financial interest, except as expressly provided in Section 52g3(d)(g) ol th€
Califomia Nonprolit Public Benefit Corporation taw,

By a majoity vote of its members then in offi@, the board may at any time .evoke or modify any or all ol
the aulhority so delegated, increase or decrease but not below lwo (,)the number of its m;mb;rs, and lill
vacancies therein from the members of the board. The Committee shalt keep regular minutes of its
proceedings, cause lhem to be filed with the corporate records, and report the s;me to the board from
time to time as the board may require.

SECTION 2. OTHER COMMITTEES

The corporation shall have such other commiflees as may trom time to time be designated by resolution
of the Board ot Directors. Such olher committees may consist of Oersons who are not also members of
the board. These additional committees shall act in an advisory capacity only to lhe board and sha 

 

be
clearly titled as "adv6ory" committees_
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SECTION 3. MEETINGS AND ACTION OF COMMITTEES

Meetings and action of committees shall be govemed by, noticed, held and taken in accordance with tho
provisions of these Bylaws concefiing meetings of the Board of Directors, with such changes jn the
context of such Bylaw provisions as are necessary to substitute the committee and its members for the
Board of Directors and its members, except that the time tor regular meetings of committees may be fixed
by resolution of the Boa.d of Directors or by the @mmittee. The time for speciat meetings ol committees
may also be fixed by the Board of Directors. The Board ol Directors may also adopt rule! and regulations
pertaining to lhe conduct of meetings of comrnittees lo lhe extent that such rules and regulationJare not
inconsistenl with the provisions of these Bvlaws.

ExEcuroN oF rNsr"ifiIfi5"o."or,t" AND FuNDs

SECTION I. EXECUTION OF INSTRUMENTS

The Board of Directors, except as otherwise provided in these Bylaws, may by resolution authorize any
officer ot agent of the corporation to enter Into any contrac.t or execute and deliver any instrum€nt In th;
name of and on behalf ol the corporation, and slch authority may be general or confined to specific
instances. Unless so aulhorized, no olficer, agent, or employee shall have any power or authority to bind
the corporation by any contracl or engagement orlo pledg€ its credit or to render it liable momentarilylor
any purpose or in any amount.

SECTION 2. CHECKS AND NOTES

Except as othorwise specifically determined by resolution of the Board of Directors. or as oth€rwlse
required by law, ch€cks, dratts, pfomissory notesj orders for the payment ol money, and other ovidence
of indebt€dnsss of the corporation shallbe signed by lhe Treasurqr and countersigned by the presldont
of ths corporation.

SECTION 3. DEPOSITS

All funds of the corporation shall be deposited trom time to iime to the credit of the corporation in such
banks, trust companies, or other depositories as the Eoard of Directors may select.

SECTION 4. GIFTS

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

coRpoRArE REct?TgHJ"o"r. o"o ".o.

SECTION 1. MAINTENANCE OF CORPORATE RECORDS

The corporation shall keep at its principal office in the State of California:

{a) Minutes of all meetings of dkectors, committees of the board and. if this corporation has membe6, ot
all meetings ol members, indicating the time and place of holding such mebtings, whether regular or
specrar, how calted. the nolice given, and the names of those present and the proceedings thereof;
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(b) Adequate and correct books and records of acrount, including accounts of its properties and
business transactions and accounts of its assets, liabilities, receipts, disbursements, gains and losses;

(c) A record of its members, if any, indicating their names and add@sses and, if applicable, the class of
membership held by each memberand the termination date ol any membership;

(d) A copy of the co.poration's Articles of lncorporation anct Bytaws as amended lo date, which sha 

 

be
open to inspection by lhe members, il any, of the corporation at alt reasonable times duiing offjce hours.

SECTION 2. COBPORATE SEAI

The Board of Directors may adopt, use, and atwillatter. a clrporate seal. Such sealshall be kept at the
principal office of the coryoration. Failure to affix lhe sealto clrporate instruments, however, shall not
at{ect lhe validity of anysuch instrumont.

SECTION 3. DIRECTOFS' INSPECTION RTGHTS

Every dir€ctor shall have the absolule right at any rcasonable time to inspect and copy all books, records
and documents ol every kind and to inspect ths physical properties of the corporation,

SECTION 4. MEMBERS' INSPECTION RTGHTS

lf thls corporation has any members, then each and evqry msmber shall have the following inspection
rights, for a purpos€ reasonably related to such person's interest as a member:

(a) To inspect and copy the record of all membsrs, names, addresses and voting riqhts, at reasonablo
times, upon fivq (5) business days' prior written demand on the corporation. whici d;mand shallstate the
purpose for which the inspection rights are requested.

(b) To obtain from thg Secretary of th€ corporation, upon written demand and payment of a reasonabls
chargg, an alphabetized list of the nam€s, addresses and voting .ights of those mernb€rs entifled to vote
for the elgction of dkectots as of the most recent record date fo; which the list has been compiled or as of
the datq specified by the member subsequent to the date of demand. The domand shallstate the
purposo for which the list ls requested. ThE membership list shall be madq availabl€ on or b€fore the later
of ten (10) business days afler the demand is received o. after the datE specifled thErsin as ctf which the
list is to be compibd.

(c) .To inspsct at any r€asonable time the books, ecords, or minutes of proceedings of the members or
of the board or committees of the board, upon written demand on the corporation bt the member, for a
purpose reasonably related to such p€rson's interests as a member.

SECTION 5. RIGHTTO COPY AND MAKE EXTRACTS

Any inspection under lhe provisions of this Article may be made in pe6on or by ageni or aftorney and the
right to inspection includes the right to copy and make extracts.

SECTION 6. ANNUAL REPORT

The board shall cause an annual report to be lurnished not later than one hundred and twenty (120) days
after lhe close of the coeoration's fiscal year to all directors of lhe corporation and, if this corporation has
members, to any memberwho requests it in writing, which report shall clntain the following iniormation in
appropriate detail:
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(a) The assels and liabilities, including the lrust funds, of the coeoration as of the end of lhe fiscal year;

(b) The principal changes in assels and liabilities, including trr/st funds, during the fiscal year;

(c) The revenue or receipls of the corporation , both unrestricted and resticted to partjcular purposes, for
the {iscal year;

(d) The expenses or disbursements of the corporalion, for both general and rest.icted purposes, during
the fiscal year;

(e) Any inlormation required by Section 7 ol this Article.

The annual report shall be accompanied byany report thereon of independent accountants, or, if therg is
no such report, the certificate of an authorized officer olthe corporation lhat such stalements were
prepared without audit lrom the books and records ol the corporation.

lf this corporation has m€mbers, then, if this corporation receives TWENTY-FIVE THOUSAND DOLLARS
($25,000), or more, in gross revenues or receipts during lhe fiscalyear, this corporation shall
automatically send the abovg annual report to all members, in such manner, al such time, and with such
conlents, including an acclmpanying repod from independenl a@ountants or certification of a corporate
officer, as specified bythe above provisions of this Section relating to lhe annual report.

SECTION 7. ANNUAL STATEMENT OF SPECIFIC TRANSACTIONS TO MEMBERS

This corporalion shall mail or delive. to alldirectors and any and allmembers a stat€ment within one
hundred and twenty (120) days after the close of its liscal year which briefly describes the amount and
circumstances of any indemnification of transaction oflhe following kindi

(a) Any transaction in which the corporation, or itrs parent or its subsidiary, was a party, and in which
either of th€ following had a ditect o. indirect material linancial interest:

(1) Any director or otficer of the corporalion, or its parent or subsidiary (a mere common dir€clorship shall
not be considered a material financial int6rqst); or

(2) Any holder of more than ten percent (10%)ol the voting power of the corporalion, its parent or lts
subsidiary.

The above slatement need only be provided wilh respect to a lransaclion during lhe previous tiscal year
involving more than FIFTY THOUSAND DOLLAFS ($50,000) or which was one of a number ol
transactions with the sams persons involving, in the aggregate, more than FIFTY THOUSAND DOLLARS
($50,ooo).

Similarly, the statement need only be provided with respect to indemnitications or advances aggregating
more than TEN THOUSAND DOLLABS ($10,000) paid during lhe previous fiscal year to any director or
officer, except that no such statement need be made if such indemnification was approved bythe
members pursuant lo Section 5238(eX2) ol the Calilordia Nonprofit Public Benefit Corporation Law.

Any statement requked by this Section shall brietly descritre the names ol the intorested persons involved
in such lransactions, staling each person! relationship to lhe corporation, the nature ol such person's
inlerest in the transaction and, where praclical, the amoud of suctt interest, provided that in the case of a
transaction wilh a partnership of which such person is a parher, only the interest of the partnership need
be stated.

lf this coeoration has any members and provides all members with an annual reporl according to the
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provisions of section 6 of this Article, then such annual report shall incrudo the information required by
this Section.

ARNCLE 8
FISCAL YEAR

SECTION 1. FISCAL YEAF OF THE CORPORATION

The fiscal year of the corporalion shall begin on Januarv I d and end on December 31d in each year.

o*.nofillf"lF3"**.
SECTION I. AMENDMENT

Subject lo any provision of law applicable to the amendment ol Bylaws of public benefit nonprofit
corporations, these Bylaws, oranyof them, may be altered, am€nded, or iepealed and n€w Bylaws
adopted as fo ows:

(a) Subject to the power of membe6, il any, !o change or repsal these Bylaws under Section 5150 of the
Corporations Co-de, by approval of lhe Board of OireAors uniess the Bylaw amendment would materially
and adv€rsely atfeqt thg rights of members, if any, as to voting or tfansfer, provided, however, if this
corporallon has admitted any members, then a Bylaw specifying or changi;g the fixed number ot
dar€ctors ol.lhe clrporation, the maximum or minimum number ol directors,;r changing from a fixed to
vafiable board or vic€ ve.sa, may not be adopted. amended, or repeal€d except as irwided in
subparagraph (b) of this Section; or

(b) By approval of the members, it any, of this corForation.

ARTICLE'IO
AM€NDMENT OF ARTICLES

SECTION'I. AMENDMENT OF ARTICLES BEFORE ADMISSION OF MEMAERS

Before any members have been admitted to the @rporalion, anyamendmEnt ol the Artjcles of
Incorporation may be adopted by approval of lhs Board ol Oirectors.

SECTION 2. A!'ENDMENT OF ARTTCLES AFTER ADMISSION OF MEMBERS

Atter members, if any, have begn admilted lo the @rporalion, amendment ofth€ Articles of Incorporation
may be adopted by the approval of the Board ot Direc.tors and by the approval of ihe memb€rs of this
coQoratron.

SECTION 3. CERTAIN AMENDMENTS

Notwilhstanding the above sections of this Adicle, this corporation shafl not amend its Articles of
Incorporation to alter any statement which app€ars in the original Articles of Incorporation of the names
and addresses of the first direclors of this corporalion, nor the name and address of its initial agent,
except to corect an enor in such statemenl or to delete such statement atter lhe corporation has liled a"Statement by a Domestic Non-Profit Corporation" pursuant to Section 62tO of the California Nonprofit
Corporation Law.
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ARTICLE 11
PROHIBITION AGAINST SHARING CORPORATE PROFITS AND ASSETS

SECTION 1. PROHIBITION AGAINST SHARING CORPORATE PROFITS AND ASSETS

No member, director, officer, employee, or other person connected with this corporation, or any private
indivjdual, shall receive at any time any of the net earnings or pecuniary profitfrom ihe operalions of the
corporation, provided, however, that this provision shall not prevenl payment to any such person ol
reasonable compensation for services perlormed lorthe corporalion in effecting any ol its public or
charitable purposes, provided that such clmpensation is otheMise permitted bythese Bylaws and is
fixod by resoluiion of the Board of Directors; and no such person or persons shall be entitled to share in
the distribution of, and shallnot receive, anyof the corporate assets on dissolution ol the corporation. All
membeas, if any, of the corporation shall bg deemod lo have expressly consented and agreed that on
such dissolution or winding up of the aflairs of the corporation, wheth€r voluntarily or involuntarily, the
assets of the corporation, after all debts have boen satisfied, shall be distribuled as required by the
Articles ol Incorporation ot this corporation and not otherwisg.

ARTICLE 12
MEMBEBS

SECTION 1. DETERMINATION OF MEMBERS

lf lhis corporation mak6s no provision lor members, then, pursuantto S€ction 5310(b) of the Nonprofit
Public BEnefit Corporation Law of the State ot Califomia, any action which would otherwise, under law or
the provisions of the Articles of Incorporation or Bylaws ol this corporation, require approval by a majority
of all members or approval by the members, shall only requke the approval ol the Boatd ot DirEctors.

WRITTEN CONSENT OF DIRECTORS ADOPTING BYLAWS

We, the undersigngd, are all ol the persons named as ths initial directors in lhe Articles of Incorporation
of Generalion Green, a California nonprofit corporation, and, pursuant to the authority granted to the
directors by thes€ Bylaws to take action by unanimous writteLconsent without a meeting, consent to, and
hereby do, adopt the loregoing Bylaws, consislingol h2 q pages, as the Bytaws of this
corporation. AD

Datod: a/as/aag

Lynda Deschambault, Dir€ctor

R.C. Ferris, Director

Marilyn McKinney, Direclor

Bob Haus, Director

Deborah Brown, Dhector
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