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Son'wuu-: CONSORTIUM
2 Califorpia nonprofit corporation

ARTICLEL: OFFICES, REGISTERED AGENT

.l Offlees. The principel office of this Corporstion shall be located in
‘Redwaod City, County of Sea Mareo, Califomia. Tho corporasion may have such other
offices, cither within or without the State of Californis, as the Board of Directors mey

1 or a8 the affaics of the carporation may require from ims to time.

12 Reghtared Ageat. The corparaton bl ave and comtnsonsly
aintain i the State of Calife whe

s identical with sy

identical with the prineipal office a the Stats of California, and pigtin ofe
registered office may be changed from time tw time by the Board of Dircetors

ARTICLEIT: Prmeosss
The primary Gbjectives and purposes of tis corparation shal. be:
() Tosupport the developnent of freely-availzblo computer
i ‘tandards; and

@) other such activit e
general purposes of the corporation, as determined by the Board of Diestors,

ARTICLE If: BOARD OF DIRECTORS.

31 Genersl Powers, The affeis, activies and properry of the
corporation shall be managed, directed and conuolled by and its powet exercised by and
vested in the Board of Directors. Directors need not be residents of the State of

32 Nuber, Teause and Qualifcaions. T e of s
shall be not ess tha tw rs shall be
£ixed by approval of the Board e o evcor st e o o oo of
one year aad unti his or her successor is elected and duly qualifisd,




33 Election of Directors. Initil Directors of the corporation shall be
elected by the Incorparaior or Incorporators of the corporstion. Thereafter, Directars
shall be designated o sexve on the Board of Diectors by the vote of a majority of the.
Directors then serving on the Bazrd, or by selection of the sale remaining Directar.

34 Regular Meetings. A regular annual meating of the Board of

Directors shall be held without other notice than this bylas. The Boerd of Directors may

provid by rosolution the.tine and place, either within or without the.State of California,
3 ings of the ithout other

resolution,
55 Special Mestngs. Sposal moetngs of the Bousd of Divectors ey
y * the Board, the President, any Vics
President, the Secretary, or any two Diectoss. The petson of persons et
speciel moetings of ghe Board may fix any place, either within or without the State of
California, as 2 plaos for holding sty spectal meeting of the Board called by them.

36 Telephoule Meetings. Direstors ey s fn 8 mnenng
jmilac

gt

paticipating in th the otter

and (b) each member i F

board, including the capacity to propose, ar (o interpose an objection o, a specific action
taken i

Tong s allof  followi (a) each ke

f verifying both of the following: (i) = ing by telephone, elecronic
i irecon entrid t paticpats

s, 0 votes were made by

ipate 152 director.

bylaw shall conse person at

i the board mectng; and i) all statemens, questios, ati

such meeting.
37 Notice. Notice of any special meeting of the Board of Diseetors
shal: be held npan four (4) days” notice by first olass mail or 48 hous notice delivered
ersnalya by telhone nldin  veics messgiog s o ol s of
telograph, facsimile,
ity ‘means, 10 each Director at s or her address shown on
the s of b coportion. Regrd mestings chall be ek upon il ot
ostings. If cailed, such notice shall bs dsermod delivered
e depone i he Ui Sta i 9 o, with postage thercon prepaid. If
aotice Is to be gives by wlegram, such notico sl e st dliveed e i
telegram is delivercd - amy
cssing. The sendunce o Dt o iy et s ensin & waies of s




of such meeting, except where a Director atinds a mesting with the cxpress purpose of
objecting

om ified o aiver of e o s unless
s end

beﬁ.ledwxmﬁwcnmmwmmsmmxd:npmo{mmmeﬁmmum

38 Quorm, A oty ofthe Bosrd o Disstns sl ottt o
 butif fess than &
oty ofth Directors e prrexam u such mecing, & majosty of he Disertors preseat
o adjourn I

than 24 & i ther time or place.
il b, given pics o the dime of th adformed mesting ot Disetors who e ot
present af the time of the adjotrnment

39 Manner of Acting. The actof = majority of the Board of Directors

be the actof the Board of
Directors, valess the sot of a greater number of Directors is required by law or by these
bytasws,

310 Vacancies. A.ny vl:ln:y occurring on the Board of Directars and
the nusmber of Directars may be
e by the sehmatve 10 o lm;anly of the zemaining Directors, though less than a
q\lm’\.\m of the Board of Directors, of by & sole remaining Director. A Du’:nw elecred 10
b clected for

ERIe b shall
salaries for dheir services, but by a ecraton ot Do af Dsci» T nd
expenses of atiendance, if any, may be allowed for stendance at each regular or Special
‘meeting of the Board; bt nothing contained herein shall be sonstrued to prectude zny
Dyestor from serving the corporation in any ether capacity and receiving compensation
therefor.

312 Action by the Board of Directors Without 2 Meeting. Axy action
required a aw to be taken ot # meeting of the Board of Directors. or any action which
may be taken at 2 meeting of the Board of Directors, may be taken without a mesting if
conseat i wrtingsetin fort he acio 80 aken i sigae by ll of the Dwectars, Tho

shall be filed with ths
Board and the action tmken shall have the sarae force and. e s v o
tors. For purposes of this Scotion 3.12 only, "2l of the Durectors” shall pot include.
an “interested Director” as dafined in Section 5233 of the Califoraia Nomproit
Corporation Law.




3.13  Liability of Directors. Except as provided in Section 5233 of the
California Nenprofit Corporation Law, a person who performs the duties of a director in
accordance with Section 5231(z) and (b) of the California Nonprofit Carporation Law
shall have no liability based on any alleged failure to discharge that person’s obligations
s a directar, including, without limiting the generality of the foregoing, any actions or
omissions which exceed or defeat a public or chasitable purpose to which the corporation
or asscts held by it, are dedicated.

ARTICLEIV: OFFICERS

4.1  Officers. The officers of this corporation shall be a.
Director or Chai of the Board or both, one or more Vice

Presidents, 2 Secretary, a Treasurer/Chief Financial Officer and such other officers as
may be elected in accordance with the provisions of this Article. The Board of Directors
may elect or appoint such other officers, including one or more Assistant Secreteries and
one or more Assistance Treasurers, as it shall deem desirable, such officers to have the
anthority and perform the duties preseribed, from time to time, by the Board of Directors.
Any two or more offices may be held by the same person, except neither the Secretary oo
the Treasurer/Chief Financial Officer may serve concurrently as the President or
Chairperson of the Board.

42  Election and Term of Office. The officers of the corporation shall
be elected annually by the Board of Directors at the tegular annual mesting of the Board
of Directors. New offices may be created and filled at any mecting of the Board of
Directors. Each officer shall hold office until his or her successer has been electad and
duly qualified.

43 Resignation. Any officer may resign at any time by delivering a
¥ritien notics to the Secretary of the Corporation, or to the Chairperson of the Board.
The acceptance of such resignation by the Board of Directors, nless required by the
terms thereof, shall not be necessary to make the same effective.

44 Removal. Any afficer slected or appoinicd by the Board of
Directors may be removed by the Board of Directocs whenever in its judgment the best
interests of the corporation would be served thereby, but such removal shall be without
prejudice to the contract rights, if any of the officer so removed,

45  Vacancles. A vacancy in any office bacauss of Geath, resignation,
removal, disqualification or otherwise, may be filled by the Board of Directors for the
ansxpired terrn.



46 Ch of the Board. The Chai of the Board shall
preside at alt meetings of the Board of Directors of the corporation, and shall have such
other powers and duties not inconsistsnt with these bylaws ss may be assignod to bim or
her from time to time hy the Board. In the absence of the Chairpersor of the Board, the
President of the corparation shall preside at meetings of the Board.

47  President/Executive Director. The President shall be the principal
execative officer of the corporation and shall supervise and control all of the business and
affairs of the corporation. The President may also use the designation “Executive
Director.” The President shall preside at ali meetings of the Board of Directors. The
President may sign, with the Secretary or any other proper officer of the corporation
authorized by the Board of Directors, any deeds, mortgages, bonds, contracts, or other
instruments which the Board has authorized to be executed, cxcept in cases where the
siguing and execution thereof shall be expressly delegated by the Board or by these
bylaws or by statute to soms other officer or agent of the corporation; and in general the
President shall perform all duties incident to the office of President and such other duties
a5 may be proscribed by the Board from time to time.

4.8 Vice President. In the absence of the President or in the event of the
inability or refusal to act, the Vice President (or in the eveat there shall be more than one
Vice President, the Vice Presidents in the order of their election), shall perform the dutles
of the President, and when o acting, shall have all of the powers of and be subject to all
the restrictions upon the President. Any Vice President shall perform such other duties as
{rom time 10 fitne may be assigned to such Vice President by the President or by the
Board.

49 Treasurer/Chief Financial Officer. If required by the Board of
Directors, the Treasurer/Chief Financial Officer shall give  bond for the faithful
discharge of his or her duties in such sum and with such surety or sureties as the Board
shall detarmine. He or she shall bave charge and cusiody of and be responsible for all
funds and securities of the corporation; receive and give receipts for moneys dus and
payable to the corporation from any source whatsocver, and deposit all such moneys in
the name of the corporation in such banks, trust compares or other depositories as shall
be selected in accordance with the provisions of Asticle V1 of these bylaws; 2nd in
general perform all the duties incident to Ihe affice of Treasurcr/Chief Financial Officer
and sueh other duties as from time to time may be assigned or him or her by the President
or by the Board.

410 Secretary. The Secretary shall keep the minutes of the meetings of

the Board of Directors in one or more books provided for that purpose; see that all notices
are duly given in accordanes with the provisions of these bylaws or as required by law; be
custodian of the corporate records and seal of the corporation and see that, when required



by law, the seal of th is affixed wo all the execution of which on
behalf of the corporation under its seal is duly sutharized in accordance with the
provisions of these bylaws; keep & register of the post office address of the Board membe:
which shall be furnished 10 the Secretary by each Board member; and in general perform
all duties incident to the office of Secretary and such other dutics as from time to tme
may be assigned to the Secretary by the President or by the Board of Directors.

411 Assistant Treasurers and Assistant Secretaries. If required by the
Board of Directors, the Assistant Treasurers shall give bonds for the faithful discharge of
their duties in such sums and with such sureties as the Board shall determine, The
Assistant Treasurers and Assistant Sectetzfies, in general, shall perform such dutics as
shall be assigned to them by the Treasurer/Chief Financiel Officer or the Secretary or by
the President or the Board of Directors.

4.12  Records. Officers of the corporation shall make available for
inspection at reasonable times to the Board of Directors all official records of the
corporation for which they are responsible. Upon leaving office, each officer shall turn
over 1o his or her successor in good order such moneys, books records, documents and
other property of the corparation as have been in his or her custody during his or her term
of office.

ARTICLE V: COMMITTEES

5.1  Committees of Directors. The Board of Directars, by resolution
adopted by a majority of the Directors in office, may designate and appoint one or more
committees, each of which shall consist of two or more Directors, which commiltees, 1o
the extent provided in said resolution, shall have and exercise the authority of the Board
in the management of the corporation, except that no such committee shall have the
authority of the Board in reference to amending, altering, or repealing the bylaws;
electing, appointing er removing any members of such committee or any Director ar
offices of the corporation; amending the articles of incorporation; restating aricles of
incorporation; adopting a plan or merger or adopting a plan of consofidation with ancther
corporation; authorizing the sale, lease, exchange or mortgage of all or substantially all of
the property and assets of th the voluntary dissolution of the
corporation ar revoking procecdings therefor; adopting 2 plan for the distribution of
assets of the corporation; ot amending, altcring or repealing any resolution of the Board
which by its terms provided that it shall not be amended, altered or repealed by such
committee. The designation and appointment of any such committes and the delegation
thereto of anthority shall not operate to relieve the Board of Directors or any individual
Director of any responsibility imposed upon it or such Director by law.




2. Other Lommiftees. Other committees not having and exercising
the autherity of the Board in the management of the corporation may be appointed in suct
manner as may be designated by a resolution adopted by a majority of the Directars
present at a meeting at which a quorum is present.

53  Term of Office. Each member of a committee shall continue as
such until the next anmual meeting of the Board and until his or her successor is elected
and duly qualified, unless the existence of the committee shall be sconer terminated, or
uness such member be removed from such committes, or urless such member shall ceass
to qualify as & member thereof.

S4  Chairperson, One member of cach committes shall be appointed
chairperson by the person or persons suthorized to appoint the members thereof.

55  Vacancies, Vacancies in the membership of any commiities may be
filled by appointments made in the same manner as provided in the case of the original
appointments.

5.6 Quorum. Unless otherwise provided in the resolution of the Board
of Directors designating 2 committee, & majority of the whole comnaittee shall constitte a
quorum and the act of a majority of the members present at a meeting at which a quorum
is present shall be the act of the cormittes.

5.7  Rules. Each committee may adopt rules for its own government not
inconsistent with these bylaws or with rules adopted by the Board of Directors.

ARTICLE VI: CONTRACTS, CHECKS, DEPOSITS AND FUNDS

6.1  Contracts. The Board of Directors may authorize any officer or
officers, agent or agents of the corporation, in addition to officers so autharized by these
bylaws, to eater into any contract ot execute and deliver ariy instrament in the name of
and on behalf of the corparation, and such authority may be gensral or confined to
specific instances.

6.2 Checks, Drafts, ete., All checks, drafts or orders for the payment of
money, notes or other evidence of indebtedaess issued in the name of the corporation,
shall be signed by such officer or officers, agent or agents of the corporation and in such
manner as shall from time 1o time be determined by resofution of the Board of Directors.
In the absence of such determination by the Board of Directors, such instruments shell be
signed by the Treasurer/Chief Financial Officer or an Assistant Treasurer and
countersigned by the President or a Vice Prasident of the corporatian.



63 Deposits, AL funds of this corporation shall be deposlved from tims
o time o the cpedit of the corparation in such banks, st compasis ar otber
depositories ss the Board way select.

64 Gifts. ‘The Board of Directors may scocpt on behalf of the

corporation any contibution. gxfl baquest or davise for the general purposes or for any
special purpose of the corpora

ARTICLE VII: BOOKS AND RECORDS

71 i don shall keep
comect hall i the
lhaEuudnf“  comn i
‘Board of Directors. Th n !
of ings of the Bowid of Ditoctors and don shall
be kept ipal office of o and shall be § ‘upon oral

o written fequest of any Director.

72 Directors' Inspection Rights. Every director shall have the
al] boziks, records and
dovumments of every kind and to inspoct e physical properties of the corporation.

73 Annual Report, The board shall cause en annval separt to be
funished not Late than one ncred and ey (120) days afer the cloe of the
Garporation's fiseal year to ll di

writng, hall contaip the

following information in sppropriste detil:

@) The assets and liabilities. including the trust funds, of the
corporation 25 atthe end of the fiscal year,

(i) The principal changes in assets and lisbiltes, including wust
funds, during the fiscal year;

(i) The revenus of receiprs of the eorporation, both unrestricted
and restricted to particular purposcs, for the fiscal year;

() The expenses or disbursomants of the corporation. for bath
geieral and resuricted piposes, during the fiscal year;

(9)  Aay information required by scetion 8 of ths Artcle.




The any Independeat
‘avoounts, or, if i

the books and

Tocards of the corporation.

ARTICLE VIIL A OF SpaCIFIC

‘This corporation shall mail or deliver 10 all directors end any and all
mears wit ane hindret andtweaty (120) g of e clos o e fsalyeu, 3

ex fransaction fn which the mrpomum o ity pareat crs\lb:ld.ury was a party, and in
which ither of the

(&) Any director ar officer of the corparation, or its parext or
rectazshi i teriel financial

subsidiary
ineresty, or

®) _ Anyboldecrmr s 10% o the Voting o of e
corporation, its pareat or subsidiary.

d ]
was one of f inthe aggregata,
‘more than Fifty Thousand.
provided i ‘Ten Thousand
pect that

be made i the members
the Californis Nouprofit Public Bepefit Corporation Law

y ired by thi e integested

the nure of ich person's nterest i e tmnsacio, m ereractcl,he smounof
such interest, provi

Hich such

person i & parmer, onl the interest of the parthership need b staied

If hi i and 20 annnal

I Artic]
shall include the information required by this Article,



ARTICLEEX: FISCAL YRAR

“The the Board of
Directars of i ’ i
bylaws,
ARTICLEX: WAIVER OF NOTICS.
t " istons of the State
f Californ Iaw or under ions of the artictes of
> af; i o, ¢ wai in witing signed by the

person:
shafl be deemed equivalent o such notice.
ARTICLE XI: INDEMNIFICATION OF OFFICERS AND DIRECTORS

111 Right of Inderwmity.

@ To e extenc hat e wh i ot wis,  dircon, o,
in defense of

ooy cin riminl, 1

She s, or of the
corporation, or has h::n sucosssful in defense of any. clem s o mater, i, sch
‘person shall

and

by such

(i) 1 such parson either settles any such ciams or sustains a judgment
b, then i judgments, fines, setl wd

hall be provided by
. Sectien 5238 of

but only d
the Califormis Nonprofit Pablic Benefit Corparation Law.

(i) Noting conaed n i e shll et any sght
to which persons othes entifled by
contwact or otherwise,

112 Approval of Indenmity Aoy indemnification unde this Section shall be

of the agent s proper i

pd \me air
Nongrofit Carpommn Tow. by e mejorkty Yo of 2 o of e Board n{ Diecrers
consis i

PS5 e ‘Nonprofit Corporaton Law.




proceeding i y ki of

borizad in Section $238 of the California Nonprofit Corporation Law.

ARTICLE XIT: AMENDMENTS 70 BYLAWS

The ltered,

pt i - t any tegy
ARTICLEXUIL: AMENDMENT OF ARTICLES OF INCORFORATION

131 Amendment of Articles Before Admission of Metnhers. Before
‘any members have been admitted to the corporation, any amendment of the Articles of
Incorporation may be adopted by the approval of the Board of Directore

132 Amendment of Artices At Admission of Menbers. Aler
‘members, if any, h the Articles of
Incorporation may be ldvprnd by the approvel of the Boerd of Dircetors and by the
approval of the members of the corporation.

133 Certain Amendment i bove sections of this
Article, i hall mot amend its Acticles of tion (o alter azy

1 Articles of I i
addresses of the firt directors of this corporation, nor the name aad address of its inttial
Bgent, except 1 correct an ecror in such statement or to delete such statemtent after the
carporation has filed a “Siatement by Domestic Noo-Profit Cm-pc:xm’n ‘pursuan 0
Section 6210 of the Califernia Nonprofic Corporation Law.

ARTICLE XIV: SHARING Cx AssETs

No membes, directoe, offcer, emplayee or ofher persan comnected with this
corporation, ot any privaie individual, shal receiv.at any time any o th net earpings ox
pec provided, however, that his

psposes,

provided

Py esotoion of e Board of Doesiors. No S person or persons shall be ecritled to

in the distribution of, and . mn not m:awr_, ‘any of the corporate assets on dissolution orm
corporstion, All
consented and agreed that upan. mh dissotvtion or winding vp of the affairs of the




corporation, Wheth J 1 il
debts have bean satisfied, i by the Articles of
is corporation &nd not otherwise.

ARTICLEXV: MEMBERS

151 No Members. This corporation shall have 00 members

152 Approval of Board of Directors. Porsuant o Sectian 5310(b) of

e Nonprafit Pabic Benefit Corporation Law of the State of California, any action which

isie the Articles of B

of this corporation, require approval of the majorisy of all members o sppraval by the
members, shall only require the approval of the Board of Directors.

ylaws




CERTIFICATE OF SECRETARY

Ihﬂrbymfymulmmadﬂydxmmnmsmmyuﬂmemu

corparation on Novembez 11, 1997,

P \vymBundwt'Dxec(mnf\he

IN WITNESS WHEREOF, ! ave hereunto subscribed my naroe and affixed the sel
‘of this corparation as of this 11th day of Novermber, 1997,

Pﬁ O

Poul Vi
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