BYLAWS
OF
SOUTH NATOMAS TRANSPORTATION MANAGEMENT ASSOCIATION
A CALIFORNIA NONPROFIT MUTUAL BENEFIT CORPORATION

ARTICLE 1- OFFICES

SECTION 1.1 - PRINCIPAL OFFICES.

The principa office for the transaction of the business of the corporation (“principa executive
office”) islocated in Sacramento County, Cdifornia. Thedirectorsmay changethe principa office
from onelocation to another. Any change of thislocation shdl be noted by the secretary, on these
bylaws, opposite this section, or this section may be amended to state the new location.

SECTION 1.2 - OTHER OFFICES.
The board of directors may at any time establish branch or subordinate offices a any place or
places where the corporation is qualified to do business.

ARTICLE 2 - PURPOSES

This Corporation is anonprofit mutua benefit corporation organized under the Nonprofit Mutua
Benefit Corporation Law. Thepurposeof this Corporation isto engagein any lawful act or activity
for which a corporation may be organized under such law. The specific purpose of this
Corporation isto involve devel opers and employersin the furtherance of their common interest to
improve the generd business and transportation conditions in the South Natomas area of
Sacramento County, Cdifornia, and assst in making it amore attractive and advantageous place to
locate businesses.

ARTICLE 3- MEMBERSHIP

SECTION 3.1- QUALIFICATIONS.

There shdl be two classes of membership in this corporation: regular membership and associate
membership. Any developer or employer, dedicated to the purposes of this corporation shdl be
eligible for regular membership upon acceptance of this application by the board of directors and
payment of such dues and initiation fees as may from time to time be fixed by the board of
directors.
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Any other organization or person dedicated to the purposes of this corporation shdl be digiblefor
associ ate membership upon acceptance of an gpplication by the board of directors and payment of
such dues and initiation fees as may from time to time be fixed by the board of directors for that
class. Such persons shdl not be members within the meaning of Section 5056 of the Cdifornia
Corporations Code.

SECTION 3.2 - FEES, DUES, AND ASSESSMENTS.

Each member in good standing must pay, within thetime and on the conditions set by the board of
directors, theinitiation fee and annua duesin amountsto befixed from timeto time by the board of
directors. The dues and fees shdl be equa for al members of each class, but the board of
directors may, at its discretion, set different fees and dues for each class.

SECTION 3.3- MEMBER REPRESENTATIVES.
Each regular member and associate member shall gppoint one representative, as well as one
dternate who may attend dl the meetings of the members.

SECTION 34 - TERMINATION OF MEMBERSHIP.
@ Causesof Termination. Themembership of any regular member or associate member shal
terminate upon occurrence of any of the following events.

0] The resgnation of the associate member.

(i) Expiration of the period of membership, unless the regular member or
associate member sooner renews for a subsequent period, on the renewa
terms set by the board of directors.

@)  The determination by the board of directors or a committee designated to
make such determination that the regular member or associate member should
be expdled because the regular member or associate member hasfailed in a
material and serious degree to observe the rules of conduct of the corporation,
or has engaged in conduct materidly and serioudy prgudicid to the interests
of the corporation.

(b) Procedure for Expulsion. Following the determination that aregular member or associate
member should be expelled under subparagraph (iii) above, the corporation must falow the
expulsion procedure mandated by California Nonprofit Corporation Law Code Section
7341.
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ARTICLE 4- MEETINGS OF MEMBERS

SECTION 4.1 - PLACE OF MEETING.

Mestings of the membership shdl be held a any place within or outsde the State of Cdifornia
designated by the board of directors. In the absence of any such designation, members mestings
shdl be hdd at the principad executive office of the corporation.

SECTION 4.2 - ANNUAL MEETING.

The annud meeting of members shdl be held onthe 4th Friday of March in each year, unlessthe
board of directorsfixesanother date and so notifiesthe membersasprovided in Section 4.4. If the
scheduled date fdls upon alegd holiday, the meeting shdl be held the next business day.

SECTION 4.3 - SPECIAL MEETINGS.

@

(b)

Authorized Persons Who May Cdl. A specid meeting of the members may be cdled at
any time by the board of directors, the chairperson of the board, or the president. In
addition, a specid meseting of the members may be called by five percent or more of the
regular members.

Cdling Medtings by Regular Members. If aspecid meetingiscaled by regular members,
the request shdl be submitted by such regular members in writing, specifying the generd

nature of the busi ness proposed to be transacted, and shall be delivered personally or sent
by registered mail or by telegraphic or other facsmiletransmission to the chairperson of the
board, the president, any vice presidents, or the secretary of the corporation. The officer
receiving the request shdl cause notice to be promptly given to the regular members and
associate members, in accordance with the provisions of Section 4.4, that ameeting will be
held at a time fixed by the board, not less than 35 nor more than 90 days following the
receipt of the request. If the notice is not given within the 90 days after receipt of the
request, the persons requesting the meeting may givethenotice. Nothing contained in this
subsection shdl be condructed as limiting, fixing, or affecting the time when ameeting of
members may be held when the meseting is called by action of the board of directors.

SECTION 44 - NOTICE OF MEMBERS MEETINGS.

@

Generd Notice Contents. All notices of meetings of members shdl be sent or otherwise
given in accordance with Section 4.4(c) not lessthan 10 nor more than 90 days before the
date of the meeting. Thenatice shal specify the place, date, and hour of themeeting and (i)
inthe case of agpecia mesting, the generd nature of the businessto be transacted, and no
other busnessmay in that case betransacted, or (ii) inthe case of the annua meseting, those
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(b)

(©

(d)

matterswhich the board of directors, at thetime of giving the notice, intendsto present for
action by the regular members.

Notice of Certain Agenda Items. If action is proposed to be taken at any meeting for
approva of any of the following proposas, the notice shal aso Sate the generd nature of
the proposa. Regular member action on such itemsisinvaid unless the notice or written
waiver of notice sates the generd nature of the proposal(9):

0] Removing a director without cause;
(i) Filling vacancies on the board of directors by the members,
@)  Amending the articles of incorporation;

(iv)  Approving a contract or transaction in which adirector has a materid financia
interest;

v) Approving aplan of digtribution of assets, other than cash, in liquidation when
the corporation has more than one class of memberships outstanding.

Method of Notification. Notice of any meeting of members or any report shal be given
ether persondly or by first-classmail, telegraphic or other written communication, charges
prepaid, addressed to each regular member and associate member either at the address of
that regular member or associate member gppearing on the books of the corporation or the
address given by the regular member or associate member to the corporation for the
purpose of notice. If no address appears on the corporation’ s books and no address has
been so given, natice shdl be deemed to have been given if either (i) notice is sent to that
regular member or associate member by firg-class mail or telegrgphic or other written
communication to the corporation’s circulation in the county where that office islocated.
Notice shdl be deemed to have been given a the time when ddivered persondly or
deposited in the mail or sent by telegram or other means of written communication.

Affidavit of Mailing Notice. An affidavit of the mailing or other means of giving any notice
of any members meeting or report may be executed by the secretary, assstant secretary,
or any transfer agent of the corporation giving the notice and if so executed, shdl be filed
and maintained in the minute book of the corporation. This afidavit shdl be primafacie
evidence of the giving of the notice or report.

SECTION 4.5 - QUORUM.

@

Percentage Required. Thirty-three and one-third percent of the regular members shal
condtitute a quorum for the transaction of business at a meeting of the members.
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(b)

Loss of Quorum. The regular members present at a duly called or duly held meeting a
which a quorum is present may continue to transact busness until adjournment,
notwithstanding the withdrawa of enough regular membersto leavelessthan aquorum, if
any action taken (other than adjournment) is approved at least a mgority of the regular
members required to condtitute a quorum.

SECTION 4.6 - ADJOURNED MEETING.

Any members mesting, annud or specid, whether or not aquorum s present, may be adjourned
fromtimeto timeby thevote of the mgority of the regular membersrepresented at the meeting; but
inthe absence of aquorum, other businessmay betransacted at that meeting, except asprovidedin
thisArticle.

SECTION 4.7 - VOTING.

@

(b)

(©

Eligibility to Vote. Persons entitled to vote a any meeting of members shal be regular
members as of the date determined in accordance with Section 4.10, subject to the
provisons of the Cdifornia Nonprofit Corporation Law.

Manner of Cadting Votes. Voting may be by voiceor balot, provided that any eection of
directors must be by bdlot if demanded by any regular member before the voting begins.

Only Maority of Regular Members Represented at Meeting Required, Unless Otherwise
Specified. If a quorum is present, the affirmative vote of the mgority of the regular
members represented at the meeting, and voting on any matter (other than the eection of
directors) shdl be the act of the regular members, unless the vote of a greater number is
required by the Cdifornia Nonprofit Corporation Law or by the articles of incorporation.

SECTION 4.8 - WAIVER OF NOTICE OR CONSENT BY ABSENT REGULAR
MEMBERS.

@

Written Waiver or Consent. Thetransactionsof any meeting of members, either annuad or
specia, however caled or noticed, and wherever held, shdl be asvaid asthough taken a
ameeting duly held after regular meeting, each regular member who was not present, Sgns
awritten waiver of notice or a consent to a holding of the meeting, or an gpprova of the
minutes. The waiver of notice or consent need not specify ether the business to be
transacted or the purpose of any annua or specia meeting of members, except thet if action
istaken or proposed to be taken for approval of any of those matters specified in Section
4.4(b), the waiver of notice or consent shall Sate the generd nature of the proposd. All

such waivers, consents, or gpprovals shal be filed with the corporate records or made a
part of the minutes of the meeting.

5 Augugt 7, 1998



(b) Waiver by Attendance. Attendance by aregular member at ameseting shdl aso conditute
awalver of notice of that meeting, except when the regular member objectsat thebeginning
of the meseting to the transaction of any bus ness because the meeting isnot lavfully caled
or convened. Also attendance at a meeting is not awaiver of any right to object to the
consderation of mattersrequired to be, but not included in the notice of the mesting, if that
objection is expresdy made at the meeting.

SECTION 4.9- ACTION BY WRITTEN CONSENT WITHOUT A MEETING.

@ Generd. Any action that may be taken at any annua or specid meeting of members may
be taken without ameeting and without prior notice upon compliance with the provisons of
this section

(b) Sdlicitation of Written Bdlots. The corporation shal distribute one written ballot to each
regular member entitled to vote; such balots shal be mailed or ddivered in the manner
required by Section 4.4 for giving notice of specia meetings. All solicitationsof votesby
balot shal: (1) indicate the number of responses needed to meet the quorum requirement;
(2) state the percentage of approvals necessary to passthe measure(s); and (3) specify the
time by which the bdlot must be received in ader to be counted. Each balot so
digtributed shdl: (1) set forth the proposed action; (2) provide the regular members an
opportunity to specify approval or disgpproval of each proposd; (3) date that where an
approva or disgpproval is specified the ballot will be cast accordingly; and (4) providea
reasonable time within which regular members may return the balot.

(© Quorum: Maority. Approva by written ballot pursuant to this section shdl be valid only
when the number of votes cast by bdlot within the time specified equas or exceed the
quorum required to be present a the meeting authorized the action, and the number of
approvals equals or exceeds the number of votes that would be required to approve a a
mesting a which the tota number of votes cast was the same as the number of votes cast
by bdlot.

(d) Revocation. No written ballot may berevoked after delivery to the corporation or deposit
in the mails, whichever occursfirg.

(e Hling. All such written bdlots shdl be filed with the secretary of the corporation and
maintained in the corporate records. All written bdlots shal be retained by the
Corporation for two years.

® Effect of Noncompliance. Failure to comply with this section shdl not invdidate any
corporate action taken, but may be the basis for chalenging any written bdlot, and any
regular member may petition the Superior Court of Caiforniato compel compliance with
the provisons of the Law.
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SECTION 4.10 - RECORD DATE FOR MEMBER, VOTING, AND GIVING

CONSENTSAND OTHER ACTIONS.

@ When Determined by Board of Directors. For the purposes of determining which regular
members are entitled to vote, to act by written ballot without a meeting, or to take other
action, theboard of directorsmay fix, in advance, a“record date,” which shal not bemore
than 60 nor fewer than ten days before the date of any such meeting, not more than 60
daysbefore any such action without ameeting. Only regular member of record on the date
50 fixed are entitled to vote, to give consents, or take other action, as the case may be,
notwithstanding any transfer of any regular membership on the books of the corporation
after the record date, except as otherwise provided in the articles of incorporation, by
agreement, or in the Cdifornia Nornprofit Corporation Law.

(b) When Not Determined by Board of Directors.

0] Record Date for Notices or Voting. If not fixed by the board of directors, the
record date for determining those regular members entitled to vote a the
meseting, shdl be the day the mesting is held.

(i) If No Record Date for Action by Written Ballot Without Meeting. Fixed by
the board, the record date for determining those regular members entitled to
vote at the meeting, when no prior action by the board has been taken, shal
be the day on which thefirgt written balot is mailed or solicited.

(i) Record Date for Other Actions. If not fixed by the board, the record date for
determining those regular members entitled to take any other action shdl be
the date the board adopts the resol ution relating thereto, or the 60th day prior
to the date of such other action, whichever islater.

(iv) “Record Date” Means as of Close of Business. For purposes of this paragraph
(b), aperson holding regular membership as of the close of business on the
record date shal be deemed the regular member of record.

SECTION 4.11 - VOTING RIGHTS,
Each regular member shdl be entitled to cast one vote on al matters submitted to a vote of the
members. Voting rights may be exercised by proxies.

ARTICLE 5- ELECTION OF DIRECTORS

SECTION 5.1- NOMINATIONSAND SOLICITATIONSFOR VOTES.
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@

(b)

(©

(d)

(€

()

Nominating Committee. The chairperson of the board, or the president if there is no
chairperson, shal gppoint a committee to sdect qualified candidates for eection to the
board of directors. The nominating committee shal makeits report, at the next full board
of directorsmeeting and the secretary shdl forward to each regular member, with thenctice
of meeting required by Section 4.4, a list of candidates nominated by any procedure
recognized by the corporation, by office.

Nominations by Regular Members. Regular members representing two percent of the
membership may nominate candidates for directorships. On timely receipt of a petition
signed by the required number of regular members, the secretary shdl cause the names of
the candidatesnamed on it to be placed on the ball ot a ong with those candidates named by
the nominating committee.

Nominations From the Floor. If thereisameeting to eect directors, any regular member
present a the meeting may place namesin nomination.

Solicitation of Votes. If more people are nominated for the board than can be el ected, the
election shall take place by means of a procedure that allows al nominees a reasonable
opportunity to solicit votes and dl regular members a reasonable opportunity to choose
among nominees. |If after the close of nominationsthe number of people nominated for the
board is not more than the number of directorsto be elected, the corporation may without
further action declare that those nominated and qualified to be eected have been eected.

Publications. Without limiting the generdity of the foregoing, if the corporation now or
hereafter publishes, owns, or controls a magazine, newdetter, or other publication, and
publishers materid in the publication soliciting votes for any nominee for director, it shdl
make available to dl other nominees, in the sameissue of the publication, an equa amount
of space, with equa prominence, to be used by the nominee for a purpose reasonably
related to the dection.

Mailing Election Materia. Onwritten request of any nomineefor ection to the board and
accompanying payment of the reasoneble costs of mailing (including postage), the
corporation shdl, within ten business days after the request (provided payment has been
made), mail to dl regular members, or such portion of them asthe nomineemay furnishand
that is reasonably related to the eection, unless the corporations option, the right to do
ether of thefollowing: (1) ingpect and copy the record of dl the regular member’ s names,
addresses, at reasonable times, on five business days prior written demand on the
corporation, which demand shdl date the purpose for which the ingpection rights are
requested; or (2) obtain from the secretary of the corporation, on written demand and
tender of areasonable charge, alist of the names and addresses of the regular membersas
of the most recent record date for which it was been compiled or as of adate specified by
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@

)

the nominee subsequent to the date of demand. Theregular membership list shal bemade
available on or before the later of ten business days after the demand is received or after
the date specified in it as the date by which the list isto be compiled.

Refusa of Publish or Mall Materia. The corporation may not decline to publish or mall
materia that it is otherwise required hereby to publish or mail on behaf of any nominee, on
the basis of the content of the materia, except that the corporation or any of its agents,
offices, directors, or employees may seek and comply with an order of the Superior Court
alowing themto deete materid that the court findswill expose the moving party tolighility.

Use of Corporate Funds to Support Nominee. Without authorization of the board of
directors, corporate funds may not be expended to support a nominee for director after
there are more people nominated for director than can be eected.

SECTION 5.2- VOTE REQUIRED TO ELECT DIRECTOR.
Candidates recaiving the highest number of votes shal be eected as directors.

ARTICLE 6- DIRECTORS

SECTION 6.1 - POWERS.

@

(b)

Genera Corporate Powers. Subject to the provisons of the Cdifornia Nonprofit
Corporation Law and any limitations in the articles of incorporation and theses bylaws
relaing to the action required to be approved by the regular members, the business and
affairsof the corporation shal be managed, and dl corporate powersshd| beexercised, by
or under the direction of the board of directors.

Specific Powers. Without prejudice to these general powers, and subject to the same
limitations, the board of directors shdl have the power to:

() Select and remove dl officers, agents, and employees of the corporation,;
prescribe any powers and duties for them that are consistent with law, with
the articles of incorporation, and with these bylaws, and fix their

compensation.

(i) Changethe principa executive office or the principa business office in the
State of Cdliforniafrom one location to another; cause the corporation to be
qudified to do businessin any other State, territory, dependency or country
and conduct business within or outsde the State of Cdifornia; and designate
any place within or outsde the State of Cdiforniafor the holding of any
members meeting or meetings, including annua mestings.
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@)  Adopt, make, and use a corporate seal; prescribe the forms of membership
certificates, and dter the form of the sedl and certificate.

(iv)  Borrow money and incur indebtedness on behaf of the corporation and cause
to be executed and delivered for the corporation’ s purposes, in the corporate
name, promissory notes, bonds, debentures, deeds of trust, mortgages,
pledges, hypothecations, and other evidences of debt and securities.

SECTION 6.2 - NUMBER AND QUALIFICATIONS OF DIRECTORS.

The authorized number of directors shdl be not less than nine (9) nor more than nineteen (19) until

changed by amendment of the articles of incorporation or abylaw duly adopted by approva of the
members. Directors need not be residents of the State of Californiaor membersof the corporation.

SECTION 6.3- ELECTION AND TERM OF OFFICE OF DIRECTORS.

Each director shall be dected for aterm of three (3) years or until his or her successor is eected;
provided, however, that at the 1990 annua mesting, three (3) directors shall be elected for aterm
of one (1) year, three (3) directors shdl be eected for aterm of two (2) years, and three (3)
directors shall be dected for aterm of three (3) years. Commencing at the 1991 annua mesting,
and at each successve annua mesting thereefter, three (3) members shall be eected to re-elected
to the board of directors for aterm of three (3) years; provided, however, that no director, other
than a director who is serving as presdent, shdl serve on the board for more than nine (9)
consecutive years.

SECTION 6.4 - VACANCIES.

@ Events Causing Vacancy. A vacancy or vacancies in the board of directors shall be
deemed to exist on the occurrence of thefollowing: (i) the degth, resignation, or remova of
any director, (ii) the declaration by resolution of the board of directorsof avacancy of the
office of a director who has been declared of unsound mind by an order of court or
convicted of afeony or has been found by find order or judgment of any court to have
breached a duty under Cadifornia Nonprofit Corporation Law Code Section 7230 and
following, (iii) the vote of the regular membersto removeadirector, (iv) theincrease of the
authorized number of directors, or (v) thefallure of the regular members, at any meeting of
members at which any director or directors are to be eected, to eect the number of
directors to be elected at such meeting.

(b) Resgnation. Except as provided in this paragraph, any director may resgn, which
resgnation shal be effective on giving written notice to the chairperson of the board, the
president, the secretary, or the board of directors, unlessthe notice specifiesalater timefor
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the resignation to become effective. If the resgnation of adirector is effective a afuture
time, the board of directors may elect a successor to take office when the resignation
becomes effective.

(© Vacancies Filled by Members. The regular members may elect adirector or directors at
any time to fill any vacancy or vacancies not filled by the directors, except a vacancy
created by the remova of a director who was designated or selected as such adirector
pursuant to any provison of the articles or bylaws, if such provisons contain further
provisonsfor desgnating or selecting another director. Any such dection by written balot
shdl require the consent of amgority of the regular members.

(d) No Vacancy on Reduction of Number of Directors. No reduction of the authorized
number of directors shdl have the effect of removing any director before that director’s
term of office expires.

SECTION 6.5- PLACE OF MEETINGS;, MEETINGSBY TELEPHONE.

Regular meetings of the board of directors may be held at any place within or outside the State of
Cdiforniathat has been designated from time to time by resolution of the board. In the absence of
such designation, regular meetings shdl be held a the principa executive office of the corporation.
Specid meetings of the board shdl be held a any place within or outsde the State of Cdiforniathat
has been designated in the notice of the meeting or, if not stated in the notice, or if thereisno natice,
at the principa executive office of the corporation. Notwithstanding the above provisons of this
Section 6.5, a regular or speciad meeting of the board of directors may be held at any place
consented to in writing by al the board of directors either before or after the meeting. If consents
are given, they shdl befiled with the minutes of the meeting. Any meeting, regular or specid, may
be held by conference telephone or smilar communication equipment, so long as dl directors
participating in the meeting can hear one another, and al such directors shal be deemed to be
present in person a such mesting.

SECTION 6.6 - ANNUAL MEETING.
Immediately following each annua meeting of members, the board of directorsshdl hold aregular
meeting for the purpose of organization, eection of officers, and the transaction of other business.
Notice of this meeting shdl not be required.

SECTION 6.7 - OTHER REGULAR MEETINGS.

Other regular meetings of the board of directors shdl be held without call at such timeasshdl from
timeto time be fixed by the board of directors. Such regular meetings may be held without notice.
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SECTION 6.8 - SPECIAL MEETINGS.

@ Authority to Cdl. Specia meetings of theboard of directorsfor any purpose may be called
at any time by the chairperson of the board or the president or any vice president, the
Secretary, or any two directors.

(b) Notice.

0] Manner of Giving. Notice of the time and place of specid meetings shdl be
given to each director by one of the following methods. () by persond
delivery or written notice; (b) by firg-class mail; postage paid; (c) by
telephone communication, either directly to the director or to a person at the
director’ s office who would reasonable be expected to communicate such
notice promptly to the director; (d) by telegram, charges prepaid; or (€) by
facamile transmission. All such notices shdl be given or sent to the director’s
address or telephone number as shown on the records of the corporation.

(i) Time Requirements. Notices sent by first-class mail shal be deposited into
aUnited States mail box at least four (4) days before the time st for the
meseting. Notices given by persona ddivery, telephone, or telegraph or
facamile transmission shdl be delivered, telephoned, given to the telegraph
company or faxed at least 48 hours before the time set for the meeting.

(i) Notice Contents. The notice shdl state the time and place for the meeting.
However, it need not specify the purposes of mesting, or the place of the
mesting, if it isto be held a the principa executive office of the corporation.

SECTION 6.9 - QUORUM.

A mgority of the authorized number of directors shall congtitute a quorum for the transaction of
business, except to adjourn asprovided in Section 6.11. Every act or decision done or made by a
mgority of the directors present at the meeting duly held a which a quorum is present shdl be
regarded asthe act of the board of directors, subject to the provisons of the California Nonprofit
Corporation Law, except those provisons relating to (i) approval of contracts or transactionsin
which adirector has adirect or indirect materid financid interest, (i) appointment of committees,
and (iii) indemnification of directors. A meeting at which aquorumisinitidly present may continue
to transact busi ness notwithstanding the withdrawa of directors, if any action taken isapproved by
at least amgjority of the required quorum for that mesting.
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SECTION 6.10 - WAIVER OF NOTICE.

Thetransactions of any meeting of the board of directors, however called and noticed or wherever
held, shdl be as vdid as though taken a ameeting duly held after regular cal and notice, if (a) a
quorum s present, and (b) either before or after the meeting, each of the directors not present signs
awritten waiver of notice, a consent to holding the meeting or an gpprova of the minutes. The
waiver of notice or consent need not specify the purpose of themeeting. All waivers, consents, and
goprovas shdl be filed with the corporate records or made a part of the minutes of the meeting.
Notice of ameeting shall aso be deemed given to any director who atends the meeting without
protesting before or at its commencement about the lack of adequate notice.

SECTION 6.11 - ADJOURNMENT.
A mgority of directors present, whether or not congtituting aquorum, may adjourn any meeting to
another time and place.

SECTION 6.12 - NOTICE OF ADJOURNMENT.

Notice of the time and place of holding and adjourned meseting need not be given, unless the
meseting is adjourned for more than 24 hours, in which case persond notice of the time and place
shdl be given beforethetime of the adjourned meeting of the directorswho were not present at the
time of the adjournment.

SECTION 6.13- ACTION WITHOUT MEETING.

Any action required or permitted to be taken by the board of directors may be taken without a
mesting, if themgority of the membersof the board, individualy and collectively, consent inwriting
to that action. Such action by written consent shal have the same force and effect as aunanimous
vote of the board of directors. Such written consent or consents shal be filed with the minutes of
the proceedings of the board.

SECTION 6.14 - FEESAND COMPENSATION OF DIRECTORS.

Directors and members of committees may receive such compensation, if any, for their services,
and such reimbursement of expenses, as may be determined by resolution of the board of directors
to be just and reasonable.
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ARTICLE 7- COMMITTEES

SECTION 7.1 - COMMITTEES OF DIRECTORS.,
The board of directors may, by resolution adopted by a mgority of the directors then in office,
designate one or more committees, each conssting of two or more directors, to serve a the
pleasure of the board. Any committee, to the extend provided in the resolution of the board, shall
have dl the authority of the board, except with respect to:

@ Any action on matters which, under the California Nonprofit Corporation Law, aso
requires regular members gpproval or approva of amgority of al the regular members,

(b) The filling of vacancies on the board of directors or in any committee which has the
authority of the board;

(© Thefixing of compensation of the directorsfor serving on the board or on any committee;
(d) The amendment or reped of bylaws or adoption of new bylaws,

(e The amendment or reped of any resolution of the board of directors which by its express
termsis not so amendable or repedlable;

® The gppointment of any other committees of the board of directors or the members of these
committees,

(o)) The expenditure of corporate fundsto support anomineefor director after there are more
people nominated for director than can be eected;

(h The gpprova of any transaction (1) to which the corporation is a party and one or more
directorshaveamaterid financid interest; or (2) between the corporation and one or more
of its directors or between the corporation or any person in which one or more of its
directors have amaterid financid interest.

SECTION 7.2- MEETINGSAND ACTION OF COMMITTEES.

Meetings and action of committees shal be governed by, and held and taken in accordance with,
the provisons of Article VI of these bylaws, concerning meeting of directors, with such changesin
the context of those bylaws as are necessary to subdtitute the committee and its members for the
board of directorsand itsmembers, except that thetimefor regular meetings of committeesmay be
determined ether by resolution of the board of directorsor by resolution of the committee. Specid

meetings of committees may aso be caled by resolution of the board of directors. Notice of

gpecid meetings of committees shdl aso be given to any and dl dternate members, who shal have
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the right to attend al meetings of the committee. Minutes shall be kept of each meeting of any
committee and shdl be filed with the corporate records. The board of directors may adopt rules
for the government of any committee not incongstent with the provisons of these bylaws.

ARTICLE 8- OFFICERS

SECTION 8.1 - OFFICERS.

The officers of the corporation shdl be a president, a secretary and a chief financid officer. The
corporation may aso have, at the discretion of the board of directors, achairperson of the board,
one or more vice presidents, one or more ass stant secretaries, one or more assistant treasurers,
and such other officersasmay be gppointed in accordance with the provisionsof Section8.3. Any
number of officers may be held by the same person, except that neither the secretary nor the chief
financia officer may serve concurrently as either the president or the chairperson of the board.

SECTION 8.2 - ELECTION OF OFFICERS.

The officers of the corporation, except those appointed in accordance with the provisions of
Section 8.3, shall be chosen by the board of directors, and each shal serve at the pleasure of the
board, subject to the rights, if any, of an officer under any contract of employment.

SECTION 8.3 - SUBORDINATE OFFICERS.

The board may dect and may empower the president to appoint such other officers asthe business
of the corporation may require, each of who shdl hold office for such period, have such authority,
and perform such duties as are provided in these bylaws or as the board may from time to time
determine,

SECTION 8.4 - REMOVAL OF OFFICERS.

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, a any regular or specia meeting of the
board, or, except in case of an officer chosen by the board of directors, by an officer on whom
such power of remova may be conferred by the board of directors.

SECTION 8.5 - RESIGNATION OF OFFICERS.

Any officer may resign a any time by giving written notice to the corporation. Any resignation shall
take effect at the date of the receipt of that notice or a any later time specified in that notice; and,
unless otherwise specified in that notice, the acceptance of the resignation shall not be necessary to
makeit effective. Any resgnationiswithout prejudiceto therights, if any, of the corporation under
any contract to which the officer isa party.
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SECTION 8.6 - VACANCIESIN OFFICES.
A vacancy in any office because of degth, resgnation, remova, disqudification, or any other cause
shdl befilled only in the manner prescribed in these bylaws for regular appointmentsto that office.

SECTION 8.7 - RESPONSIBILITIES OF OFFICERS.

@

(b)

(©)

(d)

Chairperson of the Board. If such an officer be dected, the chairperson of the board shall
preside at meetings of the board of directors and exercise and perform such other powers
and duties as may be from time to time assgned to him by the board of directors or
prescribed by the bylaws. If there is no president, the chairperson of the board shdl, in
addition, be the presdent of the corporation and shall have the powers and duties
prescribed in paragraph (b), below.

President. Subject to such supervisory powers as may be given by the board of directors
to the chairperson of the board, if any, the president shall, subject to the control of the
board of directors, generdly supervise, direct, and control the business and the officers of
the corporation. The presdent shdl preside at al meetings of the members and, in the
absence of the chairperson of the board, or if there be none, at al meetings of the board of
directors, and shdl have such other powers and duties as may be prescribed by the board
of directors or the bylaws.

Vice Presidents. Inthe absence or disability of the president, the vice presidents, if any, in
order of their rank as fixed by the board of directors or, if not ranked, a vice president
designated by the board of directors, shal perform al the duties of the president, and when
S0 acting shdl have dl the powers of, and be subject to dl the redtrictions upon, the
president. Thevice presidents shal have such other powers and perform such other duties
asfromtimeto time may be prescribed for them respectively by the board of directors or
the chairperson of the board.

Secretary. The secretary shdl atend to the following:

0] Book of Minutes. The secretary shall keep or cause to be kept, at the principal
executive office or such other place as the board of directors may direct, a
book of minutes of al meetings and actions of directors, committees of
directors, and members, with the time and place of holding, whether regular
or specid, and, if specid, how authorized, the naotice given, the names of those
present at such meetings, the number of members present or represented at
members meetings, and the proceedings of such meetings.

(i) Membership Records. The secretary shall keep, or cause to be kept, at the
principa executive office, as determined by resolution of the board of
directors, arecord of the corporation’s members, showing the names of al
members, their addresses, and the class of membership held by each.
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Notices, Sed and Other Duties. The secretary shdl give, or cause to be given,
notice of all meetings of the membersand of the board of directorsrequired by the
bylaws to be given. The Secretary shdl keep the sed of the corporation in safe
custody. The Secretary shall have such other powers and perform such other
duties as may be prescribed by the board of directors or the bylaws.

Chief Financid Officer. The chief financid officer shall attend to the following:

0]

(il

Books of Account. The chief financid officer shal keep and maintain, or
cause to be kept and maintained, adequate and correct books and records of
accounts of the properties and business transactions of the corporation,
induding accounts of its assets, liahilities, receipts, disbursements, gains,
losses, capital, retained earnings, and other matters customarily included in
financia statements. The books of account shall be open to ingpection by any
director at dl reasonable times.

Deposit and Disbursement of Money and Vauables. The chief finandd officer
shall deposit or cause to be deposited dl money and other valuablesin the name
and to the credit of the corporation with such depositories as may be designatedhby
the board of directors; shdl disburse or cause to be disbursed the funds of the
corporation as may be ordered by the board of directors; shdl render to the
president and directors, whenever they request it, an account of al of his or her
transactions as chief financia officer and thefinancia condition of the corporation;
and shadl have other powers and perform such other duties as may be prescribed
by the board of directors or the bylaws.

Bond. If required by the board of directors, the chief financid officer shdll
give the corporation a bond in the amount and with the surety or sureties
specified by the board for faithful performance of the duties of his or her
office and for restoration to the corporation of al its books, papers, vouchers,
money, and other property of every kind in his or her possesson or under his
or her control on his of her death, resignation, retirement, or removal from
office.
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ARTICLE 9- INDEMNIFICATION OF DIRECTORS, OFFICERS,
EMPLOYEES AND OTHER AGENTS.

SECTION 9.1 - DEFINITIONS.
For the purpose of this Article:

@ “Agent” means any person who isor was adirector, officer, employee, or other agent of
thiscorporation, or isor was serving at the request of thiscorporation asadirector, officer,
employee, or agent of another foreign or domestic corporation, partnership, joint venture,
trust, or other enterprise, or was a director, officer, employee, or agent of aforeign or
domestic corporation that was apredecessor corporation of thiscorporation or of another
enterprise a the request of the predecessor corporation;

(b) “Proceeding” meansany threatened, pending, or completed action or proceeding, whether
cavil, crimind, adminigrative, or investigative; and

(© “Expenses’ indudes, without limitation, dl attorneys fees, cogts, and any other expenses
incurred in the defense of any clams or proceedings againgt an agent by reason of his
position or relationship asagent and dl attorneys’ fees, costs, and other expensesincurred
in establishing aright to indemnification under this Article.

SECTION 9.2 - SUCCESSFUL DEFENSE BY AGENT.

To the extent that an agent of this corporation has been successful on the merits in the defense of

any proceeding referred toin thisArticle, or in the defense of any claim, issue, or metter therein, the
agent shdl be indemnified againg expenses actudly and reasonably incurred by the agent in

connection with theclaim. If an agent either settlesany such clam or sustains ajudgment rendered
againg him, then the provisons of Sections 9.3 through 9.5 shdl determine whether the agent is
entitled to indemnification.

SECTION 93 - ACTIONS BROUGHT BY PERSONS OTHER THAN THE
CORPORATION.

Subject to the required findings to be made pursuant to Section 9.5, bel ow, this corporation shall
indemnify any person who wasor isaparty, or isthreatened to be made aparty, to any proceeding
other than an action brought by, or on behdf of, this corporation, or by an officer, director or
person granted related status by the Attorney Generd, or by the Attorney General on the ground
that the defendant director was or is engaging in sdf-dedling within the meaning of Cdifornia
Nonprofit Corporation Law Code Section 5233, or by the Attorney Genera or a person granted
related status by the Attorney Generd for any breach of duty related to assets held in charitable
trust, by reason of the fact that such person is or was an agent of this corporation, for al expenses
judgments, fines, settlements, and other amountsactudly and reasonably incurred in connectionwith
the proceeding.
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SECTION 9.4- ACTION BROUGHT BY OR ON BEHALF OF THE CORPORATION.

@

(b)

Claims Settled Out of Court. If any agent settled or otherwise disposes of athreatened or
pending action brought by or on behaf of thiscorporation, with or without court approva,
the agent shall receive no indemnification for either amounts paid pursuant to the terms of
the settlement or other dispogition or for any expensesincurred in defending athreatened or
pending action which issettled or otherwise disposed of without court approva unlesssuch
action concerns assets held in charitable trust and is settled with the gpprova of the
Attorney Generd.

Claims and Suits Awarded Againg Agent. This corporation shdl indemnify any person
who was or isa party or isthreatened to be made a party to any threatened, pending, or
completed action brought by or on behaf of this corporation by reason of the fact that the
person is or was an agent of this corporation, for al expenses actualy and reasonably
incurred in connection with the defense of that action, provided that both of the following
are met:

0] The determination of good faith conduct required by Section 9.5, below, must
be made in the manner provided for in that section; and

(i) Upon gpplication, the court in which the action was brought must determine
thet, in view of dl of the circumstances of the case, the agent should be
entitled to indemnify for the expensesincurred. If the agent isfound to be so
entitled, the court shal determine the gppropriate amount of expensesto be
reimbursed.

SECTION 95 - DETERMINATION OF AGENT'S GOOD FAITH CONDUCT.
The indemnification granted to an agent in Section 9.3 and 9.4 above is conditioned on the
following:

@

Required Standard of Conduct. The agent seeking reimbursement must be found, in the
manner provided below, to have acted in good faith, inamanner he or shebelieved to bein
the best interest of this corporation, and with such care, including reasonableinquiry, asan
ordinarily prudent person in a like postion would use in smilar circumgances. The
termination of any proceeding by judgment, order, settlement, conviction, or on a plea of
nolo contendere or itsequivaent shal not, of itself, create apresumption that the person did
not act in good faith or in amanner which he or she reasonably believed to bein the best
interest of this corporation or that he or she had reasonable cause to believethat hisor her
conduct was unlawful. Inthe case of acrimind proceeding, the person must have had no
reasonable cause to bdieve that his or her conduct was unlawful.
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(b) Manner of Determination of Good Faith Conduct. The determination that the agent did act
in amanner complying with Subsection (8) above shdl be made by:

0] The board of directors by a mgority vote of aquorum consisting of directors
who are not parties to the proceeding; or

(i) The affirmative vote (or written balot in accord with Section 4.9) of a
majority of the votes represented and voting & a duly held meseting of
members at which a quorum is present (which affirmative votes dso condtitute
amgority of the required quorum); or

(i) The court in which the proceeding is or was pending. Such determination may
be made on gpplication brought by this corporation or the agent or the attorney
or other person rendering a defense to the agent, whether or not the application
by the agent, attorney, or other person is opposed by this corporation.

SECTION 96-LIMITATIONS.
No indemnification or advance shall be made under this Article, except asprovided in Sections9.2
or 9.5(b)(iii), in any circumstance when it gppears.

@ That theindemnification or advance would beincons stent with aprovision of thearticles, a
resolution of the members, or an agreement in effect at thetime of theaccrud of thealeged
cause of action asserted in the proceeding in which the expenses are incurred or other
amounts were paid, which prohibits or otherwise limitsindemnification; or

(b) That the indemnification would be incongstent with any condition expresdy imposed by a
court in approving a settlement.

SECTION 9.7 - ADVANCE OF EXPENSES.

Expenses incurred in defending any proceeding may be advanced by this corporation before the
final digposition of the proceeding on receipt of an undertaking by or on behdf of the agent to repay
the amounts of the advance unless it is determined ultimately that the agent is entitled to be
indemnified as authorized in this Article.

SECTION 9.8 - CONTRACTUAL RIGHTS OF NONDIRECTORS AND
NONOFFICERS.

Nothing containedin thisArticle shal affect any right to indemnification to which persons other than
directors and officers of this corporation, or any subsidiary hereof, may be entitled by contract or
otherwise.
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SECTION 9.9 - INSURANCE.

The board of directors may adopt a resolution authorizing the purchase and maintenance of
insurance on behdf of any agent of the corporation agang any liability other than for violating
provisons againg sdlf-dealing asserted againgt or incurred by the agent in such capacity or arising
out of the agent’s status as such, whether or not this corporation would have the power to
indemnify the agent againg that libility under the provisons of this section.

ARTICLE 10 - RECORDSAND REPORTS

SECTION 10.1 - MAINTENANCE OF CORPORATE RECORDS.
The corporation shall keep:

@ Adequate and correct books and records of account;

(b) Minutes in written form of the proceedings of its members, board, and committees of the
board;

(© A record of its members, giving their names and addresses and the class of membership
held by each.

All such records shdl be kept at the corporation’s principa executive office, or if its principa
executive officeis not in the State of Cdifornia, at its principd business officein this Sate.

SECTION 10.2- MEMBERS INSPECTION RIGHTS.

@ Any member of the corporation may (i) ingpect and copy the records of members names
and addresses and voting rights during usud business hours on five days prior written
demand on the corporation, stating the purpose for which the inspection rights are
requested, or (ii) obtain from the secretary of the corporation, on written demand and on
the tender of the secretary’s usud charges for such a lig, if any, a list of names and
addresses of memberswho are entitled to votefor the e ection of directors, and their voting
rights, as of the most recent record date for which that list has been compiled, or asof a
date specified by the member after the date of demand. The demand shall date the
purpose for which the lig is requested. This list shdl be made avallable to any such
member by the secretary on or before the later of 10 days after the demand isreceived or
the date specified in it as the date by which the list isto be compiled.

(b) Any member of the corporation may ingpect the accounting books and records and minutes

of the proceedings of the members and the board and committees of the board, at any
reasonabletime, for the purpose reasonably related to such person’ sinterest asamember.
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(© Any inspection and copying under this section may be made in person or by an agent or
atorney of the member and the right of ingpection includes the right to copy and make
extracts.

(d) The aforementioned rights shdl be subject to the redtrictions set forth in the Cdifornia
Nonprofit Corporation Law Code Section 8332.

SECTION 10.3- MAINTENANCE AND INSPECTION OF ARTICLESAND BYLAWS.
The corporation shall kegp a itsprincipd executive office, or if itsprincipd executive officeisnotin
the State of Cdifornia, at its principa business office in this Sate, the origina or a copy of the
aticles and bylaws as amended to date, which shdl be open to inspection by the regular and
associate members of dl reasonable times during office hours.

SECTION 10.4 - INSPECTION BY DIRECTORS.

Every director shal havethe absolute right at any reasonabletimetoingpect al books, records, and
documents or every kind and the physica properties of the corporation. This Ingpection by a
director may be made in person or by an agent or attorney, and the right of ingpection includesthe
right to copy and make extracts of documents.

SECTION 10.5- ANNUAL REPORT TO MEMBERS.

@ Not later than 120 days after the close of the corporation’s fisca year, the board shdl
cause an annud report to be sent to the members. Such report shal contain the following
information in reasonable detall:

0] A balance sheet as of the end of thefiscal year and an income statement and
gsatement of changesin financid postion for such fiscd year.

(i) A statement of the place where the names of the current members
are located.

(i) Any information required by Section 10.6.
(b) The report required by this Section 10.5 shdl be accompanied by any report thereon of
independent accountants, or, if there is no such report, by the certificate of an authorized

officer of the corporation that such statementswere prepared without audit from the books
and records of the corporation.
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SECTION 10.6 - ANNUAL STATEMENT OF CERTAIN TRANSACTIONS AND
INDEMNIFICATIONS.

No later than the time the corporation givesits annua report, if any, to the members, and in any
event no later than 120 days after the close of the corporation’ sfisca year, the corporation shall
prepare and mail or deliver to each member a statement of the amount and circumstances of any
transaction or indemnification of the following kind:

@ Any transaction(s) in which the corporation and in which ether of thefollowing had adirect
or indirect financid interest:

0] Any director or officer of the corporation; or

(i) Any regular member or associate member of the corporation, if such
transaction involved over $50,000, or was one of a number of transactions
with the same regular member or associate member in the aggregeate, over
$50,000.

(b) Any indemnifications or advances aggregating more than $10,000 paid during the fisca
year to any officer or director of the corporation pursuant to Article I X hereof, unlesssuch
indemnification has aready been gpproved by the regular members pursuant to Section
5(b)(ii) of Article IX.

ARTICLE 11 - CONSTRUCTION AND DEFINITIONS

Unlessthe context requires otherwise, the genera provisions, rulesor congtruction, and definitions
inthe CdiforniaNonprofit Corporation Law shal govern the congtruction of thesebylaws. Without
limiting the generdity of the above, the masculine gender includes the feminine and neuter, the
sngular number includesthe plurd, the plura number includes the singular, and the term * persor?
includes both the corporation and the natural person.

ARTICLE 12- AMENDMENTS

SECTION 12.1- AMENDMENT BY REGULAR MEMBERS.

New bylaws may be adopted or these bylaws may be amended or repedled by approva of the
regular members or by written balot of these persons. Further, where any provison of these
bylaws requiresthe vote of alarger proportion of the regular membersthan otherwise required by
law, such provision may not be dtered, amended or reped ed except by vote of such larger number
of regular members. No amendment may extend the term of adirector beyond that for which such
director was el ected.
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SECTION 12.2- AMENDMENT BY DIRECTORS.

Subject to therights of regular members under Section 12.1 and the limitations set forth below, the
board of directors may adopt, amend or reped bylaws. Such power is subject to the following
limitations

@

(b)

(©

(d)

The limitation set forth in Section 12.1 on the regular members power to adopt, amend or
reped bylaws shall apply to action by the board of directors.

The board of directors may not amend a bylaw provision fixing the authorized number of
directors or the minimum and maximum number of directors. However, if the articles or
bylaws providefor avariable number of directorswithin specified limits, the directorsmay,
subject to the other limitations of this section, adopt, amend or reped a bylaw fixing the
exact number of directors within those limits.

If any provison of these bylaws requires the vote of alarger proportion of the directors
than otherwise required by law, such provison may not be atered, amended or repealed
except by vote of such larger number of directors.

Theboard of directors may not adopt or amend bylaw provisons concerning thefollowing
subjects without the approva of the regular members:

0] Any provison extending or increasing the terms of directors;

(i) Any provison alowing one or more directors to hold office by designation
or sHection rather than dection by the members;

@)  Any provison giving the board of directors power to fill vacancies on the board
created by removal of directors; or

(iv)  Any provison increasng the quorum for members mestings.

CERTIFICATE OF SECRETARY

|, the undersigned, certify that | am the presently eected and acting Secretary of SOUTH

NATOMASTRANSPORTATION MANAGEMENT ASSOCIATION, aCdifornianonprofit
corporation, and the above bylaws, conssting of 21 pages, are the bylaws of this corporation as
adopted at a meeting of the board of directors held on February 2, 1990.

DATED: Original on filein TMA office. SOUTH NATOMASTRANSPORTATION

MANAGEMENT ASSOCIATION

Original on filein TMA office
Janice L. Thurston, Secretary
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