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Section 7.03 

provided that the activities and affairs of the Corporation shall be managed and all 
corporate powers shall be exercised under the ultimate direction of the Board. 

(b) Emergency Powers
In the event of and throughout the duration of an "Emergency" (as defined below),
the Board may take either or both of the following actions that it deems necessary to
ensure the continued operation of the Corporation's business and affairs:

(i) modify lines of succession and the responsibility for the several aspects of
the Corporation's operations to accommodate the incapacity of any 
Director, Officer, employee or agent resulting from the Emergency;

(ii) relocate the Corporation's principal office or designate alternative principal
offices, or authorize the Corporation's Officers to do so.

As used herein, the term ''Emergency" shall mean any of the following events or 
circumstances, the occurrence of which causes an interruption of the Corporation's 
normal operations: 

(A) a natural catastrophe, including but not limited to, a drought, earthquake,
flood, hurricane, tidal wave, tsunami or volcanic eruption; or, regardless of
cause, a fire or explosion;

(B) an attack on the State of California or the United States of America, or upon
publication by the State of California or the United States Government of
notice that an enemy attack is probable or imminent;

(C) an act of terrorism or other man-made disaster that results in extraordinary
levels of casualties to population or damage to the California or United
States infrastntcturc, environment, economy, government functions or
population, including mass evacuations; and

(D) the declaration ofa state of emergency by the President of the United States
of America or the Governor of the State of California.

(c) Report on Exercise of Emergency Powers
The Chairperson (as defined below), or in the absence of the Chairperson, the Vice­
Chairperson (as defined below) acting in place of the Chairperson, shall cause a
repo1t enumerating actions taken by the Board under Section 7.02(b) to be
distributed as soon as practicable to all Directors.

(d) No Liability for Good Faith Actions in Event of Emergency
No Director shall have any liability for losses suffered by the Corporation as a result
of actions taken by the Director in good faith under Section 7.02{b).

Terms: Election of Successors 
Commencing with the Annual Meeting (as de tined below) in 2019 (the "2019 Annual 
Meeting"), Directors shall be elected at each Annual Meeting for a one ( I )-year term 
commencing at 12:00 A.M., Los Angeles time, on the July I immediately following the 
Annual Meeting. Each Director, including a Director elected to fill a vacancy, shall hold 
office until the expiration of the term for which he or she was elected and until the election 
and qualification of a successor, or until that Director's earlier death, resignation or removal 
in accordance with these Bylaws (the"�") and the California Nonprofit Corporation 
Law. There is no limit to the number of terms ( consecutive or otherwise) that a Director may 
serve. 
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Section 7 .14 

Section 7 .15 

Section 7 .16 

ARTICLE 8 

Section 8.0 I 

with or in confiict with these Bylaws, with the Articles of Incorporation, or with any 
provisions of law applicable to the Corporation. 

Action Without Meeting 
Any action required or permitted to be taken by the Board may be taken without a meeting, if 
all members of the Board, individually or collectively, consent in writing to the action. For 
the purposes of this Section 7.14 only, ''all members of the Board" shall not include any 
"interested Director" as defined in Section 5233 of the California Nonprofit Corporation Law. 
Such written consent shall have the same force and effect as a unanimous vote of the Board 
taken at a meeting. Such written consent or consents shall be filed with the minutes of the 
proceedings of the Board. 

Written consent may be trnnsmitted by first-class mail, messenger, courier, facsimile, e-mail 
or any other reasonable method satisfactory to the Chairperson or the President. 

Fees and Compensation of Directors 
The Corporation shall not pay any compensation to Directors for services rendered to the 
Corporation as Directors, except that Directors may be reimbursed for expenses incurred in 
the performance of their duties to the Corporation, in reasonable amounts as approved by the 
Board. 

Also, Directors may not be compensated for rendering services to the Corporation in a 
capacity other than as Directors, unless such compensation is reasonable and further provided 
that not more than forty-nine percent (49%) of the persons serving as Directors may be 
"interested persons" which, for purposes of this Section 7.15 only, means: 

(a) any person cu1Tently being compensated by the Corporation for services rendered lo
it within the previous twelve ( 12) months, whether as a full or part-time Officer or
other employee, independent contractor, or otherwise, excluding any reasonable
compensation paid to a Director as Director; or

(b) any brother, sister, ancestor, descendant, spouse, brother-in-law, sister-in-law, son-
in-law, daughter-in-law, mother-in-law, or father-in-law of any such person.

Non-Liability of Directors 
The Directors shall not be personally liable for the debts, liabilities, or other obligations of the 
Corporation. 

COMMITTEES 

Committees of Directors 

{a) Committees Generally 
The Board shall have, as standing committees, an Executive Committee, an Audit 
Committee, an Executive Compensation Committee, a Finance Committee, an 
Investment Committee, an Academic Affairs Committee, a Nominating and 
Governance Committee, a Development Committee and a facilities/Auxiliary 
Services Committee (each as defined below). In addition, the Board may, by 
resolution adopted by a majority of the Directors then in office, create one or more 
other Board committees (any of such standing committees and any other committee 
established by the Board being referred to herein as a 
"Committee"). Except as provided otherwise herein, each Committee shall consist 
of two or more Directors, appointed by, and to serve at the discretion of the Board. 
Non-Directors may serve on any Committee that does not exercise the authority of 
the Board. The Board will designate the chairperson and vice-chairperson of each 
Committee annually. Any Committee, to the extent provided in these Bylaws or a 
resolution of the Board, may be given the authority of the Board, consistent with the 
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(b) Finance Committee

The finance committee (the "Finance Committee")  shall act as financial advisor to the 

Board in all financial affairs of the Corporation, including, but not limited to: 
overseeing the preparation of the annual operating budget, considering and making 

recommendations on financial matters with respect to which the Board may request its 

consideration and advice, recommending the adoption of policies for financial 

management practices, and long-range financial planning.  The Treasurer shall be the 

chairperson of the Finance Committee.  The Finance Committee may also include 

members of the Audit Committee, subject to the requirements set forth in

Section 8.06.

(c) Investment Committee

Subject to the limitations of applicable law and the limitations set forth in

Section 8.0 1(a), the investment committee (the "Investment Committee") shall act with 

the authority of the Board to oversee the investment of the Corporation's investment 

assets.

The University's Statement of lnvestment Policy, as amended from time to time,

shall constitute the chatter of the Investment Committee required by Section 8.01Cb).

(d) Academic Affairs Committee

The academic affairs committee (the "Academic Affairs Committee") shall provide 

strategic guidance to the President with respect to the academic programs of the 

Corporation.

(e) RESERVED

(f) Nominating and Governance Committee

The nominating and governance committee (the "Nominating  and Governance 

Committee") shall have the responsibility for (i) locating qualified candidates to serve 

as Directors and for recommending  the same to the Board whenever a vacancy in the 

position of Director occurs, (ii) advising the Board on procedures for the

proper on-boarding, education and periodic assessment of the performance of the 

Board and individual Directors, to conduct such assessments and to report on them to 

the Board annually, (iii) after consultation with the Chairperson, nominating persons to 

serve as Directors, nominating Directors to serve as Officers, and recommending the 

composition and leadership of each Committee to the Executive Committee  and the 

Board, annually in advance of and for action at the Annual Meeting and as otherwise 

provided in these Bylaws, or as circumstances  warrant, and (iv) periodically reviewing 

and recommending to the Board changes to the governing documents of the 

Corporation in order to keep such documents up to date with applicable law and current 

best practices.

(g) Development Committee

The development committee (the "Development  Committee") shall have the 

responsibility to (i) support the University's  efforts to garner financial support

through gifts from individuals and grants from foundations and corporations, (ii) 

develop and advise the Board with respect to the policies related to the receipt of

gifts and help ensure that the University is in compliance with state and federal 

regulations relating to the solicitation of donations to the University, and (iii) 

encourage charitable gifts by members of the Board.  The Vice President of 

Development will support the work of the Development Committee. 
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Section 8.08 

ARTICLE 9 

Section 9.01 

Section 9.02 

Section 9.03 

Section 9.04 

Section 9.05 

(h) Facilities/ Auxiliary Services Committee
The facilities/auxiliary services committee (the "Facilities/ Auxiliary Services
Committee") shall oversee the operations and maintenance of the Corporation's
physical plant and the rental of the Corporation's facilities for periodic use by
persons or organizations unaffiliated with the Corporation.

Advisory Committees 
One or more advisory committees may be created to provide advice to the Board regarding 
the Corporation's business and affairs. No such committee shall have the authority of the 
Board or the power to expend, or commit to the expenditure of, any of the Corporation's 
funds unless approved by the President and the Board. The President, with the approval of 
the Chairperson, will establish those advisory committees he or she deems appropriate, 
appoint the members thereof and designate a chairperson and vice-chairperson of the 
committee. While it is expected that the Board will consider whether the chairperson and 
vice-chairperson of each advisory committee should be a Director, the Board can approve the 
appointment of a non-Director chairperson or vice-chairperson on the recommendation of the 
President and Chairperson. Other members of the advisory committees may, but need not, be 
Directors. 

OFFICERS 

Officers 
The officers of the Corporation ("Officers") shall be (i) a Chairperson, (ii) a President, (iii) a 
Secretary, and (iv) a Treasurer. Additionally, a Chairperson-Elect, one or more Vice­
Chairpersons and one or more Vice Presidents may also serve as Officers, as provided 
elsewhere herein. Other than the President and any Vice Presidents, these persons must be 
selected from among the Directors. The Board shall have the power to designate additional 
Officers, who also need not be Directors, with such duties, powers, titles and privileges as the 
Board may fix, including such Officers as may be appointed in accordance with 
Section 9.05(e). The same person may hold any number of offices, except that the Secretary 
and the Treasurer may not serve concurrently as the Chairperson or the President. 

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, (i) by the Board, at any regular or special meeting of the 
Board, or at the Annual Meeting, or (ii) by an Officer on whom such power of removal may 
be conferred by the Board. 

Resignation of Officers 
Any Officer may resign at any time by giving written notice to the Corporation. Any 
resignation shall take effect at the date of the receipt of that notice or at any later time 
specified in that notice; and, unless otherwise specified in that notice, the acceptance of the 
resignation shall not be necessary to make it effective. Any resignation is without prejudice 
to the rights, if any of the Corporation under any contract to which the Officer is a party. 

Vacancies in Offices 
A vacancy in any office because of death, resignation, removal, disqualification, or any other 
cause shall be filled in the manner prescribed in these Bylaws for regular appointments to that 
office, provided that such vacancies shall be filled as they occur and not on an annual basis. 

Selection, Term and Responsibilities of Officers 

(a) Chairperson
The chairperson of the Board (the “Chairperson”) shall be a Director.  The Chairperson
shall be nominated by the Nominating and Governance Committee and elected by the
Board at the Annual Meeting immediately preceding the expiration of the term of the
then serving Chairperson.  The Chairperson shall serve for a term of three (3) years,
commencing at 12:00 A.M., Los Angeles time, on the July 1 immediately
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following that Annual Meeting or immediately upon his or her election, if elected 
after July 1, and shall not be eligible for reelection; provided, that, any Chairperson’s
term can be extended for up to two additional one-year terms if the Nominating and 
Governance Committee presents a recommendation of such extension to the Board 
and the recommendation is approved at a duly called meeting of the Board by at 
least 66-2/3% of the members of the Board.  The Chairperson shall preside at 
meetings of the Board and exercise and perform such other powers and duties as 
may from time to time be assigned to him or her by the Board or prescribed by these 
Bylaws.

(b) Chairperson-Elect
Prior to the meeting of the Board preceding the Annual Meeting (the “Nominating
Meeting”) in the penultimate year of a Chairperson’s Term, the Nominating and
Governance Committee will nominate from among the Directors a person to serve as
Chairperson following the conclusion of the current Chairperson’s term.  Such person
will be presented at the Nominating Meeting as a nominee to serve as chairperson-
elect (the “Chairperson-Elect”) during the final year of the current Chairperson’s
term, with the expectation that the Board would elect such as Chairperson at the end
of the current Chairperson’s term; provided, that the election of such person as
Chairperson will in any event be subject to confirmation by the Board at the Annual
Meeting preceding the commencement of such person’s proposed term as
Chairperson.  The Chairperson-Elect will carry the title of Executive Vice
Chairperson.

Notwithstanding the foregoing, the nomination of a Chairperson-Elect to succeed the 
Chairperson whose term ends in 2021 will be deferred until such time in the final year 
of the Chairperson’s term as the Nominating and Governance Committee deems
appropriate.

(c) Vice-Chairperson
One or more vice-chairpersons (each, a “Vice-Chairperson”), but not to exceed six,
may be appointed from among the Directors by the Chairperson, subject to
confirmation by the Board.  Each Vice-Chairperson shall serve for a term of one (1)
year.  A Vice-Chairperson may serve in such office for no more than six (6)
consecutive terms.

If there is no Chairperson, or in the absence of the Chairperson, a Vice-Chairperson 
shall preside at meetings of the Board and exercise and perform such other powers 
and duties as may from time to time be assigned to him or her by the Board or 
prescribed by these Bylaws.  In the event that there are multiple Vice-Chairpersons 
present and able to preside at a meeting of the Board, and there is disagreement as to 
which Vice-Chairperson should preside, a majority of the Directors present 
immediately prior to the convening of such meeting of the Board shall select which 
Vice-Chairperson shall preside at such meeting of the Board.

(d) President and Vice Presidents
The president (the “President”) and vice presidents (each, a “Vice President”) of the
Corporation shall serve at the pleasure of the Board.  The President shall be
nominated by a special committee appointed by the Chairperson when a vacancy
shall occur in the office, and shall be elected by the Board.  The Vice Presidents shall
be nominated by the President and approved by the Board.

If there is no Chairperson or Vice-Chairperson, or in the absence of the Chairperson 
and all Vice-Chairpersons, the President shall preside at meetings of the Board and 
exercise and perform such other powers and duties as may from time to time be 
assigned to him or her by the Board or prescribed by these Bylaws.  The Vice 
Presidents shall have such powers and perform such duties as may be prescribed by 
the Board.
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Section 9.06 

ARTICLE IO 

Section 10.01 

( e)

(f) 

Secretary and Treasurer: Assistant Secretaries and Assistant Treasurers

The secretary (the “Secretary”) and treasurer (the “Treasurer”) of the Corporation shall be

nominated by the Nominating and Governance Committee from among the Directors and 

elected at the Annual Meeting.  Each of the Secretary and the Treasurer shall serve for a 

term of one (1) year and may serve no more than six (6) consecutive terms in such office.  

The Secretary and Treasurer shall each have such powers and perform such duties as may 

be prescribed by the Board. The Board shall also have the power to designate one or more 

Assistant Secretaries or Assistant Treasurers, who need not be Directors, with such duties, 

powers, titles and privileges as the Board may fix.

Additional Officers

The Board may empower the Chairperson or the President to appoint or remove such other 

Officers as the business of the Corporation may require, each of whom shall hold office for 

such period, have such authority, and perform such duties as are provided in these Bylaws or 

as the Board from time to time may determine.

Compensation of Officers 

(a) Salaries Fixed by the Executive Compensation Committee
The compensation of Covered Employees shall be fixed from time to time by the
Executive Compensation Committee. No Covered Employee shall be prevented
from receiving compensation by reason of the fact that he or she is also a Director;
provided, however, that such compensation paid to a Director for serving as a
Covered Employee shall only be allowed if permitted under the provisions of
Section 7.15. In all cases, any compensation received by a Covered Employee shall
be reasonable and given in return for services actually rendered for the Corporation
that relate to the performance of the purposes set forth in Article 3. No salaried
Covered Employee serving as a Director shall be permitted to vote on his or her own
compensation as a Covered Employee.

(b) Fairness of Compensation
The Executive Compensation Committee shall periodically review the fairness of
compensation, including benefits, paid to every Covered Employee or person
proposed to be hired who would become a Covered Employee, regardless of title,
with powers, duties, or responsibilities comparable to the President, any Vice
President, or the Treasurer (if an employee of the Corporation) (i) at the time such
person is hired, (ii) upon any extension or renewal of such person's term of
employment, and (iii) when such person's compensation is modified (unless all
Covered Employees are subject to the same general modification of compensation).

TRANSACTIONS BETWEEN CORPORATION AND DIRECTORS OR OFFICERS 

Transactions with Directors and Officers 

(a) 

(b) 

Interested Party Transactions 
Except as described in Section I 0.0 l(b), the Corporation shall not be a patty to any 
transaction: 

(i) in which one or more of its Directors or Officers has a material financial
interest; or

(ii) with any corporation, firm, association, or other entity in which one or more
Directors or Officers has a material financial interest.

Requirements to Authorize Interested Patty Transactions 
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