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BYLAWS OF RIDGECREST CHARTER SCHOOL
(A California nonprofit public benefit corporation)

MEMBERSHIP; GENERAL AND SPECIFIC PURPOSES; LIMITATIONS:
DEDICATION OF ASSETS

A. General and Specific Purposes

This corporation is a nonprofit public benefit corporation and is not organized for the private
gain of any person. It is organized under the Nonprofit Public Benefit Corporation Law for
public and charitable purposes. This corporation is organized exclusively for educational
purposes within the meaning of Internal Revenue Code section 501 (c) (3) or the
corresponding provision of any future United States internal revenue law. Despite any other
provisions in these bylaws, the Corporation shall not, except to an insubstantial degree,
engage in any activities or exercise any powers that do not further the purpose of this
corporation, and the corporation shall not carry on any other activities not permitted to be
carried on by (a) a corporation exempt from federal income tax under Internal Revenue Code
section 501 (c) (3) or the corresponding provision of any future United States internal revenue
law; or (b) a corporation, contributions to which are deductible under Internal Revenue Code
section 170 (¢) (2) or the corresponding provision of any future United States internal revenue
law. No substantial part of the activities of the Corporation shall consist of the carrying on of
propaganda, or otherwise attempting to influence legislation, and the Corporation shall not
participate in, or intervene in (including the publishing or distributing of statements) any
political campaign on behalf of or in opposition to any candidate for public office.

B. Members

The corporation shall have no voting members within the meaning of the nonprofit
corporation law. The rights which would otherwise vest in the members vest in the directors
of the corporation (hereinafter "Trustees") of RCS.

Actions which would otherwise require approval by a majority of all members or approval
by the members require only approval of a majority of all Trustees or approval by the Board
of Trustees (hereinafter "Board").

C. Dedication of Assets

This corporation's assets are irrevocably dedicated to public benefit purposes as set forth in
the Charter School's Charter. No part of the net earnings, properties, or assets of the
corporation, on dissolution or otherwise, shall inure to the benefit of any private person or
individual, or to any Trustee or officer of the corporation. On liquidation or dissolution, all
properties and assets remaining after payment, or provision for payment, of all debts and
liabilities of the corporation shall be distributed to a nonprofit fund, foundation, or corporation
that is organized and operated exclusively for charitable purposes and that has established its
exempt status under Internal Revenue Code section 501(c)(3).
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BOARD OF TRUSTEES
A, Powers

The Board shall conduct or direct the affairs of the corporation and exercise its
powers, subject to the limitations of the California Nonprofit Public Benefit
Corporation Law, the Articles of Incorporation and these Bylaws. The Board may
delegate the management of the activities of the corporation to others, so long as the
affairs of the corporation are managed, and its powers are exercised, under the Board's
ultimate jurisdiction.

Without limiting the generality of the powers here granted to the Board, but subject to
the same limitations, the Board shall have all the powers enumerated in these Bylaws,
and the following specific powers:

1. Appoint and remove, at the discretion of the Board of Trustees, all
corporate officers, agents, and employees; prescribe powers and duties
for them as are consistent with the law, the articles of incorporation,
and these bylaws; fix their compensation; and require from them
security for faithful service.

2. Change the principal office or the principal business office in
California from one location to another, cause the corporation to be
qualified to conduct its activities in any other state, territory,
dependency, or country; and conduct its activities in or outside
California.

3. Borrow money and incur indebtedness on the corporation's behalf 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.

4. Adopt and use a corporate seal.
B. Number of Trustees

The number of Trustees of the corporation shall be no less than five (5) and no more
than six (6). The Board may fix the number of Trustees by Board resolution or
amendment of the Bylaws,

The corporation will strive to compose a Board that includes a city community member,
a member appointed by staff election, and three school community members (including
the parent or guardian of currently enrolled students). All five members shall be subject
to an election process as outlined in Section II.C. and none shall be employed by the
School or receive any direct or indirect financial benefit from relationships with the
School. The sixth member shall be held aside for charter authorizer appointment. Per
Education Code 47604(b), the charter authorizer may designate a voting representative
to the Board at the discretion of the authorizer.

C. Nomination, Election of Trustees & Terms of Office

Page 2 of 15



accs-feb19item06
Ridgecrest Charter School Bylaws, Articles Attachment 7
of Incorporation, and Conflict of Interest Code Page 3 of 22

Nomination and Election Process.

Not less than sixty (60) days prior to April 30th, the Board Chair shall
appoint a Nominating Committee of not more than five (5) members
consisting of at least one (1) Trustee, at least one (1) staff member, and
at least one (1) parent or guardian of a current RCS student. It shall be
the duty of the Committee to return a list of nominees for election to
the Board according to eligibility guidelines listed in Section C.2.
Eligible individuals may also self-nominate, subject to applicable
deadlines, and will be included on the list of nominees. A ballot with
all eligible candidates will be prepared and distributed.

The Board of Trustees elections shall be held in May, beginning on the
first Monday in May of each year. All current Ridgecrest Charter
School staff members shall first vote for the staff-elected Trustee from
the list of current board members as well as the list of nominees for the
open positions on the board. The staff-elected Trustee shall be elected
by majority vote and if they were not a current board member, their
name shall be removed from the ballot prior to the school community
election and the number of Trustee vacancies shall be reduced by one.

Thereafter, ballots shall be distributed to each school community
member. Each school community member is entitled to submit one
ballot. School community members include each parent and/or legal
guardian of children currently enrolled in Ridgecrest Charter School
(not to exceed a total of two ballots per family). The number of
nominees equal to the number of upcoming Trustee vacancies who
receive the majority of the votes will be considered the elected
Trustees.

Eligibility. The electing bodies (staff and school community members)
may elect any person who in their discretion they believe will serve the
interests of the corporation faithfully and effectively. Candidates must
accept nomination or be self nominated to be placed on any ballot.

Interested Persons. No Trustees serving on the Board may be interested
persons. An "interested person" is:

a. Any person currently being compensated by the corporation for
services rendered to it within the previous 12 months, whether as
a full-time or part-time employee, independent contractor or
otherwise, excluding any reasonable compensation paid to a
Trustee as Trustee; or

b. Any sister, brother, ancestor, descendant, spouse, sister-in-law,
brother-in-law, daughter-in-law, son-in-law, mother-in-law ,
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father-in-law, common law, domestic partner, or any persons or
persons of common personal financial interests of any such
person. However, any violation of this paragraph shall not affect
the validity or enforceability of transactions entered into by the
corporation. The Board may adopt other policies circumscribing
potential conflicts of interest.

¢ Any Presiding Trustee that becomes or endeavors to become, an
interested person, be it intentional or otherwise, is in violation of
Ridgecrest Charter School Bylaws Section II, item C-2:
Eligibility, and must resign their post to remedy the conflict of
interest. If resignation does not occur in a timely fashion the
Board may act appropriately under Section II, item D of the RCS
Bylaws.

4, Term of Office.

a. The term of office of all members of the Board of Trustees shall
be two (2) years.

b. Terms shall be staggered to ensure continuity. Two terms will
end on June 30 of the even calendar years and three terms will
end on June 30 of the odd calendar years.

. No Trustee may serve for more than four consecutive full-
length terms of service (partial terms are not included).

d. A Trustee's term of office shall not be shortened by any
reduction in the number of Trustees resulting from amendment
of the Articles of Incorporation or the Bylaws or other Board
action.

e. A Trustee's term of office shall not be extended beyond that for
which the Trustee was elected by amendment of the Articles of
Incorporation or the Bylaws or other Board action.

f. The term of an appointment shall extend to the end of
the fiscal year in which the appointment was made. If
an additional year remains in that two year term, the
remaining year will be subject to the election process as
specified in section II C.

D. Removal of Trustees

Any Trustee may be removed, with or without cause, by the vote of the majority of the
remaining Trustees at a special meeting called for that purpose, or at a regular meeting,
provided that notice of that meeting and of the removal in question are given in
compliance with the provisions of the Ralph M. Brown Act [Chapter 9 (commencing
with Section 54950) of Division 2 of Title 5 of the Government Code]. Any vacancy
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caused by the removal of a Trustee shall be filled as provided in Section F.

The electing bodies shall also reserve the right to recall any Trustee at its discretion by
majority vote following the submission to the Board of a majority signed petition
(signed by either a majority of the staff for the staff-elected Trustee, or a majority of the
parents/guardians of currently enrolled students for all other Trustees).

E. Resignation by Trustee

A Trustee may resign by giving signed written notice to the Board Chair or Board
President or Secretary. The resignation becomes effective when given, and/or at any
later date specified in the written notice of resignation. A Trustee may not resign if the
Trustee's resignation would leave the corporation without a duly elected Trustee in
charge of its affairs, without first giving notice to the California Attorney General.

F. Vacancies

A vacancy is deemed to occur on the effective date of the resignation of a Trustee,
upon the removal of a Trustee, upon declaration of vacancy pursuant to these Bylaws,
or upon a Trustee's death. A vacancy is also deemed to exist upon the increase by the
Board of the authorized number of Trustees.

When a vacancy occurs, a nominating committee shall be appointed as specified in
Section C.1. The committee shall select a nominee for proposal to the remaining
Trustees. Vacancies on the Board of Trustees may be filled by vote of the Board of
Trustees, or, if the number of Trustees then in office is less than a quorum, by (1) the
affirmative vote of a majority of the Trustees then in office at a meeting held
according to notice complying with Corporations Code Section 6211, or (2) a sole
remaining Trustee.

G. Compensation of Trustees
Trustees shall serve without compensation. However, the Board may approve

reimbursement of a Trustee's actual and necessary expenses while conducting
corporation business.

PRINCIPAL OFFICE

The corporation's principal office shall be at 325 South Downs Street, Ridgecrest, California,
93555, or at such other place as the Board may select by resolution or amendment of the
Bylaws. The Secretary shall note any change in principal office on the copy of the Bylaws
maintained by the Secretary.

MEETINGS OF THE BOARD

All meetings of the Board shall be called, held, and conducted in accordance with the terms
and conditions of the Ralph M. Brown Act, California Government Code Sections 549350, et
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seq., as said chapter may be modified by subsequent legislation.
A. Place of Meetings

Meetings shall be held at the principal office of the Corporation. The Board of Trustees
may designate that a meeting be held at any place within the Charter School’s
jurisdiction that has been designated by resolution of the Board of Trustees or in the
notice of the meeting. All meetings of the Board of Trustees shall be called, held and
conducted in accordance with the terms and provisions of the Ralph M. Brown Act,
California Government Code Sections 54950, et seq, as said chapter may be modified
by subsequent legislation.

B. Annual Meetings

An Annual Meeting shall be held in July of each year for the purpose of swearing in
Trustees, electing board positions, making and receiving reports on corporate affairs, and
transacting other business as comes before the meeting. This meeting shall be held at a
time, date, and place as may be specified and noticed by resolution of the Board of
Trustees.

C. Regular Meetings

Regular meetings of the Board of Trustees, including annual meetings, shall be held at
such times and places as may from time to time be fixed by the Board of Trustees. At
least 72 hours before a regular meeting, the Board of Trustees, or its designee shall post
an agenda containing a brief general description of each item of business to be transacted
or discussed at the meeting.

D. Special Meetings

Special meetings of the Board for any purpose may be called at any time by the Chair of
the Board or a majority of the Board of Trustees. The party calling a special meeting
shall determine the place, date, and time thereof.

E. Adjournment

A majority of the Trustees present at a meeting may adjourn the meeting to another time
and place. If a meeting is adjourned for more than twenty-four (24) hours, notice of such
adjournment to another time or place shall be given, prior to the time schedule for the
continuation of the meeting, to the Trustees who were not present at the time of the
adjournment, and to the public in the manner prescribed by any applicable public open
meeting law.

F. Notices

Notices of Board Meetings shall be given as follows:
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[, Annual Meetings and Regular Meetings: At least 72 hours before a regular
meeting, the Board of Trustees, or its designee shall post an agenda
containing a brief general description of each item of business to be
transacted or discussed at the meeting.

2. Special Meetings. In accordance with the Brown Act, special meetings
of the Board of Trustees may be held only after at least twenty-four (24)
hours’ notice is given to each Trustee and to the public through the
posting of an agenda. Pursuant to the Brown Act, the Board shall adhere
to the following notice requirements for special meetings:

a. Any such notice shall be addressed or delivered to each Trustee at
the Trustee's email or physical address as it is shown on the records
of the Corporation, or as may have been given to the Corporation
by the Trustee for purposes of notice, or, if an address is not shown
on the Corporation's records or is not readily ascertainable, at the

place at which the meetings of the Board of Trustees are regularly
held.

b. Notice by mail shall be deemed received at the time a properly
addressed written notice is deposited in the United States mail,
postage prepaid. Any other written notice shall be deemed
received at the time it is personally delivered to the recipient or
is delivered to a common carrier for transmission, or is actually
transmitted by the person giving the notice by electronic means to
the recipient. Oral notice shall be deemed received at the time it
is communicated, in person or by telephone or wireless, to the
recipient or to a person at the office of the recipient whom the
person giving the notice has reason to believe will promptly
communicate it to the receiver,

c. The notice of special meeting shall state the time of the meeting,
and the place if the place is other than the principal office of the
Corporation, and the general nature of the business proposed to
be transacted at the meeting, No business, other than the business
the general nature of which was set forth in the notice of the
meeting, may be transacted at a special
meeting.

ACTION BY THE BOARD
A. Quorum

A majority of the voting Trustees then in office shall constitute a quorum. If a quorum
is present, the affirmative vote of the majority of the voting power represented at the
meeting, entitled to vote, and voting on any matter shall be a decision of the Board of
Trustees. Should there be less than a majority of the Trustees present at any meeting,
no quorum exists and a meeting will not be held. Voting Trustees may not vote by
proxy.
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B. Action by the Board

L.

Actions Taken at Board Meetings. The actions done and decisions
made by a majority of the Trustees present at a meeting duly held at
which a quorum is present are the actions and decisions of the Board,
except for purposes of electing Trustees, appointing committees and
delegating authority thereto, or amending the corporation's Bylaws,
where the action of a majority of Trustees then in office is required by
the California Nonprofit Public Benefit Corporation Law or as set out
in these Bylaws.

Board Meeting by Conference Telephone. Members of the Board of
Trustees may participate in teleconference meetings so long as all of
the following requirements in the Brown Act are complied with:

a. At a minimum, a quorum of the members of the Board of
Trustees shall participate in the teleconference meeting from
locations within the boundaries of the school district in which the
Charter School operates;

b. All votes taken during a teleconference meeting shall be by roll
call;

c If the Board of Trustees elects to use teleconferencing, it shall
post agendas at all teleconference locations with each
teleconference location being identified in the notice and agenda
of the meeting;

d. All locations where a member of the Board of Trustees
participates in a meeting via teleconference must be fully
accessible to members of the public and shall be listed on the
agenda;'

g Members of the public must be able to hear what is said during
the meeting and shall be provided with an opportunity to address
the Board of Trustees directly at each teleconference location;
and

f. The agenda shall indicate that members of the public attending a
meeting conducted via teleconference need not give their name
when entering the conference call.?

C. Committees

1.

Appointment of Committees. The Board may appoint one or more

! IMembers of the Board of Trustees who choose to utilize their homes or offices as

teleconference locations must open these locations to the public and accommodate any
members of the public who wish to attend the meeting at that location.

2 The Brown Act prohibits requiring members of the public to provide their names as a
condition of attendance at the meeting.
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Board Committees by vote of the majority of Trustees. A Board
Standing Committee will consist of not less than two Trustees, who
shall serve at the pleasure of the Board.

Authority of Board Committees. The. Board may delegate to a Board
committee any of the authority of the Board, except with respect to:

a. The election of Trustees.

b. Filling vacancies on the Board or any committee which has the
authority of the Board.

c The fixing of Trustee compensation for serving on the Board or
on any comimittee.

d. The amendment or repeal of any Board resolution,

& The amendment or repeal of Bylaws or the adoption of new
Bylaws.

The appointment of other committees of the Board, or the
members of the committees.

g. The expenditure of corporate funds to support a nominee for
Trustee.

h. Approve any contract or transaction to which the corporation is

a party and in which one or more of its Trustees has a material
financial interest.

Procedures of Committees. Meetings and actions of committees of the
Board of Trustees shall be governed by, held, and taken under the
provisions of these bylaws concerning meetings, other Board of
Trustees' actions, and the Brown Act, if applicable, except that the time
for general meetings of such committees and the calling of special
meetings of such committees may be set either by Board of Trustees'
resolution or, if none, by resolution of the committee. Minutes of each
meeting shall be kept and shall be filed with the corporate records. The
Board of Trustees may adopt rules for the governance of any committee
as long as the rules are consistent with these bylaws. If the Board of
Trustees has not adopted rules, the committee may do so.

D. Standard of Care

L.

Performance of Duties. Each Trustee shall perform all duties of a
Trustee, including duties on any Board Committee, in good faith, in a
manner the Trustee believes to be in the corporation's best interest and
with such care, including reasonable inquiry, as an ordinary prudent
person in a like position would use under similar circumstances.

Reliance on Others. In performing the duties of a Trustee, a Trustee shall

be entitled to rely on information, opinions, reports or statements,

including financial statements and other financial data, presented or
Page 9 of 15



accs-feb19item06

Ridgecrest Charter School Bylaws, Articles Attachment 7
of Incorporation, and Conflict of Interest Code Page 10 of 22
prepared by:
a. One or more officers or employees of the corporation whom the
Trustee believes to be reliable and competent in the matters
presented;
b. Legal counsel, independent accountants or other persons as to

matters that the Trustee believes are within that person's
professional or expert competence; or

c. A Board Committee on which the Trustee does not serve, as to
matters within its designated authority provided the Trustee
believes the Committee merits confidence and the Trustee acts
in good faith, after reasonable inquiry when the need is
indicated by the circumstances, and without knowledge that
would cause such reliance to be unwarranted.

3. Investments. In investing and dealing with all assets held by the
corporation for investment, the Board shall exercise the standard of
care described above and avoid speculation, looking instead to the
permanent disposition of the funds, considering the probable income,
as well as the probable safety of the corporation's capital. The Board
may delegate its investment powers to others, provided that those
powers are exercised within the ultimate direction of the Board. No
investment violates this section where it conforms to provisions
authorizing such investment contained in an instrument or agreement
pursuant to which the assets were contributed to the corporation.

E. Rights of Inspection

Every Trustee has the right to inspect and copy all books, records and documents of
every kind and to inspect the physical properties of the corporation, provided that such
inspection is conducted at a reasonable time after reasonable notice, and provided that
such right of inspection and copying is subject to the obligation to maintain the
confidentiality of the reviewed information, in addition to any obligations imposed by
any applicable federal, state or local law.

F. Participation in Discussions and Voting

Every Trustee has the right to participate in the discussion and vote on all issues
before the Board or any Board Committee, except Trustees shall adhere to the
provisions of the RCS Conflicts Code, these bylaws, and any Trustee shall be excused
from the discussion and vote on any matter involving: (a) a self-dealing transaction;
(b) a conflict of interest, (¢) indemnification of that Trustee; or (d) any other matter at
the discretion of a majority of the Trustees then present.

G. Duty to Maintain Board Confidences

Every Trustee has a duty to maintain the confidentiality of all Board actions, including
discussions and votes. Any Trustee violating this confidence may be removed from
the Board. Moreover, the Trustee may be disciplined, including immediate dismissal,
if Board information is disclosed without the Chair's prior approval.
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OFFICERS
A. Officers

The officers of the corporation consist of a President (hereinafter "Chair"), Vice
President (hereinafter "Vice Chair"), a Secretary and a Chief Financial Officer
(hereinafter "Treasurer"). The corporation also may have such other officers as the
Board deems advisable.

1.

Chair. Subject to Board control, the Chair has general supervision,
direction and control of the affairs of the corporation, and such other
powers and duties as the Board may prescribe. If present and able, the
Chair shall preside at Board meetings.

Vice Chair. If the Chair is absent or disabled, the Vice Chair shall
perform all the Chair's duties and, when so acting, shall have all the
Chair's powers and be subject to the same restrictions. The Vice Chair
shall have other such powers and perform such other duties as the
Board may prescribe.

Secretary. The Secretary shall: (a) keep or cause to be kept, at the
corporation's principal office, or such other place as the Board may
direct a book of minutes of all meetings of the Board and Board
Committees, noting the time and place of the meeting, whether it was
regular or special (and if special, how authorized), the notice given, the
names of those present, and the proceedings; (b) keep or cause to be
kept a copy of the corporation's Articles of Incorporation and Bylaws,
with amendments; (c) give or cause to be given notice of the Board and
Committee meetings as required by the Bylaws; and (d) have such
other powers and perform such other duties as the Board may
prescribe.

Treasurer. The Treasurer shall: (a) keep or cause to be kept adequate
and correct accounts of the corporation's properties, receipts and
disbursements; (b) make the books of account available at all times for
inspection by any Trustee; (c) deposit or cause to be deposited the
corporation's monies and other valuables in the corporation's name and
to its credit, with the depositories the Board designates; (d) disburse or
cause to be disbursed the corporation's funds as the Board directs; ()
render to the Chair and the Board, as requested but no less frequently
than once every fiscal year, an account of the corporation's financial
transactions and financial condition; (f) prepare any reports on financial
issues required by an agreement on loans; and (g) have such other
powers and perform such other duties as the Board may prescribe.

B. Election, Eligibility and Terms of Office

1.

Election. The Board shall elect the officers annually at the Annual
Meeting or a Regular Meeting designated for that purpose or at a
Special Meeting called for that purpose, except that officers elected to
fill vacancies shall be elected as vacancies occur,

Eligibility. A Trustee may hold any number of offices, except that
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neither the Secretary nor Treasurer may serve concurrently as the
Chair.

3 Terms of Office. Each officer serves at the discretion of the Board,
holding office until resignation, removal or disqualification from
service, or until his or her successor is elected.

C. Removal and Resignation

The Board may remove any officer, either with or without cause, at any time. Such
removal shall not prejudice the officer's rights, if any, under an employment contract.
Any officer may resign at any time by giving written notice to the corporation, the
resignation taking effect on receipt of the notice or at a later date as specified in the
notice.

NON-LIABILITY OF TRUSTEES

The Trustees shall not be personally liable for the corporation's debts, liabilities or other
obligations.

VIII. INDEMNIFICATION OF CORPORATE AGENTS

To the fullest extent permitted by law, this corporation shall indemnify its Trustees, officers,
employees, and other persons described in Corporations Code Section 5238(a), including
persons formerly occupying any such positions, against all expenses, judgments, fines,
settlements, and other amounts actually and reasonably incurred by them in connection with
any "proceeding," as that term is used in that section, and including an action by or in the right
of the corporation by reason of the fact that the person is or was a person described in that
section. "Expenses," as used in this bylaw, shall have the same meaning as in that section of the
Corporations Code.

On written request to the Board of Trustees by any person seeking indemnification under
Corporations Code Section 5238 (b) or Section 5238 (c¢) the Board of Trustees shall promptly
decide under Corporations Code Section 5238 (e) whether the applicable standard of conduct
set forth in Corporations Code Section 5238 (b) or Section 5238 (c) has been met and, if so, the
Board of Trustees shall authorize indemnification.

IX.

INSURANCE FOR CORPORATE AGENTS

The Board may adopt a resolution authorizing the purchase and maintenance of insurance on
behalf of any Trustee, officer, employee or other agent of the corporation, against any liability
other than for violating provisions of law relating to self-dealing asserted against or incurred
by the agent in such capacity or arising out of the agent's status as such, whether or not the
corporation would have the power to indemnify the agent against such liability under the
provisions of the California Nonprofit Public Benefit Corporation Law.

X.

SELF-DEALING TRANSACTIONS

Page 12 of 15



accs-feb19item06
Ridgecrest Charter School Bylaws, Articles Attachment 7
of Incorporation, and Conflict of Interest Code Page 13 of 22

A. Self-Dealing Transactions

The Corporation shall not enter into a contract or transaction in which a Trustee
directly or indirectly has a material financial interest (nor any other corporation,
firm, association, or other entity in which one or more of this Corporation's
Trustees are Trustees have a material financial interest) unless all of the
following apply:

a. The Trustee with a material financial interest in the proposed contract or
transaction fully discloses his/her financial interest in such contract or
transaction in good faith and said disclosure is noted in the Board of
Trustees meeting minutes.

b. The Trustee with a material financial interest in the proposed contract or
transaction recuses himself/herself from any participation whatsoever in
the proposed contract or transaction (i.e., the interested Trustee who
recuses himself/herself shall refrain from voting on the matter and shall
leave the room during Board discussion and when the final vote is taken).

G, Such contract or transaction is authorized in good faith by a majority of
the Board of Trustees by a vote sufficient for that purpose.

d. Before authorizing or approving the transaction, the Board of Trustees
considers and in good faith decides after reasonable investigation that
the corporation could not obtain a more advantageous arrangement with
reasonable effort under the circumstances.

e. The corporation for its own benefit enters into the transaction, which is
fair and reasonable to the corporation at the time the transaction was
entered into.

This Section does not apply to a transaction that is part of an educational or
charitable program of this corporation if it (a) is approved or authorized by the
corporation in good faith and without unjustified favoritism and (b) results in a
benefit to one or more Trustees or their families because they are in the class
of persons intended to be benefited by the educational or charitable program of
this corporation.

B. Loans to Trustees and Officers

This corporation shall not lend any money or property to or guarantee the obligation of
any Trustee or officer without the approval of the California Attorney General;
provided, however, that the corporation may advance money to a Trustee or officer of
the corporation for expenses reasonably anticipated to be incurred in the performance
of his or her duties if that Trustee or officer would be entitled to reimbursement for such
expenses of the corporation.

OTHER PROVISIONS
A. Fiscal Year.
The fiscal year of the corporation begins on July 1 of each year and ends on June
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30 of the following year.

Execution of Instruments,

Except as otherwise provided in these Bylaws, the Board may adopt a resolution
authorizing any officer or agent of the corporation to enter into any contract or
execute and deliver any instrument in the name of or on behalf of the
corporation. Such authority may be general or confined to specific instances.
Unless so authorized, no officer, agent or employee shall have any power to bind
the corporation by any contract or engagement, to pledge the corporation's
credit, or to render it liable monetarily for any purpose or any amount,

Checks and Notes.

Except as otherwise specifically provided by Board resolution, checks, drafts,
promissory notes, orders for the payment of money, and other evidence of
indebtedness of the corporation may be signed by the Chair, Treasurer or RCS
Executive Director.

Construction and Definitions.

Unless the context otherwise requires, the general provisions, rules of
construction, and definitions contained in the California Nonprofit Corporation
Law and the California Nonprofit Public Benefit Corporation Law shall govern
the construction of these Bylaws. Without limiting the generality of the
foregoing, words in these Bylaws shall be read as the masculine or feminine
gender, and as the singular or plural, as the context requires, and the word
"person" includes both a corporation and a natural person. The captions and
headings in these Bylaws are for convenience of reference only and are not
intended to limit or define the scope or effect of any provisions.

Conflict of Interest

The corporation shall comply with the provisions of the California Corporations
Code applicable to nonprofit public benefit corporations, as well as the Political
Reform Act as applicable to public charter schools,

Any Trustee, officer, key employee, or committee member having an interest in
a contract, other transaction or program presented to or discussed by the Board
or Board Committee for authorization, approval, or ratification shall make a
prompt, full and frank disclosure of his or her interest to the Board or committee
prior to its acting on such contract or transaction. Such disclosure shall include
all relevant and material facts known to such person about the contract or
transaction which might reasonably be construed to be adverse to the
corporation's interest. The body to which such disclosure is made shall
thereupon determine, by majority vote, whether the disclosure shows that a
conflict of interest exists or can reasonably be construed to exist. If a conflict is
deemed to exist, such person shall not vote on, nor use his or her personal
influence on, nor be present during in the discussion or deliberations with
respect to, such contract or transaction (other than to present factual information
or to respond to questions prior to the discussion). The minutes of the meeting
shall reflect the disclosure made, the vote thereon and, where applicable, the
abstention from voting and participation. The Board may adopt conflict of
Page 14 of 15
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interest policies requiring:

1. Regular annual statements from Trustees, officers, key employees to
disclose existing and potential conflict in interest; and,
2 Corrective and disciplinary actions with respect to transgressions of

such policies.

For the purpose of this section, a person shall be deemed to have an "interest"
in a contract or other transaction if he or she is the party (or one of the parties)
contracting or dealing with the corporation, or is a director, trustee or officer
of, or has a significant financial or influential interest in the entity contracting
or dealing with the corporation.

F. Interpretation of Charter

Whenever any provisions of these Bylaws are in conflict with the provisions of the
Charter, the provisions of the Charter and the Conflicts Code control.

G. Compliance with Laws Governing Student Records

The Board shall comply with all applicable provisions of the Family Education Rights
and Privacy Act ("FERPA") as set forth in Title 20 of the United States Code Section
1232g.

XII, AMENDMENT

The Board of Trustees may adopt, amend or repeal any of these Bylaws by a majority of the
Trustees present at a meeting duly held at which a quorum is present, except that no
amendment shall change any provisions of the Charter that created the Ridgecrest Charter
School or make any provisions of these Bylaws inconsistent with that Charter, the
corporation's Articles of Incorporation, or any laws.

Certificate of Secretary

[ certify that I am the duly elected and acting Secretary of Ridgecrest Charter School,
a California nonprofit public benefit corporation; that these Bylaws, consisting of 15 pages,
are the Bylaws of this corporation as adopted by the Board of Directors in 2001 and amended
on 25 January 2017 and that these Bylaws have not been amended or modified since that most
recent date.

‘ Exgeuted on 25 JW 2017 at Ridgecrest, California.

7

Valerie Karnes, Secretary
Page 15 of 15
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2335376

SECRETARY OF STATE

I, BILL JONES, Secretary of State of the State of California,
hereby certify:

That the attached transcript of Zm page(s) has

been compared with the record on file in this office, of

which it purports to be a copy, and that it is full, true
and correct.

IN WITNESS WHEREOF, | execute this
certificate and affix the Great Seal of
the State of California this day of

MAR 12 72001

.

Secretary of State

Tt O8P 98 13524
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ENDORSED - FILED

inthe office of the Secretary of State
of the State of California

ARTICLES OF INCORPORATION MAR 12 2001
RIDGECREST CHARTER SCHOOL BILL JONES, Secretary of State

(A California Non-Profit Public Benefit Corporation)

L
The name of the Corporation shall be: Ridgecrest Charter School.
1.

The Corporation is a non-profit public benefit corporation and is not organized for the
private gain of any person. It is organized under the Non-Profit Public Benefit Corporation Law
for public and charitable purposes. The specific purposes for which this Corporation is
organized are to manage, operate, guide, direct and promote the Ridgecrest Charter School (a
California public school).

The Corporation is organized and operated exclusively for charitable purposes pursuant
to and within the meaning of section 501(c)(3) of the Internal Revenue Code or the
corresponding provision of any future United States Internal Revenue Law. Notwithstanding any
other provision of these articles, the Corporation shall not, except to an insubstantial degree,
engage in any other activities or exercise of power that do not further the purposes of the
Corporation. The Corporation shall not carry on any other activities not permitted to be carried
on by: (a) a corporation exempt from federal income tax under section 501(c)(3) of the Internal
Revenue Code, or the corresponding section of any future federal tax code; or (b) by a

corporation, contributions to whicl - deductible under section 170(c)(2) of the Internal
Revenue Code, or the correspondin:. - ..in of any future federal tax code.
1II1.

The name and address in the State of California of this Corporation’s initial agent for
service of process is:
Paul C. Minney
7 Park Center Drive
Sacramento, CA 95825

Iv.

All corporate property is irrevocably dedicated to the purposes set forth in the second
article above. No part of the net earnings of the Corporation shall inure to the benefit of, or be
distributable to any of its directors, members, trustees, officers or other private persons except
that the Corporation shall be authorized and empowered to pay reasonable compensation for
services rendered, and to make payments and distributions in furtherance of the purposes set
forth in Article II.
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No substantial part of the activities of the Corporation shall consist of the carrying on of
propaganda, or otherwise attempting to influence legislation, and the Corporation shall not
participate in, or intervene in (including the publishing or distribution of statements) any political
campaign on behalf of or in opposition to any candidate for public office.

Subject to the provisions of the non-profit public benefit provisions of the Non-Profit
Corporation Law of the Statc of California, and any limitations in the articles or bylaws relating
to action to be approved by the members or by a majority of all members, if any, the activities
and affairs of this Corporation shall be conducted and all the powers shall be exercised by or
under the direction of the board of directors.

The number of directors shall be as provided for in the bylaws. The bylaws shall
prescribe the qualifications, mode of election, and term of office of directors.

V.

The authorized number and qualifications of members of the corporation, if any, the
different classes of membership, the property, voting and other rights and privileges of members,
and their liability for dues and assessments and the method of collection thereof, shall be set
forth in the bylaws.

VI

Upon the dissolution or winding up of the Corporation, its assets remaining after payment
of all debts and liabilities of the Corporation, shall be distributed to a non-profit fund,
foundation, or association which is organized and operated exclusively for educational, public or
charitable purposes and which has established its tax exempt status under section 501(c)(3) of the
Internal Revenue Code, or the corresponding section of any future federal tax code, or shall be
distributed to the federal government, or to a state or local government, for a public purpose.
Any such assets not so disposed of shall be disposed of by a court of competent jurisdiction of
the county in which the principal office of the Corporation is then located, exclusively for such
purposes or to such organization or organizations, as said court shall determine, which are
organized and operated exclusively for such purposes.

Dated: - /2-2¢0/ / 7// /{

Paul C. Minney
Incorporator
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RIDGECREST CHARTER SCHOOL

CONFLICT OF INTEREST CODE

I. ADOPTION

In compliance with the Political Reform Act of 1974, California Government Code Section
87100, et seq., the Ridgecrest Charter School hereby adopts this Conflict of Interest Code
(“Code”), which shall apply to all governing board members, candidates for member of the
governing board, and all other designated employees of Ridgecrest Charter School (“Charter
School”), as specifically required by California Government Code Section §7300.

I1. DEFINITION OF TERMS

As applicable to a California public charter school, the definitions contained in the Political
Reform Act of 1974, the regulations of the Fair Political Practices Commission, specifically
California Code of Regulations Section 18730, and any amendments or modifications to the Act
and regulations are incorporated by reference to this Code.

III. DESIGNATED EMPLOYEES

Employees of this Charter School, including governing board members and candidates for
election and/or appointment to the governing board, who hold positions that involve the making
or participation in the making, of decisions that may foreseeably have a material effect on any
financial interest, shall be “designated employees.” The designated positions are listed in
“Exhibit A” attached to this policy and incorporated by reference herein.

IV. STATEMENT OF ECONOMIC INTERESTS: FILING

Each designated employee, including governing board members and candidates for election
and/or appointment to the governing board, shall file a Statement of Economic Interest
(“Statement”) at the time and manner prescribed below, disclosing reportable investments,
interests in real property, business positions, and income required to be reported under the
category or categories to which the employee’s position is assigned in “Exhibit A.”

An investment, interest in real property or income shall be reportable, if the business entity in
which the investment is held, the interest in real property, the business position, or source of
income may foreseeably be affected materially by a decision made or participated in by the
designated employee by virtue of his or her position. The specific disclosure responsibilities
assigned to each position are set forth in “Exhibit B.”

Statements Filed With the Charter School. All Statements shall be supplied by the Charter
School. All Statements shall be filed with the Charter School. The Charter School’s filing
officer shall make and retain a copy of the Statement and forward the original to the County
Board of Supervisors.

RIDGECREST CHARTER SCHOOL PAGE 1 0F2
CONFLICT OF INTEREST CODE
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V. DISQUALIFICATION

No designated employee shall make, participate in making, or try to use his/her official position
to influence any Charter School decision which he/she knows or has reason to know will have a
reasonably foreseeable material financial effect, distinguishable from its effect on the public
generally, on the official or a member of his or her immediate family.

VI MANNER OF DISQUALIFICATION
A. Non-Governing Board Member Designated Employees

When a non-Governing Board member designated employee determines that he/she should not
make a decision because of a disqualifying interest, he/she should submit a written disclosure of
the disqualifying interest to his/her immediate supervisor. The supervisor shall immediately
reassign the matter to another employee and shall forward the disclosure notice to the Charter
School Director, who shall record the employee’s disqualification. In the case of a designated
employee who is head of an agency, this determination and disclosure shall be made in writing to
his/her appointing authority.

B. Governing Board Member Designated Employees

Governing Board members shall disclose a disqualifying interest at the meeting during which
consideration of the decision takes place. This disclosure shall be made part of the Board’s
official record. The Board member shall refrain from participating in the decision in any way
(i.e., the Board member with the disqualifying interest shall refrain from voting on the matter and
shall leave the room during Board discussion and when the final vote is taken) and comply with
any applicable provisions of the Charter School bylaws.

RIDGECREST CHARTER SCHOOL PAGE 2 OF 2
CONFLICT OF INTEREST CODE
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EXHIBIT A

Designated Positions

L Persons occupying the following positions (if applicable) are designated employees and must
disclose financial interests in all categories defined in “Exhibit B” (i.e., categories 1, 2, and 3).

Members of the Governing Board and their alternates (if applicable)
Candidates for Member of the Governing Board

Corporate Officers (e.g., CEO/President, CFO/Treasurer, Secretary, etc.)
Executive Director (Director) of Charter School

Dean of Students

Business Manager

Consultants'

~HEOOW>

1L Persons occupying the following positions are designated employees and must disclose financial
interests defined in Category 1 of “Exhibit B.”

A. Purchasing Manager
B. Assistant Business Officer

111 Persons occupying the following positions are designated employees and must disclose financial
interests defined in Categories 2 and 3 of “Exhibit B.”

A. Information Systems Technician
B. Contractor

EXHIBIT B

' The Charter School Director may determine, in writing, that a particular consultant, although a “designated
position,” is hired to perform a range of duties that is limited in scope and thus not required to fully comply with the
disclosure requirements in this section. Such written determination shall include a description of the consultant’s
duties and, based upon that description, a statement of the extent of disclosure requirements. The Charter School
Director’s determination is a public record and shall be retained for public inspection in the same manner and
location of interest code.

RIDGECREST CHARTER SCHOOL PAGE10F1
CONFLICT OF INTEREST CODE
EXHIBIT A
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Disclosure Categories

Category 1 Reporting:

A. Interest in real property which is located in whole or in part either (1) within the boundaries of the
District, or (2) within two miles of the boundaries of the District, including any leasehold,
beneficial or ownership interests or option to acquire such interest in real property.

(Interests in real property of an individual include a business entity’s share of interest in real
property of any business entity or trust in which the designated employee or his or her spouse
owns, directly, indirectly, or beneficially, a 10% interest or greater.)

B. Investments in or income from persons or business entities which are contractors or sub-
contractors which are or have been within the previous two-year period engaged in the
performance of building construction or design within the District.

C. Investments in or income from persons or business entities engaged in the acquisition or disposal
of real property within the jurisdiction.

(Investment includes any financial interest in or security issued by a business entity, including but
not limited to common stock, preferred stock, rights, warrants, options, debt instruments and any
partnership interest or other ownership interests.)

(Investments of any individual include a pro rata share of investments of any business entity or
trust in which the designated employee or his or her spouse owns, directly, indirectly or
beneficially, a ten percent interest or greater.)

(Investment does not include a time or demand deposit in a financial institution, shares in a credit
union, any insurance policy, or any bond or other debt instrument issued by any government or

government agency.)

Category 2 Reporting:

A. Investments in or income from business entities which manufacture or sell supplies, books,
machinery or equipment of the type utilized by the department for which the designated employee
is Manager or Charter School Principal. Investments include interests described in Category 1.

Category 3 Reporting:

A. Investments in or income from business entities which are contractors or sub-contractors engaged
in the performance of work or services of the type utilized by the department for which the
designated employee is Manager or Charter School Principal. Investments include the interests
described in Category 1.

Approved 09/29/08

RIDGECREST CHARTER SCHOOL PAGE1OF1
CONFLICT OF INTEREST CODE
EXHIBIT B
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