BYLAWS OF
2K4Ki ds
The Kari and Keira Lyn Parker Foundation
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Sept enber 2008

Approved:

ARTI CLE 1 —-NAME OF ORGANI ZATI ON

1.1. NAME. This organi zation officially incorporated under
the laws of California as 2K4Kids, The Kari and Keira Lyn Foundation or
2K4Kids. Wthin these Byl aws, 2K4Ki ds and “Corporation” are used

i nt erchangeabl y.

1.2 PRI NCI PLE OFFI CE. The mailing address shall be, 40335
W nchester Road, Suite E-102, Tenecula, California 92591

ARTI CLE 2 — PURPOSE AND OBJECTI VES

2.1 2K4Kids is a non-profit Educational Public Charity and is not
organi zed for the private gain of any person. It is organized and
operates under the Non-Profit Public Education Corporation Law of the
State of California. EIN nunber 26-2643787, for charitable purposes.

2.2 TAX- EXEMPT STATUS. This corporation is organi zed excl usively
for charitable and educati onal purposes and for the purpose of

assi sting students graduating from high school and / or current

under graduat e students to achi eve their educational goals and
objectives. Also to assist but not limted to day care facilities, pre-
school cl assroons and pre-public school education institutions that are
accredited and reputable within their comunities to achieve their
educational goals and objectives within the neaning of 501( c¢ ) (3) of
the Internal revenue Code of 1986 or the correspondi ng provision of any
future United States internal revenue law. Notw thstanding any ot her
provi sion of these Bylaws, this corporation shall not, except to an

i nsubstantial degree, engage in any activities or exercise any powers
that are not furthernore of the purpose of this corporation and the
corporation shall not carry on any other activities not permtted to be
carried on by:

a) a corporation exempt from federal income tax under Section
501(c)(3) of the Internal Revenue Code of 1986 or the correspondi ng
provision of any future United States internal revenue |aw, or

b) a corporation, contributions to which are deducti bl e under
section 170 (c)(12) of the Internal Revenue Code of 1986 or the
correspondi ng provision of any future United States internal revenue
I aw.

2.3 PURPOSE. The purpose of 2K4Kids shall be to help students
wi th financial obligation, defray costs, and assist nonetarily of those



attendi ng an accredited college or university. Also to help
educational institutions with their financial obligation, defray costs,
and assist nonetarily in areas that are focused in educating those
students attending these facilities.

2.4 NONPARTI SAN ACTIVITIES. This corporation has been forned
under the California Non-Profit Educational Public Charity Corporation
Law for the public purposes descri bed above and it shall be non-profit
and non-partisan. No substantial part of the activities of the
corporation shall consist of the publication or dissenination of
materials with the purpose of attenpting to influence |egislation and
the corporation shall not participate or intervene in any politica
canpai gn on behal f of any candidate for public office or for or against
any cause or neasure being subnmitted to the people for a vote.

This corporation shall not, except in an insubstantial degree, engage
in any activities or exercise any powers that are not furtherance for
t he purpose descri bed above.

ARTI CLE 3 — MEETI NGS5

3.1 ANNUAL MEETING. There will be one annual neeting held each
year in which all Executive Board and Board of Directors are required
to attend. The purpose of this neeting is to review grant applications,
schol arshi ps applications and planning the dinner/auction and wal ks.

The place and tine of the neeting will be deternmined by the Executive
Board and each Director will be notified by email prior to the date and
time set.

3.2 REGULAR MEETI NGS. There will be one regul ar business neeting

of the Executive Board and Board of Directors each year, it can be a
fiscal nmeeting or, by email or phone, for purpose of review ng the
busi ness of 2K4Kids. The place and tine of the neeting will be

deternm ned by the Executive Board and each Director will be notified by
email prior to the date and tine set.

3.3 BOARD MEETI NGS. There will be business neetings of the Board
of Directors as often as deened necessary by the Executive Director

3.4 SPECI AL MEETI NGS. The Board may call special neetings at
any tinme.

ARTI CLE 4 — OFFI CERS AND DUTI ES OF THE BOARD

4.1 EXECUTI VE BOARD MEMBERSHI P. The Executive Board of Directors
is made up of no less than one and no nore than 3, they are: The
Executive Director, Assistant Director and Associate Director



4.2.1 BOARD MEMBERS. There are five board menbers but no nore
than 10. They are: Director of Communication, Director of Events,
Director of Finance, Director of Grants/Schol arships and Director of
Foundati on History.

4.3 SELECTI ON OF BOARD. Each Board nenber is asked by the
Executive Board if they would be willing to serve on the Board of
Directors in a voluntary position.

4.4 SPECI FI C PONERS OF THE BOARD

4.4.1 To designate the time and place for neetings or authorize the
Executive Director to do so.

4.4.2 To appoint committee(s) on any subject within the power of
2K4Ki ds Byl aws and define the duties of such committee(s).

4.4.3 To review all grant and schol arship applications

4.4.4 To give out all grant and scholarship to the recipients.
4.4.5 To deal with issues consistent with the purpose and objectives
of the 2K4Kids as described in these Byl aws.

4.4.6 To manage the ongoi ng business and affairs of 2K4Kids.

4.5 VOTI NG AND OTHER RI GHTS. Directors shall have equal voting
rights and other rights and privileges as set forth in these Byl aws
4.6 RESI GNATI ONS. A resigning Board of Director shall submit a
letter of resignation to the Executive Board of Directors.

4.7 VACANCI ES. Vacanci es on the Board of Directors shall exist
on the death or resignation, or renoval of any Director

4.8 FI LL VACANCI ES. The 2K4Ki ds Executive Board or Board of
Directors may be filled by a majority of the Directors then in office
or a new Director will be asked to fill the position that is opened by

a mpjority vote.

4.9 REMOVAL OF DI RECTOR. The Executive Board of Directors shal
have the right to renove any Board of Director at any tinme.

4.10 The Executive Director shall preside at all 2K4Ki ds neetings
and at the neetings of the Board and is ex-officio nenber of al
committees. 1In general, the Executive Director shall, subject to the
supervi sion and control of the Board of Directors and consultation with
the Board of Directors, generally supervise and manage all business
affairs of 2K4Ki ds. The Executive Director may sign, together with any
ot her Executive Director any bank accounts, contracts or other
instruments that the Board of Directors has authorized to be executed,
except in cases where the signing and execution thereof shall be
expressly delegated by the Board of Directors, or by the Bylaws. The
Executive Director shall see that all actions taken by the Board of
Directors are executed and shall performall other duties incident to
the office, including defining new opportunities and growth plans for
the corporation and del egating tasks to broaden and expand the nunber
of people active in the service of 2K4Kids. The Executive Director
deposits all nmonies in the name of the corporation in such bank
accounts and al so makes di sbursenents.



4.11 The Assistant Director of 2K4Kids shall act as Secretary and
will be the custodian of corporate records and shall keep records of
m nut es of general and Board meetings. The Assistant Director wll

al so be the Treasurer that will keep accounting records of financial
status, and provide financial statenents at each general neeting. All
transactions shall be duly recorded and appropriate receipts and
vouchers filed with the corporate books.

4.12.1 The Associate Director of 2K4Kids is to be sure that we
follow the Bylaws of this corporation and review and | egal matters.

ARTI CLE 5 —BOARD OF DI RECTORS DUTI ES

51 The Board of Directors:

5.2 Di rector of Communication: |Is in charge of all publicity and
mai ntai ni ng the website.

5.3 Director of Events: |Is in charge of overseeing the fund
rai sing conmttee.

5.4 Director of Finance: Is in charge of meking sure that the
funds are in there proper areas of investnent.

5.5 Director of Grants/Scholarship: Is in charge of naking sure the
application formis updated and al so col |l ecting grant and schol arship
i nf ormati on.

ARTI CLE 6 — COW TTEE

6.1 COW TTEES. Conmittee chairpersons nmay, by resolution
adopted by a mpjority if the Directors then in office, be appointed as
necessary and may include but not |linmted by the foll ow ng:

a) Specific fund-raising events

b) Hi storian

c) Grant s/ schol ar shi ps/ awar ds

6.2 COW TTEE POWNERS. They are to nmke recomendations to the

Board of Directors for what project that they are working on.

ARTI CLE 7 — FI NANCES

7.1 ACCOUNTS. Two types of accounts will be maintained to support
the financial requirenments of 2K4Kids.



7.2 CHECKING ACCOUNT. A small balance will be kept in this account to
pay any automatic bills that are reoccurring. Mbnies fromthe saving
account will be transferred into this account to pay any bills that are
subm tted and approved for paynment or nonies given out in grants or
schol ar shi ps .

7.3 SAVINGS ACCOUNT. This account will hold a majority of the nonies
so that it can earn interest made on this account.

7.4 FISCAL YEAR  The fiscal year for 2K4Kids will end on Decenber
31st of each year.

7.5 AUDI T. The books will be audited as needed by a licensed and
accredited Tax and Accounting firmthat will be selected by the
Executi ve Board.

ARTI CLE 8- AMENDENTS

8.1 EFFECTI VE DATE. These Byl aws shall becone effective upon their
adoption by a sinple majority vote by the Executive Board and Board of
Directors.

8.2 AMENDENTS. These Byl aws can be anended, repeal ed, added to, or
revised by a sinple majority vote of the Executive Board and Board of
Directors, provided that the anmendnent has been submitted in witing at
a regular nmeeting fromwhich voting will occur.

ARTI CLE 9- RULES OF ORDER

9.1 The rules contained in Robert’s Rules of Order, Newy
Revi sed, shall govern 2K4Kids in all cases to which they are applicable
and in which they are inconsistent with the Byl aws of 2K4Ki ds.

ARTI CLE 10- W NDI NG UP DI SSOLUTI ON

10.0 Upon wi ndi ng up and dissolution of 2K4Kids, and after paynent
of all just debts, all remaining assets and noni es on hand shall be
pai d and conveyed to a non-profit organization, or organizations,

organi zed and operated exclusively for educational purposes and which
has established its tax-exenpt status under Section 501(c)(3) of the

I nternal Revenue Code. The determ nation of the distribution of these
assets shall be made by the Executive Board and Board of Directors.

ARTI CLE 11- LIABILITY, | NDEWMNI FI CATI ON AND | NSURANCE



11.1 LI ABILITY. Either Executive Board or Board of Directors of
the Corporation shall be personally liable for the debts, liabilities
or other obligations of the Corporation.

11.2 | NDEWMNI FI CATION. To the extent that a person, who is, or was, A
Director or other agent of this Corporation has been successful on the
merits and defense of any civil , crimnal, admnistrative or

i nvestigative proceedi ng, whether formal or informal (other thank an
action by or in the right of the Corporation) brought to procure a

j udgment agai nst such person by reason of the fact that he or she is,

or was an agent of the Corporation, or has been successful in defense
of any claim issue or matter therein, such person shall be indemified
agai nst any portion of expenses actually and reasonable incurred by the
person in correction with such proceeding. If such person either
settles any such claimor sustains a judgnent against himor her, the

i ndemmi fi cati on agai nst expenses, attorney fees, judgnents, penalties,
fines, settlenents and other anounts reasonable incurred in connection
wi th such proceeding shall be provided by this Corporation, but only to
the extent allowed, and in accordance with, the requirenments of Section
5238 of the California Nonprofit Public Benefit Corporation Law and
only if it is duly denonstrated that the person acted in good faith and
in a manner he or she reasonably believed to be in or not opposed to
the best interest of the Corporation

Wth respect to any crimnal action or proceeding, the person nust have
had no reasonabl e cause to believe his or her conduct was unl awful .

The termnation of any action, suit or proceeding by judgnment, order
settl enent, conviction, or on a plea of nolo contendere or its
equi val ent, shall not by itself create a presunption that (a) the
person did not act in good faith and in a manner that the person
reasonably believed to be in or not opposed to the best interest of the
Corporation or (b) with respect to any crimnal action or proceeding,
the person had reasonable cause to believe that his or her conduct was
I awf ul .

11. 3 DERI VATI VE ACTIONS. Subject to all of the provisions of this
Article, the Corporation shall indemify any person who was or is a
party to, or threatened to be made a party to, any threatened, pending,
or conpleted action or suit by or in the right of the Corporation to
procure a judgnent in its favor because (a) the person was or is a
Executive Director or Board of Director of the Corporation or (b) the
person was or is serving at the request of the Corporation as a
Director, Oficer, partner, trustee, enployee, or agent of another
foreign or donmestic Corporation, partnership, joint venture, trust, or
ot her enterprise, whether or not for profit. The person shall be

i ndemmi fi ed and held harm ess agai nst any portion of expenses
(including actual and reasonable attorney fees) and anounts paid in
settlenent incurred by the person in connection with such action or
suit if the person acted in good faith and in a manner the person
reasonably believed to be in or not opposed to the best of the
Corporation. However, indemification shall not be nmade for any claim
i ssue, or matter in which such person has been found liable to the
Corporation unless and only to the extent that the court in which such
action or suit was brought has determ ned on application that, despite
the adjudication of liability but in view of all circunstances of the



case, such person is fairly and reasonably entitled to indemnification
for the expenses which the court consider proper

11.4 DETERM NATI ON THAT | NDEM FI CATION | S PROPER. Any indemnification
under Section 11.2 and 11.3 of this Article (unless ordered by a court
of law) shall be made by the Corporation only as authorized in the
speci fic case. The Corporation nust determ ne that indemification of
the person is proper in the circunstance because the person has net the
appl i cabl e standard of conduct set forth in Sections 11.2 and 11. 3,

whi chever is applicable. Such determ nation shall be made in any of
the foll owi ng ways:

a) By a sinple majority vote of the Executive Directors and Board
of Directors who were not parties to such actions, suit, or proceeding.
b) If the quorum described in clause 11.4(a) above is not

obt ai nable, then by a conmttee of Directors who are not parties to the
action. The committee shall consist of not |ess thank two

di sinterested Directors.

c) By i ndependent |egal counsel in a witten opinion

11.5 | NDEMNI FI CATON OF FORMER DI RECTOR. The indemification provided
inthis Article continues for any person who has ceased to be on the
Executive Board or Board of Directors of this Corporation and shal
insure to the benefit of the heirs, executors, and adm nistrators of
t he person.

11. 6 I NSURANCE. The Executive Board nmay adopt a resol ution authorizing
t he purchase and mai ntenance of insurance on behalf of any agent of the
Corporation (including Executive Board , Board of Directors, or other
agent of the Corporation) against liability other then for violating
provisions relating to self-dealing (Section 5233 of the California
Nonprofit Public Benefit Corporation Law) asserted agai nst 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 i ndemify
t he agent against such liability under the provision of Section 5238 of
the California Nonprofit Public Benefit Corporation Law. Such

i nsurance may protect any liability asserted agai nst the person and
incurred by himor her in any such capacity or arising out of his or
her status as such, whether or not the Corporation would have power to
i ndemmi fy against such liability under this Article of the |laws of the
state of California.

11.7 CHANGES I N CALI FORNIA LAW |f there are any changes in the
California statutory provisions applicable to the Corporation and
relating to the subject matter of this Article, then the

i ndemrmi fication to which any person shall be entitled shall be

determ ned by such changed provisions, but only to the extent that may
such changes pernit the Corporation to provide broader indemification
rights than such permtted to Corporation to provide before any such
change.

ARTI CLE 12- M SCELLANEOUS



12.1 COVPENSATION. All Directors of 2K4Kids shall serve without
conpensation for their services as Directors The Executive Board may,
as appropriate, reinburse Directors for out-of-pocket expenses which
Directors may incur in the performance of their duties as Directors.



