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DEFINED TERMSUSED IN THISDOCUMENT

“annual meeting” — Section 7.5

“Articles of Incorporation” — Section 7.2

“Attorney General” — Section 7.4.4

“Board” — Section 7.2

“California Nonprofit Corporation Law” — Section13.
“Chairperson” — Section 9.6.1

“Code” —Section 4.2

“Committees” — Section 8.1

“Corporation” — Section 1.1

“Directors” — Section 7.1.1

“e-mail” — Section 7.7.1

“Officers” — Section 9.1

“President” — Section 9.6.2

“Secretary” — Section 9.6.4

“Treasurer” — Sectioirror! Reference source not found.

“Vice President” — Sectio&rror! Reference sour ce not found.



ARTICLE1

Section 1.1

ARTICLE 2

Section 2.1

Section 2.2

ARTICLE 3

Section 3.1

Section 3.2

ARTICLE 4

Section 4.1

Section 4.2

NAME

Corporate Name
The name of this corporation8rong Food / L.A. Kitchen, Inc. (the “Corporation”).

OFFICES

Principal Office
The principal office for the transaction of the imess of the Corporation may be established at

any place or places within or without the Stat€afifornia by resolution of the Board.

Other Offices
The Board may at any time establish branch or slibate offices at any place or places where
the Corporation is qualified to transact business.

PURPOSES

General Purpose
The Corporation is a nonprofit public benefit cangtion and is not organized for the private gain

of any person. It is organized under the Nonprofirporation Law of California (“California
Nonprofit Corporation Law”) for charitable purposes

Specific Purpose
The specific purpose of the Corporation shall idelwithout limitation, provide food recovery,

job training, senior services and volunteer opputies.

LIMITATIONS

Political Activities

The Corporation has been formed under Californiap¥ofit Corporation Law for the charitable
purposes described in Article 3, and it shall bepmofit and nonpartisan. No substantial part of
the activities of the Corporation shall consistcafrying on propaganda, or otherwise attempting
to influence legislation, and the Corporation simalt participate in or intervene in any political
campaign (including the publishing or distributiohstatements) on behalf of, or in opposition to,
any candidate for public office.

Prohibited Activities

The Corporation shall not, except in any insubsthiegree, engage in any activities or exercise
any powers that are not in furtherance of the psepadescribed in Article 3. The Corporation
may not carry on any activity for the profit of iBfficers, Directors or other persons or distribute
any gains, profits or dividends to its Officers r&itors or other persons as such. Furthermore,
nothing in Article 3 shall be construed as allowthg Corporation to engage in any activity not
permitted to be carried on (i) by a corporation rege from federal income tax under
section 501(c)(3) of the Internal Revenue Code 2861 as amended (the “Code”) or (ii) by a
corporation, contributions to which are deductibheler section 170(c)(2) of the Code.




ARTICLES

Section 5.1

Section 5.2

ARTICLE 6

Section 6.1

Section 6.2

ARTICLE 7

Section 7.1

7.1.1

7.1.2

Section 7.2

Section 7.3

DEDICATION OF ASSETS

Property Dedicated to Nonprofit Purposes

The property of the Corporation is irrevocably dedied to charitable purposes. No part of the net
income or assets of the Corporation shall evereintorthe benefit of any of its Directors or
Officers, or to the benefit of any private persercept that the Corporation is authorized and
empowered to pay reasonable compensation for ssrviendered and to make payments and
distributions in furtherance of the purposes sethfin Article 3 hereof.

Distribution of Assets Upon Dissolution

Upon the dissolution or winding up of the Corparatiits assets remaining after payment, or
provision for payment, of all debts and liabilitie§ the Corporation shall be distributed to a
nonprofit fund, foundation, or corporation which @ganized and operated exclusively for
charitable purposes and which has establisheebtsstempt status under Section 501(c)(3) of the
Code.

MEMBERSHIPS

Members
The Corporation shall have no members within themrey of section 5056 of the California
Nonprofit Corporation Law.

Non-Voting Members

The Board may adopt policies and procedures foratfraission of associate members or other
designated members who shall have no voting rightee Corporation. Such associate or other
members are not “members” of the Corporation asnedfin section 5056 of the California
Nonprofit Corporation Law.

DIRECTORS

Number and Qualifications

Number

The authorized number of directors of the Corpore(f‘Directors”) shall be not less than three
(11) or more than fifteen (15); the exact authatireimber to be fixed, within these limits, by
resolution of the Board.

Qualifications

The Board may adopt qualifications for directorsrégolution.

Corporate Powers Exercised by Board

Subject to the provisions of the Articles of Incoration of the Corporation (the “Articles of
Incorporation”), California Nonprofit Corporatioraly and any other applicable laws, the business
and affairs of the Corporation shall be managed,aihcorporate powers shall be exercised, by or
under the direction of the Board of Directors (ttikoard”). The Board may delegate the
management of the activities of the Corporatiomry person or persons, management company
or committee however composed, provided that thigites and affairs of the Corporation shall
be managed and all corporate powers shall be eeercinder the ultimate direction of the Board.

Terms; Election of Successors

At the 2014 annual meeting, the Directors shaltivéded into three approximately equal groups
and designated by the Board to serve one, twdireetyear terms. Thereafter, the term of office
of each Director shall be three years. Each Direatoluding a Director elected to fill a vacancy,

shall hold office until the expiration of the terimr which he or she was elected and until the




Section 7.4

7.4.1

7.4.2

7.4.3

7.4.4

7.4.5

Section 7.5

election and qualification of a successor, or utidt Director’s earlier resignation or removal in
accordance with these Bylaws and California Norip@drporation Law.

Vacancies

Events Causing Vacancy

A vacancy or vacancies on the Board shall be degmedist on the occurrence of the following:
(i) the death, resignation, or removal of any Dioec (i) whenever the number of authorized
Directors is increased; or (iii) the failure of tBeard, at any meeting at which any Director or
Directors are to be elected, to elect the full atited number of Directors.

Removal

The Board may by resolution declare vacant theceffif a Director who has been declared of
unsound mind by an order of court, or convicte@ d&lony, or found by final order or judgment
of any court to have breached a duty under Calididionprofit Corporation Law.

The Board may by resolution declare vacant theceftif a director who fails to attend three (3)
consecutive Board meetings.

The Board may, by a majority vote of the Directatso meet all of the required qualifications to
be a Director set forth in Section 7.1.2, declaaeant the office of any Director who fails or
ceases to meet any required qualification that wasffect at the beginning of that Director’s
current term of office.

Directors may be removed without cause by a mgjofiDirectors then in office.

No Removal on Reduction of Number of Directors

No reduction of the authorized number of Directhall have the effect of removing any Director
before that Director’s term of office expires urddébe reduction also provides for the removal of
that specified Director in accordance with thesda®g and California Nonprofit Corporation
Law.

Resignations
Except as provided in this Section 7.4.4, any Doemay resign by giving written notice to the

Chairperson, the President, the Secretary, or thard8 Such a written resignation will be
effective on the later of (i) the date it is delied or (ii) the time specified in the written natithat
the resignation is to become effective. No Direatay resign if the Corporation would then be
left without a duly elected Director or DirectorsGharge of its affairs, except upon notice to the
California Attorney General (the “Attorney Genepal”

Election to Fill Vacancies

If there is a vacancy on the Board, including aavexy created by the removal of a Director, the
Board may fill such vacancy by electing an add#iodirector as soon as practicable after the
vacancy occurs. If the number of Directors thenoffice is less than a quorum, additional
directors may be elected to fill such vacancies(ipythe unanimous written consent of the
Directors then in office, (ii) the affirmative votf a majority of the Directors in office at a

meeting held according to notice or waivers commgyiwith section 5211 of the California

Nonprofit Corporation Law, or (iii) a sole remaigiirector.

Regular Meetings
Each year, the Board shall hold at least one ngetina time and place fixed by the Board, for

the purposes of election of Directors, appointmehtOfficers, review and approval of the
corporate budget and transaction of other busin€bgs meeting is sometimes referred to in these
Bylaws as the “annual meeting.” Other regular nimgst of the Board may be held at such time
and place as the Board may fix from time to timedsolution.



Section 7.6

Section 7.7

7.7.1

7.7.2

7.7.3

Section 7.8

7.8.1

Special Meetings
Special meetings of the Board for any purpose neagdlled at any time by the Chairperson, or

the President, or the Vice President (if any) her $ecretary, or any two Directors.

Notice of Meetings

Manner of Giving

Except when the time and place of a regular meeésirsgt by the Board by resolution in advance
(as permitted by Section 7.5), notice of the timd place of all regular and special meetings shall
be given to each Director by one of the followingthods:

(a) Personal delivery of oral or written notice;
(b)  First-class mail, postage paid;

(c) Telephone, including a voice messaging system lograystem or technology designed to
record and communicate messages; or

(d)  Facsimile, electronic mail (“e-mail”) or other meawf electronic transmission if the
recipient has consented to accept notices in thisner.

All such notices shall be given or sent to the Bliv€s address, phone number, facsimile number
or e-mail address as shown on the records of tmpdZation. Any oral notice given personally or
by telephone may be communicated directly to thedor or to a person who would reasonably
be expected to promptly communicate such notidkegdirector. Notice of regular meetings may
be given in the form of a calendar or schedule sktd forth the date, time and place of more than
one regular meeting.

Time Requirements

Notices sent by first-class mail shall be depositeéd a United States mail box at least four days
before the time set for the meeting. Notices gi\®npersonal delivery, telephone, voice
messaging system or other system or technologyguledito record and communicate messages,
facsimile, e-mail or other electronic transmissgirall be delivered at least 48 hours before the
time set for the meeting.

Notice Contents

The notice shall state the time and place for tketing, except that if the meeting is scheduled to
be held at the principal office of the Corporatidine notice shall be valid even if no place is
specified. The notice need not specify the purgdsbe meeting unless required to elsewhere in
these Bylaws.

Place of Board Meetings

Regular and special meetings of the Board may likdteany place within or outside the state that
has been designated in the notice of the meetingf not stated in the notice or, if there is no
notice, designated by resolution of the Boardth& place of a regular or special meeting is not
designated in the notice or fixed by a resolutibthe Board, it shall be held at the principal offi

of the Corporation.

Meetings by Telephone or Similar Communication Boqeént

Any meeting may be held by conference telephon&tteer communications equipment permitted
by California Nonprofit Corporation Law, as longatDirectors participating in the meeting can
communicate with one another and all other requemres of California Nonprofit Corporation
Law are satisfied. All such Directors shall berded to be present in person at such meeting.




Section 7.9

7.9.1

7.9.2

7.9.3

Section 7.10

Section 7.11

Section 7.12

Quorum and Action of the Board

Quorum

A majority of Directors then in office (but no fewe¢han two Directors or one-fifth of the
authorized number in Section 7.1.1, whichever isatgr) shall constitute a quorum for the
transaction of business, except to adjourn as geavin Section 7.11.

Minimum Vote Requirements for Valid Board Action

Every act taken or decision made by a vote of thgrity of the Directors present at a meeting
duly held at which a quorum is present is the &the Board, unless a greater number is expressly
required by California Nonprofit Corporation Laviaet Articles of Incorporation or these Bylaws.
A meeting at which a quorum is initially present ynaontinue to transact business,
notwithstanding the withdrawal of Directors fronetmeeting, if any action taken is approved by
at least a majority of the required quorum for tinateting.

When a Greater Vote Is Required for Valid Boardidwt
The following actions shall require a vote by a onity of all Directors then in office in order to
be effective:

(@) Approval of contracts or transactions in which aebtor has a direct or indirect material
financial interest as described in Section 10.Jb\(jpled that the vote of any interested
Director(s) is not counted);

(b)  Creation of, and appointment to, Committees (batagwisory committees) as described in
Section 8.1;

(c) Removal of a Director without cause as describesidation 7.4.2; and
(d) Indemnification of Directors as described in Amidl1.

Waiver of Notice

The transactions of any meeting of the Board, h@wvealled and noticed or wherever held, shall
be as valid as though taken at a meeting duly &ftéd regular call and notice, if (i) a quorum is
present, and (ii) either before or after the megtéach of the Directors who is not present at the
meeting signs a written waiver of notice, a congerttolding the meeting, or an approval of the
minutes. The waiver of notice or consent doeseed to specify the purpose of the meeting. All
waivers, consents, and approvals shall be filedh Wit corporate records or made a part of the
minutes of the meeting. Also, notice of a meetsgot required to be given to any Director who
attends the meeting without protesting before dtsatommencement about the lack of adequate
notice. Directors can protest the lack of notigdyoby presenting a written protest to the
Secretary either in person, by first-class mailragsled to the Secretary at the principal office of
the Corporation as contained on the records ofXthmporation as of the date of the protest, or by
facsimile addressed to the facsimile number ofGbgporation as contained on the records of the
Corporation as of the date of the protest.

Adjournment
A majority of the Directors present, whether or moinstituting a quorum, may adjourn any

meeting to another time and place.

Notice of Adjournment

Notice of the time and place of holding an adjodrmeeeting need not be given, unless the
meeting is adjourned for more than 24 hours, inclvldase personal notice of the time and place
shall be given before the time of the adjournedtingeo the Directors who were not present at
the time of the adjournment.




Section 7.13

Section 7.14

Section 7.15

Section 7.16

ARTICLE 8

Section 8.1

Conduct of Meetings

Meetings of the Board shall be presided over byCGhairperson, or, if there is no Chairperson or
the Chairperson is absent, the President or, iPtlesident and Chairperson are both absent, by the
Vice President (if any) or, in the absence of ezfdiese persons, by a chairperson of the meeting,
chosen by a majority of the Directors present atrtieeting. The Secretary shall act as secretary
of all meetings of the Board, provided that, if tBecretary is absent, the presiding officer shall
appoint another person to act as secretary of #ting. Meetings shall be governed by rules of
procedure as may be determined by the Board from to time, insofar as such rules are not
inconsistent with or in conflict with these Bylawsith the Articles, or with any provisions of law
applicable to the Corporation.

Action Without Meeting

Any action required or permitted to be taken by Board may be taken without a meeting, if all
members of the Board, individually or collectivelgonsent in writing to the action. For the
purposes of this Section 7.14 only, “all membershef Board” shall not include any “interested
Director” as defined in section 5233 of the Califiar Nonprofit Corporation Law. Such written
consent shall have the same force and effect assmous vote of the Board taken at a meeting.
Such written consent or consents shall be fileth wie minutes of the proceedings of the Board.

Written consent may be transmitted by first-classl mimessenger, courier, facsimile, e-mail or
any other reasonable method satisfactory to thér@#raon or the President.

Fees and Compensation of Directors

The Corporation shall not pay any compensation teedbors for services rendered to the
Corporation as Directors, except that Directors mayreimbursed for expenses incurred in the
performance of their duties to the Corporatiomreiasonable amounts as approved by the Board.

Also, Directors may not be compensated for rendesi@rvices to the Corporation in a capacity

other than as Directors, unless such compensaticrasonable and further provided that not more
than 49% of the persons serving as Directors majriberested persons” which, for purposes of

this Section 7.15 only, means:

(a) any person currently being compensated by tbedation for services rendered to it
within the previous 12 months, whether as a fulpart-time Officer or other employee,
independent contractor, or otherwise, excluding eegsonable compensation paid to a
Director as Director; or

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

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

COMMITTEES

Committees of Directors

The Board may, by resolution adopted by a majaftthe Directors then in office, create one or
more Board Committees (“Committees”), including executive committee, each consisting of
two or more Directors, to serve at the discretiérthe Board. Any Committee, to the extent
provided in the resolution of the Board, may beegithe authority of the Board except that no
Committee may:

(@) approve any action for which the California NongraZorporation Law also requires
approval of the members or approval of a majoritglomembers;



Section 8.2

Section 8.3

Section 8.4

Section 8.5

(b) fill vacancies on the Board or in any Committee ebhinas the authority of the Board;
(c) fix compensation of the Directors for serving oa Board or on any Committee;
(d) amend or repeal Bylaws or adopt new Bylaws;

(e) amend or repeal any resolution of the Board whicitdexpress terms is not so amendable
or repealable;

(f)  appoint any other Committees or the members oftEsnmittees;

(g) expend corporate funds to support a nominee foedir after more persons have been
nominated than can be elected; or

(h) approve any transaction (i) between the Corporasiod one or more of its Directors or
(ii) between the Corporation and any entity in whimne or more of its Directors have a
material financial interest.

Meetings and Action of Board Committees

Meetings and action of Committees shall be goveinedind held and taken in accordance with,
the provisions of Article 7 concerning meetingsDafectors, with such changes in the context of
Article 7 as are necessary to substitute the Coreeniaind its members for the Board and its
members, except that the time for regular meetiohsCommittees may be determined by
resolution of the Board, and special meetings ah@ittees may also be called by resolution of
the Board. Minutes shall be kept of each meetihgny Committee and shall be filed with the
corporate records. The Committee shall reporh&oBoard from time to time as the Board may
require. The Board may adopt rules for the gowereaof any Committee not inconsistent with
the provisions by these Bylaws. In the absenceles adopted by the Board, the Committee may
adopt such rules.

Quorum Rules for Board Committees

A majority of the Committee members shall constitatquorum for the transaction of Committee

business, except to adjourn. A majority of the Guotree members present, whether or not
constituting a quorum, may adjourn any meetingrotler time and place. Every act taken or
decision made by a majority of the Committee memipeesent at a meeting duly held at which a
guorum is present shall be regarded as an acteo€tdmmittee, subject to the provisions of the
California Nonprofit Corporation Law relating totems that require a majority vote of the entire

Board. A meeting at which a quorum is initiallyepent may continue to transact business,
notwithstanding the withdrawal of Committee membérany action taken is approved by at least
a majority of the required quorum for that meeting.

Revocation of Delegated Authority

The Board may, at any time, revoke or modify anyabrof the authority that the Board has
delegated to a Committee, increase or decreasenfibuielow two) the number of members of a
Committee, and fill vacancies in a Committee fréra members of the Board.

Nonprofit Integrity Act/Audit Committee

In any fiscal year in which the Corporation recsiv@ accrues gross revenues of two million
dollars or more (excluding grants from, and corigdor services with, governmental entities for
which the governmental entity requires an accogntifi the funds received), the Board shall
(i) prepare annual financial statements using gglyeaccepted accounting principles that are
audited by an independent certified public accaun{&CPA”) in conformity with generally
accepted auditing standards; (i) make the audill@ve to the Attorney General and to the public
on the same basis that the Internal Revenue Selrdom 990 is required to be made available;
and (iii) appoint an Audit Committee.




Section 8.6

ARTICLE 9

Section 9.1

Section 9.2

Section 9.3

Section 9.4

The Audit Committee shall not include paid or umpataff or employees of the Corporation,
including, if staff members or employees, the Rtesi or chief executive officer or the Treasurer
or chief financial officer (if any). If there is inance committee, members of the finance
committee shall constitute less than 50% of the beship of the Audit Committee and the
chairperson of the Audit Committee shall not be emhber of the finance committee. Subject to
the supervision of the Board, the Audit Committkalls

(@) make recommendations to the Board on the hiringfizing of the CPA,

(b)  confer with the CPA to satisfy Audit Committee merbthat the financial affairs of the
Corporation are in order;

(c) approve non-audit services by the CPA and enswk services conform to standards in
the Yellow Book issued by the United States Conligiré&seneral; and

(d) if requested by the Board, negotiate the CPA’s cemsption on behalf of the Board.

Advisory Committees

The Board may create one or more advisory commsitteeserve at the pleasure of the Board.
Appointments to such advisory committees need Iat,may, be Directors. The Board shall
appoint and discharge advisory committee membeX8. actions and recommendations of an
advisory committee shall require ratification bg tBoard before being given effect.

OFFICERS

Officers

The officers of the Corporation (“Officers”) shak either a President or a Chairperson, or both, a
Secretary, and a Treasurer or chief financial effior both. Other than the Chairperson, these
persons may, but need not be, selected from ant@nDitectors. The Board shall have the power
to designate additional Officers, including a Veeesident, who also need not be Directors, with
such duties, powers, titles and privileges as tbar® may fix, including such Officers as may be
appointed in accordance with Sectirror! Reference source not found.. Any number of
offices may be held by the same person, exceptthieaSecretary, the Treasurer and the chief
financial officer (if any) may not serve concurigrds either the President or the Chairperson.

Election of Officers

The Officers, except those appointed in accordamitie SectionError! Reference source not
found., shall be elected by the Board at the annual mgetf the Corporation for a term of one
year, and each shall serve at the discretion oBtiad until his or her successor shall be elected,
or his or her earlier resignation or removal.

Removal of Officers

Subject to the rights, if any, of an Officer un@dery contract of employment, any Officer may be
removed, with or without cause, (i) by the Boardamy regular or special meeting of the Board,
or at the annual meeting of the Corporation, 9rb§i 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 writt@otice to the Corporation. Any resignation
shall take effect at the date of the receipt of tiwdice or at any later time specified in thatioet
and, unless otherwise specified in that notice, dheeptance of the resignation shall not be
necessary to make it effective. Any resignationvithout prejudice to the rights, if any of the
Corporation under any contract to which the Officea party.




Section 9.5

Section 9.6

9.6.1

9.6.2

9.6.3

9.6.4

Vacancies in Offices

A vacancy in any office because of death, resignatremoval, disqualification, or any other
cause shall be filled in the manner prescribechgs¢ Bylaws for regular appointments to that
office, provided that such vacancies shall bedills they occur and not on an annual basis. In the
event of a vacancy in any office other than thesident or one appointed in accordance with
Section Error! Reference source not found., such vacancy shall be filled temporarily by
appointment by the President, or if none, by thaiferson, and the appointee shall remain in
office for 60 days, or until the next regular megtiof the Board, whichever comes first.
Thereafter, the position can be filled only by antdf the Board.

Responsibilities of Officers

Chairperson of the Board

The chairperson of the Board (the “Chairpersori”gny, shall be a Director and shall preside at
meetings of the Board and exercise and perform stiadr powers and duties as may from time to
time be assigned to him by the Board or prescribethese Bylaws. If the Board designates both
a Chairperson and a President, the Board shalledylution, establish the specific duties carried
by each position.

President

The president of the Corporation (the “Presidestiall, if there is no Chairperson, or in the
Chairperson’s absence, preside at meetings of tadBand exercise and perform such other
powers and duties as may from time to time be assigo him by the Board or prescribed by
these Bylaws. If no other person is designatedhaschief executive, the President shall, in
addition, be the chief executive and shall havepthweers and duties prescribed in Section 9.7.

Vice President

The vice president of the Corporation (the “Vice$tdent”) shall, in the absence or disability of
the President, perform all the duties of the Pe#idind, when so acting, have all the powers of
and be subject to all the restrictions upon, ttesiglent. The Vice President shall have such other
powers and perform such other duties as may benibed by the Board.

Secretary
The secretary of the Corporation (the “Secretasfiall attend to the following:

9.6.4.1 Bylaws

The Secretary shall certify and keep or cause th&ept at the principal office of the
Corporation the original or a copy of these Bylassamended to date.

9.6.4.2 Minute Book

The Secretary shall keep or cause to be kept atenbnok as described in Section 12.1.

9.6.4.3 Notices

The Secretary shall give, or cause to be givencaaif all meetings of the Board in
accordance with these Bylaws.

9.6.4.4 Corporate Records

Upon request, the Secretary shall exhibit or caodse exhibited at all reasonable times
to any Director, or to his or her agent or attorribgse Bylaws and the minute book.



9.6.5

9.6.6

Section 9.7

9.6.45 Corporate Seal and Other Duties

The Secretary shall keep or cause to be kept tleoehe Corporation, if any, in safe
custody, and shall have such other powers and perfach other duties incident to the
office of Secretary as may be prescribed by tha®oathese Bylaws.

Treasurer
The treasurer of the Corporation (the “Treasursigll attend to the following:

9.6.5.1 Books of Account

The Treasurer shall keep and maintain, or caube tept and maintained, adequate and
correct books and records of accounts of the ptigserand transactions of the
Corporation, including accounts of its assets,ilitas, receipts, disbursements, gains,
losses, capital, retained earnings, and other rsattestomarily included in financial
statements. The books of account shall be opensjmection by any Director at all
reasonable times.

9.6.5.2 Financial Reports

The Treasurer shall prepare, or cause to be prepane certify, or cause to be certified,
the financial statements to be included in any iregureports.

9.6.5.3 Deposit and Disbursement of Money and Valuables

The Treasurer shall deposit, or cause to be deubsiil money and other valuables in
the name and to the credit of the Corporation witbh depositories as may be designated
by the Board; shall disburse, or cause to be désuljrthe funds of the Corporation as
may be ordered by the Board; shall render, or cemuse rendered to the President and
Directors, whenever they request it, an accountlbfof his or her transactions as
Treasurer and of the financial condition of the @@wation; and shall have other powers
and perform such other duties incident to the effi€ Treasurer as may be prescribed by
the Board or these Bylaws.

9.6.5.4 Bond

If required by the Board, the Treasurer shall dive Corporation a bond in the amount
and with the surety or sureties specified by tharBadfor faithful performance of the

duties of his office and for restoration to the @mation of all its books, papers,

vouchers, money, and other property of every kintis possession or under his control
on his death, resignation, retirement, or remosahfoffice.

Additional Officers

The Board may empower the Chairperson, Presidenthief executive, to appoint or remove
such other Officers as the business of the Corjporabay require, each of whom shall hold office
for such period, have such authority, and perfomchsduties as are provided in these Bylaws or
as the Board from time to time may determine.

Chief Executive

Subject to such supervisory powers as may be diyehe Board to the Chairperson or President,
the Board may hire a chief executive who shall e gdeneral manager of the Corporation, and
subject to the control of the Board, shall supervdirect and control the Corporation's day-to-day
activities, business and affairs. The chief exgeufwho may be referred to as the “chief
executive officer” or “executive director”) shalékempowered to hire, supervise and fire all of the
employees of the Corporation, under such termshamnihg such job responsibilities as the chief
executive shall determine in his or her sole disane subject to the rights, if any, of the empleye
under any contract of employment. The chief exgeutnay delegate his or her responsibilities
and powers subject to the control of the Board.oHghe shall have such other powers and duties

10



Section 9.8

9.8.1

9.8.2

ARTICLE 10

Section 10.1

10.1.1

10.1.2

as may be prescribed by the Board or these Bylailitionally, the Board may, by resolution,
appoint the chief executive as an Officer.

Compensation of Officers

Salaries Fixed by Board

The salaries of Officers, if any, shall be fixedrfr time to time by resolution of the Board or by
the person or Committee to whom the Board has di&édgthis function, and no Officer shall be
prevented from receiving such salary by reasonhef fact that he or she is also a Director,
provided, however, that such compensation paid@arector for serving as an Officer shall only
be allowed if permitted under the provisions ofti#er7.15. In all cases, any salaries received by
Officers shall be reasonable and given in returrsévices actually rendered for the Corporation
which relate to the performance of the public benairposes of the Corporation. No salaried
Officer serving as a Director shall be permittedvtde on his or her own compensation as an
Officer.

Fairness of Compensation

The Board shall periodically review the fairnessompensation, including benefits, paid to every
person, regardless of title, with powers, dutiesyesponsibilities comparable to the president,
chief executive officer, treasurer, or chief fineofficer (i) once such person is hired, (ii) upo
any extension or renewal of such person’s termmpleyment, and (iii) when such person’s
compensation is modified (unless all employeessaigect to the same general modification of
compensation).

TRANSACTIONS BETWEEN CORPORATION AND DIRECTORS OR OFFICERS

Transactions with Directors and Officers

Interested Party Transactions
Except as described in Section 10.1.2, the Conporahall not be a party to any transaction:

(@) in which one or more of its Directors or Offisdas a material financial interest, or

(b)  with any corporation, firm, association, or @ttentity in which one or more Directors or
Officers has a material financial interest.

Requirements to Authorize Interested Party Transast
The Corporation shall not be a party to any tratisadescribed in 10.1.1 unless:

(@) the Corporation enters into the transaction foows benefit;

(b) the transaction is fair and reasonable to the Catjum at the time the transaction is
entered into;

(c) prior to consummating the transaction or any geeteaof, the Board authorizes or approves
the transaction in good faith, by a vote of a nigjoof Directors then in office (without
counting the vote of the interested Directors), aith knowledge of the material facts
concerning the transaction and the interested Rirscor Officer’s financial interest in the
transaction;

(d) prior to authorizing or approving the transactitimee Board considers and in good faith

determines after reasonable investigation thatGbeporation could not obtain a more
advantageous arrangement with reasonable effodruhd circumstances; and

11



10.1.3

Section 10.2

Section 10.3

Section 10.4

ARTICLE 11

Section 11.1

(e) the minutes of the Board meeting at which suchoactvas taken reflect that the Board
considered and made the findings described in papag (a) through (d) of this Section
10.1.2.

Material Financial Interest
A Director or Officer shall not be deemed to havienaterial financial interest” in a transaction:

(@) that fixes the compensation of a Director as addineor Officer;

(b) if the contract or transaction is part of a publiccharitable program of the Corporation and
it (1) is approved or authorized by the Corporatiorgood faith and without unjustified
favoritism, and (2) results in a benefit to onenoore Directors or their families only
because they are in the class of persons intendee benefited by the program; or

(c) where the interested Director has no actual knogdedf the transaction and it does not
exceed the lesser of one percent of the grossptscei the corporation for the preceding
year or $100,000.

Loans to Directors and Officers

The Corporation shall not make any loan of moneproperty to or guarantee the obligation of
any Director or Officer, unless approved by theofiey General; except that, however, the
Corporation may advance money to a Director ordefffor expenses reasonably anticipated to be
incurred in the performance of duties of such Dwoewr Officer, if in the absence of such
advance, such Director or Officer would be entittecbe reimbursed for such expenses by the
Corporation.

The limitation above does not apply if (i) the loamecessary, in the judgment of the Board, to
provide financing for the purchase of the princigidence of an Officer in order to secure the
services of (or continued services of) the Offiaed the loan is secured by real property located in
California; or (ii) the loan is for the paymentmemiums on a life insurance policy on the lifeaof
Director or Officer and repayment to the Corpomatal the amount paid by it is secured by the
proceeds of the policy and its cash surrender value

Interlocking Directorates

No contract or other transaction between the Caitgmr and any corporation, firm or association
of which one or more Directors are directors isaitvoid or voidable because such Director(s)
are present at the Board or Committee meetingaihidiorizes, approves or ratifies the contract or
transaction, if (i) the material facts as to thengaction and as to such Director’s other direbtprs
are fully disclosed or known to the Board or Contedf and the Board or Committee authorizes,
approves or ratifies the contract or transactiogand faith by a vote sufficient without counting
the vote of the common Director(s) (subject to gmerum provisions of Article 7); or if (ii) the
contract or transaction is just and reasonableoabd Corporation at the time it is authorized,
approved or ratified.

Duty of Loyalty; Construction with Article 11

Nothing in thisError! Reference source not found. shall be construed to derogate in any way
from the absolute duty of loyalty that every Dimactand Officer owes to the Corporation.
Furthermore, nothing in thigrror! Reference source not found. shall be construed to override
or amend the provisions of Article 11. All conficbetween the two articles shall be resolved in
favor of Article 11.

INDEMNIFICATION OF DIRECTORS, OFFICERS, EMPLOYEES AND AGENTS

Definitions
For purpose of this Article 11,

12



1111

11.1.2

11.1.3

Section 11.2

1121

11.2.2

Section 11.3

11.3.1

11.3.2

“Agent”
means any person who is or was a Director, Offiesmployee, or other agent of the Corporation,

or is or was serving at the request of the Corpamads a Director, Officer, employee, or agent of
another foreign or domestic corporation, partngrsfoint venture, trust, or other enterprise, or
was a Director, Officer, employee, or agent of eeifgn or domestic corporation that was a
predecessor corporation of the Corporation or obftlzr enterprise at the request of the
predecessor corporation;

«

‘Proceeding”
means any threatened, pending, or completed adioproceeding, whether civil, criminal,

administrative, or investigative; and

«

‘Expenses”
includes, without limitation, all attorneys’ feegsts, and any other expenses reasonably incurred

in the defense of any claims or proceedings againshgent by reason of his or her position or
relationship as Agent and all attorneys’ fees, s,oahd other expenses reasonably incurred in
establishing a right to indemnification under tAigicle 11.

Applicability of Indemnification Provisions

Successful Defense by Agent

To the extent that an Agent has been successfth@merits in the defense of any proceeding
referred to in this Article 11, or in the defendeany claim, issue, or matter therein, the Agent
shall be indemnified against expenses actuallyraagdonably incurred by the Agent in connection
with the claim.

Settlement or Unsuccessful Defense by Agent

If an Agent either settles any proceeding refemdn this Article 11, or any claim, issue, or
matter therein, or sustains a judgment renderethstghim, then the provisions of Section 11.3
through Section 11.6 shall determine whether thenAgs entitled to indemnification.

Actions Brought by Persons Other than the Corpomati

This Section 11.3 applies to any proceeding otlkantan action “by or on behalf of the
corporation” as defined in Section 11.4. Such pealings that are not brought by or on behalf of
the Corporation are referred to in this Sectior8 Ek “Third Party proceedings.”

Scope of Indemnification in Third Party Proceedings

Subject to the required findings to be made purnst@arSection 11.3.2, the Corporation shall
indemnify any person who was or is a party, orhi®datened to be made a party, to any Third
Party proceeding, by reason of the fact that sumtsqm is or was an Agent, for all expenses,
judgments, fines, settlements, and other amouritsalfc and reasonably incurred in connection
with the proceeding

Required Standard of Conduct for Indemnificatiorird Party Proceedings

Any indemnification granted to an Agent in Sectienror! Reference sour ce not found. above is
conditioned on the following. The Board must detieie, in the manner provided in Section 11.5,
that the Agent seeking reimbursement acted in dagt, in a manner he or she reasonably
believed to be in the best interest of the Corpmnatand, in the case of a criminal proceeding, he
or she must have had no reasonable cause to b#fia/dis or her conduct was unlawful. The
termination of any proceeding by judgment, ordettlsment, conviction, or on a plea dlo
contendere or its equivalent shall not, of itself, createragumption that the person did not act in
good faith or in a manner he or she reasonablyebeti to be in the best interest of the
Corporation or that he or she had reasonable ¢ausdieve that his or her conduct was unlawful.
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Section 11.4

1141

11.4.2

11.4.3

11.4.4

Section 11.5

Action Brought By or On Behalf Of the Corporation

This Section 11.4 applies to any proceeding bro(yly or in the right of the Corporation, or (ii)
by an Officer, Director or person granted relatatiss by the Attorney General, or by the Attorney
General, on the ground that the defendant Direstms or is engaging in self-dealing within the
meaning of section 5233 of the California Nonprd&ibrporation Law, or (iii)) by the Attorney
General or person granted relator status by therddly General for any breach of duty relating to
assets held in charitable trust (any such proceedineferred to in these Bylaws as a proceeding
“by or on behalf of the Corporation”).

Scope of Indemnification in Proceeding By or On &8éof the Corporation

Subject to the required findings to be made purst@Bection 11.4.2, and except as provided in
Sections 11.4.3 and 11.4.4, the Corporation magrimdfy any person who was or is a party, or is
threatened to be made a party, to any proceediray by behalf of the Corporation, by reason of
the fact that such person is or was an Agent, lfagxg@enses actually and reasonably incurred in
connection with the defense or settlement of satiom

Required Standard of Conduct for Indemnification Rnoceeding By or On Behalf Of the
Corporation

Any indemnification granted to an Agent in SectiEmror! Reference source not found. is
conditioned on the following. The Board must detieie, in the manner provided in Section 11.5,
that the Agent seeking reimbursement acted in daitidl, in a manner he or she believed to be in
the best interest of the Corporation and with sgahe, including reasonable inquiry, as an
ordinarily prudent person in a like position woulse under similar circumstances.

Claims Settled Out of Court

If any Agent settles or otherwise disposes of adtened or pending action brought by or on
behalf of the Corporation, with or without court papval, the Agent shall receive no
indemnification for amounts paid pursuant to themte of the settlement or other disposition.
Also, in cases settled or otherwise disposed dfiawit court approval, the Agent shall receive no
indemnification for expenses reasonably incurredefending against the proceeding, unless the
proceeding is settled with the approval of the Atey General.

Claims and Suits Awarded Against Agent

If any Agent is adjudged to be liable to the Cogtion in the performance of the Agent’s duty to
the Corporation, the Agent shall receive no indditation for amounts paid pursuant to the
judgment, and any indemnification of such Agent em8ectiorError! Reference source not
found. for expenses actually and reasonably incurregbimection with the defense of that action
shall be made only if both of the following condits are met:

(@) The determination of good faith conduct reqiiiby Section 11.4.2 must be made in the
manner provided for in Section 11.5; and

(b)  Upon application, the court in which the actisas brought must determine that, in view of
all of the circumstances of the case, the Agefdiily and reasonably entitled to indemnity
for the expenses incurred. If the Agent is foumdbé so entitled, the court shall determine
the appropriate amount of expenses to be reimbursed

Determination of Agent’s Good Faith Conduct
The indemnification granted to an Agent in Sectidn3 and Section 11.4 is conditioned on the
findings required by those Sections being made by:

(@) the Board by a majority vote of a quorum camsisof Directors who are not parties to the
proceeding; or

(b)  the court in which the proceeding is or wasdieg. Such determination may be made on
application brought by the Corporation or the Agemtthe attorney or other person
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Section 11.6

Section 11.7

Section 11.8

Section 11.9

ARTICLE 12

Section 12.1

Section 12.2

Section 12.3

rendering a defense to the Agent, whether or rogplication by the Agent, attorney, or
other person is opposed by the Corporation.

Limitations
No indemnification or advance shall be made undis Article 11, except as provided in
Section 11.2.1 or Section 11.5(b), in any circumsts when it appears:

(@) that the indemnification or advance would beoimsistent with a provision of the Articles
of Incorporation, as amended, or an agreementfecteét the time of the accrual of the
alleged cause of action asserted in the proceedimghich the expenses were incurred or
other amounts were paid, which prohibits or otheeWimits indemnification; or

(b) that the indemnification would be inconsistaiith any condition expressly imposed by a
court in approving a settlement.

Advance of Expenses

Expenses incurred in defending any proceeding neagdvanced by the Corporation before the
final disposition of the proceeding on receipt of andertaking by or on behalf of the Agent to
repay the amount of the advance unless it is da@tedrultimately that the Agent is entitled to be
indemnified as authorized in this Article 11.

Contractual Rights of Non-Directors and Non-Officer

Nothing contained in this Article 11 shall affeatyaright to indemnification to which persons
other than Directors and Officers of the Corporatior any of its subsidiaries, may be entitled by
contract or otherwise.

Insurance

The Board may adopt a resolution authorizing theclpase and maintenance of insurance on
behalf of any Agent, as defined in this Article Afjainst any liability asserted against or incurred
by any Agent in such capacity or arising out of #kgent’s status as such, whether or not the
Corporation would have the power to indemnify thgeAt against the liability under the
provisions of this Article 11.

CORPORATE RECORDS, REPORTSAND SEAL

Minute Book

The Corporation shall keep a minute book in writterm which shall contain a record of all
actions by the Board or any committee includingh{g time, date and place of each meeting; (ii)
whether a meeting is regular or special and, i€spehow called; (iii) the manner of giving notice
of each meeting and a copy thereof; (iv) the naofdbose present at each meeting of the Board
or any Committee thereof; (v) the minutes of alletirggs; (vi) any written waivers of notice,
consents to the holding of a meeting or approvatee minutes thereof; (vii) all written consents
for action without a meeting; (viii) all protestsrccerning lack of notice; and (ix) formal dissents
from Board actions.

Books and Records of Account

The Corporation shall keep adequate and corredtshand records of account. “Correct books
and records” includes, but is not necessarily Bohito: accounts of properties and transactioss, it
assets, liabilities, receipts, disbursements, gaing losses.

Articles of Incorporation and Bylaws
The Corporation shall keep at its principal offitee original or a copy of the Articles of
Incorporation and Bylaws as amended to date.
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Section 12.4

Section 12.5

Section 12.6

Section 12.7

ARTICLE 13

Maintenance and Inspection of Federal Tax Exemp#mplication and Annual Information
Returns

The Corporation shall at all times keep at its gipal office a copy of its federal tax exemption
application and, for three years from their datefilaig, its annual information returns. These
documents shall be open to public inspection amyiog to the extent required by the Code.

Annual Report; Statement of Certain Transactions
The Board shall cause an annual report to be eezdc¢h Director within 120 days after the close
of the Corporation’s fiscal year containing theduling information:

(@) The assets and liabilities of the Corporatismfthe end of the fiscal year;
(b)  The principal changes in assets and liabilifieduding trust funds, during the fiscal year;

(c) The revenue or receipts of the Corporationhhatrestricted and restricted to particular
purposes, for this fiscal year;

(d) The expenses or disbursements of the Corpaor&dioboth general and restricted purposes
during the fiscal year;

(e) A statement of any transaction (i) to which @mrporation, its parent, or its subsidiary was
a party, (i) which involved more than $50,000 ohigh was one of a number of such
transactions with the same person involving, in #ggregate, more than $50,000, and
(i) in which either of the following interestedepsons had a direct or indirect material
financial interest (a mere common directorshipdsanfinancial interest):

(1)  Any Director or Officer of the Corporation, jp&rent, or its subsidiary;

(2)  Any holder of more than 10% of the voting powéithe Corporation, its parent, or
its subsidiary.

The statement shall include: (i) a brief descoiptiof the transaction; (i) the names of
interested persons involved; (iii) their relatiomsho the Corporation; (iv) the nature of
their interest in the transaction, and; (v) wheacficable, the amount of that interest,
provided that, in the case of a partnership in Wwrscch person is a partner, only the
interest of the partnership need be stated.

(fy) A brief description of the amounts and circuamtes of any loans, guaranties,
indemnifications, or advances aggregating more #14H000 paid during the fiscal year to
any Officer or Director undegrror! Reference source not found. or Article 11.

Directors’ Rights of Inspection

Every Director shall have the absolute right at eggsonable time to inspect the books, records,
documents of every kind, and physical propertiethef Corporation and each of its subsidiaries.
The inspection may be made in person or by thechirs agent or attorney. The right of
inspection includes the right to copy and makeagtsr of documents.

Corporate Seal
The corporate seal, if any, shall be in such fosmey be approved from time to time by the

Board. Failure to affix the seal to corporate nmstents, however, shall not affect the validity of
any such instrument.

EXECUTION OF INSTRUMENTS, DEPOSITSAND FUNDS
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Section 13.1

Section 13.2

Section 13.3

Section 13.4

ARTICLE 14

ARTICLE 15

Section 15.1

Execution of Instruments

The Board, except as otherwise provided in thedaviss; may by resolution authorize any Officer
or agent of the Corporation to enter into any caettor execute and deliver any instrument in the
name of and on behalf of the Corporation, and sadhority may be general or confined to
specific instances. Unless so authorized, no &ffiagent, or employee shall have any power or
authority to bind the Corporation by any contracengagement or to pledge its credit or to render
it liable monetarily for any purpose or in any ambu

Checks and Notes

Except as otherwise specifically determined by Itggm of the Board, or as otherwise required
by law, checks, drafts, promissory notes, ordergtfe payment of money, and other evidence of
indebtedness of the Corporation shall be signedhey Treasurer and countersigned by the
President.

Deposits
All funds of the Corporation shall be depositechirime to time to the credit of the Corporation

in such banks, trust companies, or other deposg@s the Board may select.

Gifts
The Board may accept on behalf of the Corporationaontribution, gift, bequest, or devise for
the charitable or public purposes of the Corporatio

CONSTRUCTION AND DEFINITIONS

Unless the context requires otherwise, the gemeaaisions, rules of construction, and definitions
of California Nonprofit Corporation Law shall govethe construction of these Bylaws. Without
limiting the generality of the above, the masculgender includes the feminine and neuter, the
singular number includes the plural, the plural bemincludes the singular, and the term “person”
includes both the Corporation and a natural pergdhreferences to statutes, regulations and
laws shall include any future statutes, regulatemd laws that replace those referenced.

AMENDMENTS

Amendment by Directors
The Board may adopt, amend or repeal bylaws. Samher is subject to the following
limitations:

(@) Where any provision of these Bylaws requires théevof a larger proportion of the
Directors than otherwise is required by law, subvision may not be altered, amended or
repealed except by the vote of such greater number.

(b) No amendment may extend the term of a Director héyhat for which such Director was
elected.

(c) If bylaws are adopted, amended or repealed at aingeef the Board, such action is
authorized only at a duly called and held meetorgwhich written notice of such meeting,
setting forth the proposed bylaw revisions with lerptions therefor, is given in
accordance with these Bylaws, unless such notic&aisved in accordance with these
Bylaws.
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CERTIFICATE OF SECRETARY

I certify that I am the duly elected and acting Secretary of Strong Food / L.A. Kitchen, Inc., a California
nonprofit public benefit corporation; that these Bylaws, consisting of 17 pages, are the Bylaws of this Corporation as
adopted by the Board of Directors on 9/15/2014 ; and that these Bylaws have not been amended or
modified since that date.

Executed on 9/15/2014 at Portland, Maine.

Barton-Seaver S/

Secretary
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