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BYLAWS
For
Kid Ease Child Care Center, Inc.

ARTICLE I. NAME.

The name of the Corporation shall be Kid Ease Ghdde Center, Incorporated, a California
Nonprofit Public Benefit Corporation.

ARTICLE Il. PRINCIPAL OFFICE.

The principal office for the transaction of busimes the Corporation is fixed and located at
1001 | Street, in the City of Sacramento, Countaframento, State of California. The Board
of Directors is hereby granted full power and autlgdo change said principal office from this
location.

ARTICLE Ill. PURPOSE.

The specific purpose of this Corporation is to lelss and operate a child care center including:
provide child care; provide a safe, nurturing eowiment in which children can grow and
develop; provide carefully planned educational paags which enrich each child's experience;
consider the total development of each child, idiclg the social, emotional, physical, and
intellectual needs; and provide and maintain spageipment, and staff in conformance with
State licensing requirements for child care centers

ARTICLE IV. NONDISCRIMINATORY POLICY.

Kid Ease Child Care Center admits children of awer color, national or ethnic origin, sex, and
religion to all the rights, privileges, programadaactivities generally accorded or made
available to children at the Center. It does nstriminate on the basis of administration of its
educational policies, admission policies, scholgraind loan programs, and athletic or other
school-administered programs.

ARTICLE V. BOARD OF DIRECTORS.

Section I. PowersSubject to the limitations of the Articles of brporation, these Bylaws, and
California law, all corporate powers of the corgama shall be exercised by, or under the
authority of, and the business and affairs of tbepGration shall be controlled by the Board of
Directors. Without limiting the general powerse tBoard of Directors shall have in addition to
other powers enumerated in these Bylaws, the powers

A. Select and remove all agents and employedseo€brporation; remove officers; and
prescribe such powers and duties for the agentslogees and officers as may not be
inconsistent with law, the Articles of Incorporatjar the Bylaws;
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B. Conduct, manage, and control the affairs argin@ss of the Corporation, and make rules
and regulations not inconsistent with law, the @e of Incorporation, or the Bylaws;

C. Borrow money and incur indebtedness for theppses of the Corporation, and, for that
purpose, cause to be executed and delivered, icotip@rate name, promissory notes,
bonds, debentures, deeds of trust, mortgages, ggdetigpothecations, or other evidence
of debt and securities;

D. Make contracts on behalf of the Corporation;

E. Accept on behalf of the Corporation any conititn, gift, bequest, or devise for the
general purposes or for any special purpose of€trporation; and

F. Appoint committees and/or consultants to agsisarrying on the business of the
Corporation. The Board may, by resolution, setghalifications, number, and tenure of
the committees and/or consultants.

Section Il. Number and Qualificationlhere shall be eight (8) Directors; all are vgtidirectors
who shall be elected from the general membershipeoCorporation. The Board of Directors
shall be comprised of four (4) Officers, three @B)ectors-at-Large, and one (1) Building
Management Representative. No fewer than fouof(#f)e voting Directors shall be state
employees. Other Directors may include child caeees, and others who are interested in
enhancing the provision of child care servicestaaeSemployees and others in the greater
Sacramento area. The general membership maytei@¢2) members to share the duties of a
single voting Director position, in which case tad®o (2) members shall each be allotted one-
half (1/2) of a vote at meetings of the Board ofeldtors.

Section Ill. Duties. It shall be the duty of the Directors to:

A. Perform any and all duties imposed on themectiVely or individually by these Bylaws.

B. Appoint and remove, employ and discharge, ardept as otherwise provided in these
Bylaws, prescribe the duties and fix the compeasatf any, of all officers, agents and
employees of the Corporation.

C. Supervise all officers, agents and employegsefCorporation to assure that their duties
are performed properly.

D. Meet at such times and places as requiredédsetBylaws.

E. Register their addresses with the Secretatlyeo€Corporation, and notices of meetings
mailed or telegraphed to them at such addressésshaalid notices thereof.

Section IV. Election, Appointment, and Term of io#f Directors shall be elected at an Annual
Meeting of members. Officers of the Corporationlisba elected to a one-year term of office;
Directors-at-Large to a two-year term of officenyADirector may be elected to more than one
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consecutive term of office. If any Annual Meetisghot held, or the Directors are not elected at
any annual Meeting, they may be elected at anyi@p@embers' meeting, and shall hold office
until expiration of the term for which elected ontiia successor has been elected and qualified.
Such elections shall be carried out according égpttocedures outlined in Article X of these
Bylaws.

Section V. VacanciesA vacancy or vacancies in the Board of Direcsdrall be deemed to exist
or the occurrence of the following:

A. The death or recall of any Director.
B. The increase of the authorized number of Daect
C. The failure of the general membership, any mgeif members at which any Director or

Directors are to be elected, to elect such Dirsctor

D. The resignation of any Director. Except as med in this paragraph, any Director may
resign, which resignation shall be effective 30gdafger written notice is given to the
President of the Board, unless the notice spedfieser time for the resignation to
become effective. No Director may resign whenGloeporation would be left without a
duly elected Director or Directors in charge ofaffairs. Resignation will not relieve the
Director of any responsibilities or charges aswdtlfilled.

Vacancies among the elected Board members mayldek by appointment by a quorum of the
directors, or by election as set out in Article iKloese Bylaws.

Section VI. Places of MeetingsRegular meetings of the Board of Directors of @ogporation
shall be held at any time and at any place deterhiny a resolution of the Board of Directors.

Section VII. Special Meetings.

Subsection A. Authorized Call.

A special meeting of the Board of Directors of t@isrporation shall be held at any time by the
Chairperson of the Board of Directors, if any, Bresident or any Vice President, or the
Secretary and two Directors.

Subsection B. Notice.

0] Manner of Giving. Notice of the time and place of a special meesimg| be given to

each Director by one of the following methods:l{g)personal delivery of written notice; (b) by
first-class mail; (c) by the telephone either dieto the Director or to a person at the Director’
address who would reasonably be expected to conuatiensuch notice promptly to the

Director; (d) by telegram; or (e) by electronic mail such notices shall be given or sent to the
Director's address, telephone number, or electnmaiit address as shown on the current records
of the Corporation.
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(i) Time RequirementsNotice shall be given within a reasonable timteethe time set
for the meeting. Waiver of notice requirementsabythe Directors shall be recorded in the
minutes of the meeting.

Section VIII. Quorum.Five (5) voting members of the Board of Directpresent at a meeting,
either in person or by telephone, shall constitutgiorum for the transaction of business, except
to adjourn as provided in Section X of this ArticlEvery act or decision done or made by a
majority of the Directors present at a meeting chéid at which a quorum is present shall be
regarded as the act of the Board of Directors,esulp the provisions of the California

Nonprofit Corporation Law; especially those proeiss relating to (i) approval of contracts or
transactions in which a Director has direct oredi material financial interest, (ii) appointment
of committees, and (iii) indemnification of Direcso A meeting at which a quorum is initially
present may continue to transact business notwitdgtg the withdrawal of Directors, if any
action taken is approved by at least a majoritshefrequired quorum for that meeting.

Section IX. Waiver of Notice.The transactions of any meeting of the Board ioé@ors,

however called and noticed or wherever held, dtets valid as though taken at a meeting duly
held after regular call and notice if (a) a quorngmresent, and (b) either before or after the
meeting, each of the Directors not present signgtéen waiver of notice, a consent to holding
the meeting, or an approval of the minutes. Thizevaof notice or consent need not specify the
purpose of the meeting. All waivers, consents, galovals shall be filed with the corporate
records or made apart of the minutes of the meethgtice of a meeting shall also be deemed
given to any Director who attends the meeting withmrotesting before or at its commencement
about the lack of adequate notice.

Section X. Adjournment A majority of the Directors present, whethenot constituting a
guorum, may adjourn any meeting to another time@ace.

Section XI. Action Without MeetingAny action required or permitted to be takentwy Board
of Directors may be taken without a meeting, if tha&ority of the members of the Board,
individually or collectively, consent in writing that action. Such written consent shall be filed
with the minutes of the proceedings of the Board.

Section XII. Fees and Compensation of Directdd&ectors and members of committees shall
be unpaid, but may receive such reimbursementéreses as may be determined by resolution
of the Board of Directors to be just and reasonable

ARTICLE VI. OFFICERS

Section I. Officers.The Officers of the Corporation shall be the Riest, Vice President,
Secretary, and Treasurer. No one person may hotd than one office at any given time.

Section Il. Election and Term of Officel'he Officers shall be elected annually by thengpt
membership, according to the procedures outlingttticle X of these Bylaws. The Directors-
At-Large shall be elected biennially by the votmgmbership, according to the procedures
outlined in Article X of these Bylaws. The termaif Officers shall not exceed one year, and the
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term of all Directors-At-Large shall not exceed tyears; however, Officers and Directors may
maintain their positions until their successorsenbgen duly elected. Successors to Officers and
Directors leaving before their terms have expifealide elected according to the procedures
outlined in Article V, Section V, of these BylawSuch elected Officers and Directors shall only
serve out the term of the Officers and Directoey/treplace.

Section Ill. Duties of the Presidenthe President shall preside at all meetings®Bbard of
Directors. He/she shall, subject to the contrahefBoard of Directors, have general
supervision, direction, and control of the busirasg affairs for the Corporation. The President
shall be an ex-officio member of all committees.

Section IV. Duties of the Vice Presiderfthe Vice President shall, in the absence of the
President, perform all of the duties of the Presidand in so acting shall have all the powers of
the President.

Section V. Duties of the Secretaryhe Secretary shall keep a full and completerceobthe
proceedings of all meetings, shall supervise tlepkey of records of the Corporations, shall
make service of such notice of meetings as mayebegsary or proper, and in general shall
perform all the duties incident to the Office ofcB#ary. The Secretary shall, at reasonable time
and on request therefore, exhibit to the Directdhe Corporation, or his or her attorney or
agent, the membership book, the Bylaws, and theitesnof the proceedings of the Directors of
the corporation. In the absence of both the Peesidnd Vice President at a regular meeting, the
Secretary shall perform all of the duties of thedtent and, in so acting, shall have the powers
of the President.

Section VI. Duties of the Treasurefhe Treasurer shall keep the business recortteof
Corporation, receive and safely keep all fundshefdorporation and deposit them in the bank or
banks that may be designated as the official degrysof the Corporation, disburse funds as are
required and necessary for the efficient operatiaime corporation, and keep the books of the
Corporation current at all times.

Section VII. Duties of the Director-At-Large Buitd) Facilities. The Building Facilities shall
act as a liaison between the Board of Directorstaaduilding Management Company, the City
of Sacramento, Cal/EPA, the Department of Genezali€es, and any other state agency.

Section VIII. Resignation Officers may resign as Officers by submittingréten resignation

to the Board at any meeting of the Board. Thegregion shall be effective 30 days after
receipt, unless a longer period is stipulated. gtegion as an Officer does not necessarily mean
resignation from the Membership of the Corporation.

Section IX. Recall.Officers, as members of the Board of Directorayrne recalled for cause
by the procedure outlined in Article XI of thesel&ys.
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ARTICLE VII. COMMITTEES

Section I. CommitteesCommittees shall be set up to carry out the peed the Corporation
upon the approval of the Board of Directors. Cottemirepresentatives shall report on the
progress of their committees at the meeting obtbeerd when appropriate.

Subsection A. ChairA Chair shall be elected by the members of eachngittee in accordance
with the committee’'s own rules, excepting that seielstion must take place at least once a year.
The President shall be responsible for coordingtiegactivities of the committee and chairing

its meeting.

Subsection B. MembershipAny interested member of the Corporation may beember of a
committee.

Section II. Ad Hoc CommitteeShe Board of Directors, by a majority vote, mayge and
dissolve ad hoc committees, from time to time hasrteed arises.

Section Ill. Rules.Each committee, standing and ad hoc, may adtgd far its own
governance, meetings and procedures, consistemthése Bylaws.

Section IV. Authority. The designation of standing and ad hoc commitieeshe delegation
thereto of authority shall not operate to relidvwe Board of Directors or any individual Director
of any responsibility imposed on it, him, or herlaw.

ARTICLE VIII. MEMBERS

Section I. Classes, Qualifications and RightMefmbers. The Corporation shall have two
classes of members, designated as follows: Stgiogaes and non-State employees. At least
51% of all members must be State employees. Me&rdierach class shall have equal rights,
except that, with regard to enrollment in the cladde center, in the event there is insufficient
space to accommodate all members who desire tdl arcbild or children in the center, priority
in enrollment will be given to the child or childref State employee members.

The qualifications of the members will be as foltow

Any State employee who participates in the actsitof the Corporation or who contributes time,
goods, or money to the corporation, and who natifiee Secretary, in writing, of his or her
intent to become a member, may be a member of dingoCation.

The parents or legal guardians of a child or ckiidivho are enrolled in Kid Ease Child Care
Center, Inc.

Therewill be a service requirement of three (3) hours per calendar quarter by each family
enrolled. Methods of fulfilling this service requirement wile established by vote of the Board
of Directors from time to time.
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Section Il. Voting Rights.Each member shall be entitled to one vote at aaohbal election of
the Board of Directors and on any matter submitbea vote of the general membership.

Section Ill. Transfer of MembershigMiembership in this Corporation is not transfézab

Section IV. ResignationAny member may resign by filing a written resigoa with the
Secretary. Resignation will not relive the memtiethe obligation to pay any charges or fulfill
any responsibilities already incurred by the memUdre resignation will be effective, unless
otherwise specified by the member, upon receighbySecretary.

Section V. Termination of Membershighe membership may suspend or terminate an
individual member for cause after the procedurdird in Article XI of these Bylaws has been
compiled with in full.

ARTICLE IX. MEETINGS OF MEMBERS

Section I. Annual MeetingAn annual meeting of the membership of the Capon shall be
held at a place designated by the Board of Direcbteast once per calendar year for the
purposes of electing members of the Board of Darscand for the transaction of any other
business that may come before the meeting.

Section Il. Special MeetingsSpecial meetings of the members may be callatid¥resident,
the Board of Directors, or not less than one-terftthe general membership.

Section Ill. Notice of MeetingsSufficient notification will be given to the memis stating the
place, date, and hour of the meeting not lessfiliar(5) and not more than thirty (30) days prior
to a meeting. In case of a special meeting, thpqaa for that meeting shall be stated in the
notice.

Section IV. Quorum.A quorum shall consist of ten percent of themgtnembership. If a
guorum is not present at any meeting, a majorithefmembers present may adjourn the
meeting after setting a new date and time for tkenbrership to meet.

Section V. ProxiesAt any meeting of members, a member entitledote vynay vote by proxy, if
that proxy is in writing and signed by the memiw.proxy will be valid after 90 days after the
date of its signing, unless otherwise stated irptiosy.

ARTICLE X. ELECTION OF DIRECTORS AND OFFICERS

Section I. Nomination and Solicitation of Votes.

Subsection A. Nominating Committedhe Board of Directors shall appoint a committée

three to five members to select qualified candsl&e election to the Board of Directors at least
thirty (30) days before the date of any electioswth Directors and Officers. The Nominating
Committee shall make its report at least fifteed) (days before the date of the election, and the
Secretary shall forward to each member a list aflgiates nominated, by office.
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Subsection B. Nominations by Membefdembers representing 5 percent of the membership
(or 5 members, which ever is greater) may nomioatelidates for election as Directors or as
Officers at any time before the 30th day precedingh election. On timely receipt of a petition
signed by the required number of members, the gegrehall cause the names of the candidates
named on it to be placed on the ballot along wittsé candidates named by the Nominating
Committee.

Subsection C. Nominations from the Flodkt a duly held meeting to elect Directors and
Officers, any member present at the meeting ingrensay place names in nomination. Vote
shall be by secret written ballot.

Subsection D. Method Prescribed by the Board oédars. The Board of Directors may
prescribe some other reasonable method to idejuidyified candidates for election to the Board
of Directors and as Officers of the Corporation &mdonduct the election.

Section II. Vote Required Electing Directors andi€frs. Candidates for the Board of Directors
receiving the highest number of votes shall betetkas Directors. The candidate for each
office receiving the highest number of votes fattbffice shall be elected to that office.

ARTICLE XI. RECALL OF BOARD MEMBERS AND SUSPENSIORNR
TERMINATION OF MEMBERSHIP.

Any Board member may be recalled or any membereswgsgal or terminated for cause in
accordance with these procedures:

A. A petition stating the cause for recall, suspen or termination and signed by at least ten
qualified members shall be submitted to the menhiyetast a regular or special general
meeting.

B. During such a meeting, a hearing shall bestike place during the next regular or

special general meeting. The attendance at tlaisrigeshall be limited to voting
members and general members.

C. The member charged in the petition must be irdtibf the hearing and provided with a
copy of the petition at least one week in advaridbe@hearing. At the hearing the
member shall be entitled to answer the chargesrake his/her own statement.

D. At least a quorum of qualified members musptasent during the hearing. A majority
vote of those present is necessary for recall,engpn or termination of membership.

E. Appropriate subsequent action shall be taketh&yBoard of Directors.
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ARTICLE XII. AUTHORIZED REPRESENTATIONS.

No member of the Corporation, whether as a Direetod Officer, or a general member, shall
purport to represent the Corporation, give outiafgrmation for publication or purport to bind
the Corporation in any manner whatsoever unlesshkas authorized to do so by the Board of
Directors or by the Bylaws. No member of the Cogtion shall communicate the business of
the Corporation in a manner detrimental to the lmgstests and purposes of the Corporation.

ARTICLE IIl. POLICIES.

The Board of Directors is empowered to establiditigs as deemed necessary and shall
periodically review such policies and make amendmas deemed necessary.

ARTICLE XIV. AMENDMENTS.

The general membership of the corporation, sulbgeltmitations contained in the Articles of
Incorporation and the Nonprofit Corporation Lawtloé State of California, may repeal, amend,
or add to these Bylaws or adopt new Bylaws by aluéi®n of the majority of the membership
present at a duly noticed meeting where a quorymneisent.

ARTICLE XV. DISSOLUTION.

On the winding up and dissolution of this corparatiafter paying or adequately providing for
the debts, liabilities and obligations of the Cagimn, the remaining assets of this Corporation
shall be distributed to one or more child care pizgtions which are recommended by the State
Child Care Program or its successor and which leatablished their tax-exempt status under
Section 501(c) (3) of the Internal Revenue Cod&3&4 (or the corresponding provision of any
future United States Internal Revenue Law).

ARTICLE XVI. OTHER PROVISIONS.

Section I. Execution of Instrument3he Board of Directors, except as otherwise hediin

these Bylaws, may by resolution authorize any effior agent of the Corporation to enter into
any contract or execute and deliver any instrunretite name of and on behalf of the
Corporation, and such authority may be generatofimed to specific instances. Unless so
authorized, no officer, agent, or employee shalehany power or authority to bind the
Corporation by any contract or engagement or tdg®dts credit or to render it liable monetarily
for any purpose or in any amount.

Section Il. Checks and Note&xcept as otherwise specifically determined lsphation of the
Board of Directors, or as otherwise required by Lalmecks, drafts, promissory notes, orders for
the payment of money, and other evidence of indktgtss of the Corporation shall be signed by
any two of the following: President, Vice Presidesecretary, Treasurer.
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Section Ill. Deposits.All funds of the Corporation shall be depositezi time to time to the
credit of the Corporation in such banks, trust cames, or other depositories as the Board of
Directors may select.

Section IV. Books and Accountdhe Corporation shall maintain adequate and cblbr@oks
and records of account, including accounts ofritgerties and business transactions and
accounts of its assets, liabilities, receipts, gisbments, gains and losses.
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