BYLAWS

1

OF

1
REFIRED-EMPLOYEES-OF MERGED-GOUNTYY
1

RETIRED EMPLOYEES OF MERCED COUNTYY

ASSOCIATION, INC

1

A California Nonprofit Mutual Benefit Corporation

RETIRED EMPLOYEES OF MERCED COUNTY

ASSOCIATION, INC.

BYLAWS — Revised xx 2026
4898-0105-1583v1
ACARDOSO0\35632001



RETIRED EMPLOYEES OF MERCED COUNTY
ASSOCIATION, INC.
BYLAWS — Revised xx 2026

4898-0105-1583v1
ACARDOS0\35632001

Revised




TABLE OF CONTENTS ¢

ATHICIE T DETINITIONS ..ottt ettt ettt ettt e s bt et et e st e beeste bt enbeennesbeens 5
Section 1. Defined TeIMS......ccccviiiiiiieciie ettt e e e e e b e e areeeareeeaneas 5
Article Il CORPORATE NAME AND OFFICES ......cccoooiiiiiiiieeeeeeee e 5
Section 1. Corporate NAME.......c..eeeciiiieiieeciie ettt et e e e e s e e e sareesbeeessseeesaseeenenes 5
Section 2. Predecessor OrganiZation...........c.eecvieruieeieeniieeiieeniieeieesieesseesseesseesseesseesseessseennns 5
Section 3. Principal OffiCe......ccouiiiiuiiiiiiiicie ettt 6
Article III PURPOSES AND LIMITATIONS ......ooiiiiiiiieteteetene ettt 6
Section 1. General PUIPOSES.......ciiiiiieiiieeciie ettt e e e e sareeesaseeenneas 6
Section 2. SPECIfiC PUIPOSE.....ccuviiiiiiiieiieiieciteeie ettt e e enes 6
Section 3. Limitations 0N ACHIVITIES.......cccuiieriieeiiieestieerieeeiteeesteeesreeesreeesreeessseesssseesssseeens 6
ATEICIE TV MEMDETSHIP...ccuiiiiiiiiieiieiie ettt ettt ettt e et e et e ebeesaseenseesnaeenne 6
Section 1. MEMDETSRIP.....ccciiiiiiiciie et et e e e e aae e eaae e eaaeeenaeeas 6
Section 2. Admission to Membership.........ccccoevuieiiieiieiiieiiecieeee e 6
SECLION 3. DIUES....eeiiiiieiiie ettt ettt e et e e e ae e e sbeeetaeesssaeessseeessseeessseeesseeesseesnneens 6
Section 4. GOOd StANAING.........ccuiiiiieiiieiiietieeie ettt et ste et e s beebeesabeesbeessresseessseenne 7
Section 5. Number 0f MEMDETS.........cccciiiiiiieiiie et e s 7
Section 6. MembErship ROSEET.......cc.iiiiiiiiieiieeie ettt 7
Section 7. Inspection Rights of MeMDETS........cc.eeeviiieiiiieiiecieeee e 7
Section 8. Other Membership Rights...........cocieiiiiiiiiiieiiieieeieeece e 7
Section 9. Non-Liability 0f MEMDETS .......c.ceevuiiiiiiieciiieciee ettt 8
Section 10. Termination of Membership..........ccccveriieiiieriiiiiieieeieee e 8
YN g 1o (S AY, (1011 WY (5157 203V USSR 8
Section 1. ANNUAL MEELING.......cc.eeiiieiiieiiieiiecie ettt ettt ettt sibeebeesebesnseesnee e 8
Section 2. RegUIAr MEETINES ....cvuieiiiieeiieeeiie et eeiee et et e ettt e e st eesaae e ssreeessseeesnseeennnes 8
Section 3. Location Of MEELINES ......eevuieeiieiieiieeiieeie et ste et ete et eebeesaaeebeesteesaseeseeenne 8
Section 4. Authority For Electronic MEetings.........ccccvveeriiieiiieeiiieecieeeciee e evee e 8
Section 5. Requirements For Electronic Meetings...........cccuevveerieeieenieniienieeeeesiee e 8
Section 6. Authority to Call Special Member Meetings..........ccceevveeeeiieenciieenieeeeiee e 9
Section 7. Special Member MEEHINGS. .........ccveriiiiiierieeiienieeieeeieeerte e eteeseaeeaeeseneensaesaneens 9
Section 8. Written Notice REqQUITE.........cccuiieiiiieiiieeiieceeceecee e e 9
Section 9. Notice of Certain Agenda [temS..........cceeviieiieriieiiienieeieeee e 9
Section 10. Notice REQUITEMENTS.........ccecuiieeiiiieeiiieeiieeeieeestee e ae e eee e e seseeeenaee s 10
Section 11. QUOTUM .......iiiiuiiiiiieeeiie ettt ettt e et eeteeeereeesbeeeeasaeesaseeeeaseeensseeennnas 10
RETIRED EMPLOYEES OF MERCED COUNTY
ASSOCIATION, INC.
BYLAWS — Revised xx 2026 2
4898-0105-1583v1

ACARDOS0\35632001



Section 12. EIEIDIILY t0 VOTC....ccccuiiieiieeeiieeceeeee ettt 10

Section 13. Manner 0f VOUNG.........cccuiiiiiiiieiiieieeeie ettt eveesae b e ssveesaesnneens 10
Section 14. Solicitation of BallOts..........cccciiiiiiiiiiiieeieceee e 10
ATHICIE VI DITECTOTS ..ttt sttt ettt s bt et sat e st et estesbeensesseenaeennens 10
Section 1. General Powers of the Board............ccccvveeiiiiiiiiiecee e 10
Section 2. Specific Powers of the Board.............ccooviieiieiiiiiieiiciceeeee e 11
Section 3. Number and Qualifications of DIrectors...........ccocouvieieeiiiiieieeiiiee e, 11
Section 4. Terms Of DITECIOTS ...c..eevuiiiiriiriieieeiete ettt 11
Section 5. Nominating COMMUITLEE.........ccuvieeuiieriieeiiieeiieeesieeeieeeeieeeereeesveeesseeeseseeessseeas 11
Section 6. Nominations By MEMDETS ..........c.ccviiriiiiiieniieiieeieeieecie et eve e eeees 12
Section 7. FIoOT NOMINATIONS ....cccuviieiiieiiieeeiiieesieeeeieeesteeesireeessveeesaeesseeessseeessseeesssesenssens 12
Section 8. Election of Directors and OffiCers.........ccoviiviriiiriininieniererieneeeeeseeeeene 12
Section 9. Inspectors Of EIECHION. .......cccuiieiiieeiiecieeee et 12
Section 10. Vacancies on Board...........cccoviiiiiiiiiiiiiieiceceeeeeee e 13
Section 11. Resignation Of DIr€CtOrS .......cuieeiiieiiieeeiie ettt e 13
Section 12. Vacancies Filled By the Board.............ccccoeciiiiiiiiiiiiiiiiciceceeeeee e 14
Section 13. Vacancies Filled By MemMDETS..........ccccuiieiiiieiiieeieccieeeeeeee e 14
Section 14. Location of Board MEetings............ccccueerieriieriieniieniienieesieeeeeeniee e eveeseve e 14
Section 15. EIectronic MEELINGS .......ccuieiiviieeiiieciieeciieeeiee et e eseveesseeeereeesereeeseseeesnseeenneas 14
Section 16. Annual Meeting of the Board............c.cooveeiiiiiiiiiiiicceecee e 14
Section 17. Regular Board MEEHINGS .......c.ceeecuireiiiieeeiieeeiieeeieee et eveeesvee e 14
Section 18. SPecial MEETINGS ........cevuiiiiiiiieeiieiieeie ettt et ieeebeebeessbeesaeesseeseessneenees 14
Section 19. Notice of Special MEEtINGS ......c..eeeviiieriieeiiiecieeeie e e e e saeeens 14
Section 20. QUOTUM .......cciiuiieiiieeeieeeeiee et e et e eeaeeestteeeetreeetaeeeraeeeseeesaseeesaseeessseeessseeennns 15
Section 21. Waiver OF NOTICE. ....cc.uiiiiiiiiiiieiie ettt st 15
Section 22. Board Action Without MEeting............cccueeueeriiirieeiiienieeiiesieeieeeiee e seee e 15
Section 23. Director COMPENSALION ........cccvvieerieieeiireeiieeeieeesreeesteeesaeeessreeessaeeessneesseeessnes 15
Section 24. Board COMMITIEES. .....c.ervertieriirieniieieeie sttt sttt eeesaee e ennens 15
SECtION 25, DEICZALES....cuviieiiieiiiieeiee ettt e see et e et e e et e e s teeeeseeesseeessseeesnseeesseeens 15
Section 26. COMMITIEE MEEHINES ......eecuveerieriieeiieiieeieerite et eiee et et e ere s e seseesaesaaeeseesnnes 16
Article VII RESPONSIBILITIES OF OFFICERS........ooiiiiieieieeeeeee e 16
Section 1. Responsibilities of President...........ccccoeviiiiiiniiiiiienieeieeiecieee e 16
Section 2. Responsibilities of Vice President...........cceeeevieeiiiieiiieeiieeie e 16
Section 3. Responsibilities Of SECTEtary.........ccveviiiiiiiriieiiiie et 16
RETIRED EMPLOYEES OF MERCED COUNTY
ASSOCIATION, INC.
BYLAWS — Revised xx 2026 3
4898-0105-1583v1

ACARDOS0\35632001



Section 4.

Responsibilities Of TreaSUIer........c..ceiviieiiieeeiie et 17

Article VIIT General Corporate MAatters .......c.cccveeiieriieriieniieeieeiiesteesieeeveeteesreeseeeeveesseessseenseas 17

Section 1.
Section 2.
Section 3.
Section 4.
Section 5.
Section 6.
Section 7.
Section 8.

Section 9.

Authorized Signatories FOr ChecksS........ccoooviiiriiiieiiiieiiecceecee e 17
Executing Corporate Contracts and Instruments.............ccceeeeeeeveeneeecieenreeneene. 17
Contracts With DIT€CIOTS .....cocueiiiieiieiiieie e 17
INAeMNITICATION .. ..ottt 17
INSUTANCE ...ttt ettt et e st e e sbee e 18
Amendment Of BYLAWS.......ccccoouiiiiieiiieieeiieieee e 18
Inspection of Articles and Bylaws .........ccooeviiiiiiieciieeiee e 18
Directors' Inspection Rights..........ccooviiiiiiiiiiiiiiiieicceee e 18
ANNUAL REPOTT....oiiiiiieiie e e e e e 18

RETIRED EMPLOYEES OF MERCED COUNTY
ASSOCIATION, INC.

BYLAWS — Revised xx 2026 4

4898-0105-1583v1

ACARDOS0\35632001



ARTICLE I
DEFINITIONS §

Section 1. Defined TermsY

._For purposes of these Bylaws, the following terms have the meanings set forth below:4

(a) "Articles" means the Corporation's Articles of Incorporation, as amended.q|

(b) "Board" means the Corporation's Board of Directors.q

(c) "Bylaws" means these Bylaws, as amended.q|

(d) "Corporation" means Retired Employees of Merced County Association, Inc., a California

nonprofit mutual benefit corporation.q

(e)

"Director" means a person serving on the Board with voting rights. The Retirement Board

Liaisons are not Directors.q

(D) "Electronic Transmission" means an electronic transmission by or to the Corporation

within the  meaning of  Corporations  Code sections, 20——=~Cerporate—Name  and
OfFie
\WSuui
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(g) ARTFICHEEE-"Member" means a person admitted to membership under Article IV whose
membership has not terminated.

(h) "MercedCERA" means the Merced County Employees' Retirement Association.9

(1) "Nonprofit Mutual Benefit Corporation Law" means the California Nonprofit Mutual

Benefit Corporation Law, Corporations Code sections, 7110 through 8910, as amended.

(1) "Officer" means the President, Vice President, Secretary, or Treasurer of the Corporation.g

k) "Retirement Board Liaisons" means the Retirement Board Representative and the Alternate

Retirement Board Representative, collectively.q

ARTICLE I
CORPORATE NAME AND OFFICES

&
SECHONA-CORPORATENAMES

Section 1. Corporate Name€

.__The name of this corporation is: RETIRED EMPLOYEES OF MERCED COUNTY
ASSOCIATION, INC.

SECHON2PREDECESSOR-ORGANIZAHONS

Section 2. Predecessor Organizationy

._The name of the existing unincorporated association that was incorporated by the filing of the
Articles of Incorporation for this corporation was: RETIRED EMPLOYEES OF MERCED COUNTY
("REMCO").

SECHON3PRINCIPAL-OFHCES
Section 3. Principal Officeq]

._The principal office for the transaction of the activities and affairs of this corporation shall be at an
address designated by the Board of Directors -in Merced County, California-, and identified in the corporation's
then-current Statement of Information.

ARTICLE NTARHECEEH:
PURPOSES AND LIMITATIONS

SECHONA-GENERALPURPOSES S

Section 1. General Purposesy

. This corporation is a nonprofit mutual benefit corporation organized under the Nonprofit Mutual
Benefit Corporation Law.

SECHON2SPECHICPURPOSES
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Section 2. Specific Purpose§

._The purposes for which this corporation is formed are pleasure, recreation, and other nonprofit purposes,
to promote and enhance the economic and social welfare of its members, and specifically as a social club, within
the meaning of Internal Revenue Code-§. section 501 _subdivision (¢})(7), or the corresponding provision of any
future United States Internal Revenue law, to advocate, educate, inform, and provide activities for retired former
employees of the County of Merced and of other governmental entities covered under the Merced County
Employees Retirement Association.

SECHON 3 EIMITAHON-ONACTIVIHES S

Section 3. Limitations on Activitiesq]

._This corporation shall not, except to an insubstantial degree, engage in any activities or exercise
any powers that do not further the above purposes of this corporation, and this corporation shall not carry on any
other activities not permitted to be carried on by i)-a corporation exempt from federal income tax under Internal
Revenue Code, sectlon 501 subd1V1510n (c)(7) (or the correspondlng prov1s10n of any future United States internal

ARTICLE IVACHVEMEMBERSHIP-("ACHVEMEMBERS'"Y
MEMBERSHIP §

Section 1. MembershipY

. Membership in the corporation is available to:

(a) Any person retired from employment by the County of Merced and those special Districts
who are members of the Merced County Employee’s Retirement Association ("MercedCERA"), who receives
retired allowances under the Retired Employees Retirement law of 1937; or

(b) Any person who is a former or surviving spouse, registered domestic partner, or a
designated beneficiary of such employee who is receiving retirement benefits from MCERA.

The above requirements shall not preclude membership of retired employees from any other political
subdivision of Merced County who is a member of MCERA.
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Section 2. Admission to Membership9

._Any person qualified for membership under SeetiensSection 1-2; above; shall be admitted to
membership upon submission of an application submitted-and enthe-payment of the dues as-specified in Section
5.3 below.

SECHON-5-DUESS
Section 3.—— Dues9

._Dues are payable monthly either by authorizing a monthly payroll deduction, or by payment
directly to the corporation for annual dues. Dues shall be reviewed at the annual meeting of the Board of Directors.
Any increase in dues approved by the Board shall become effective only after the corporation gives the Members
at least thirty (30) days' written notice of the proposed increase and the Members approve the increase at the next
regular meeting.

Section 4.

9

Direetors-may;in-its-diseretion; set- different-duesfor-each-elass- Good Standing¢

Members who have paid the required dues in accordance with these Bylaws shall be members in
good standing.

SECHON-7-NEMBER-OF-MEMBERS:&

Section 5. Number of MembersY

._There shall be no limit on the number of members the corporation may admit.

SECHON-S-MEMBERSHIP ROSTER S
Section 6. Membership Rosterq]

._The corporation shall keep, in written form or in anya form capable of being converted into
written form, a membership roster containing theeach member's name;_and address;-and-elass-of-each-member:
Sueh. The roster shall be subject to the rights-efinspection rights required by law, as set forth in Section 9;7 below.

SECHONIYINSPECHONRIGHTS OF-MEMBERS %
Section 7.a-— Inspection Rights of Members9

-1

©)——Unless the eerporattenCorporation provides a reasonable alternative-as-provided§f

RETIRED EMPLOYEES OF MERCED COUNTY
ASSOCIATION, INC.

BYLAWS — Revised xx 2026 9
4898-0105-1583v1
ACARDOSO\35632001



(a) belew, any memberMember may do either or both of the following for a purpose reasonably
related to the member'sMember's interest as a memberMember:

H———Inspect and copy the records containing members'Members' names

1) during usual business hours eaupon ten (10) days' prior written demand en-the
corporation-which-muststatestating the purpose ferwhichof the inspection-rights-arerequested; or

2)——2)—Obtain from the Secretary-efthe-eorporation;on, upon written demand$f

2) and tenderpayment of a reasonable charge, a list of the names;-and-vetingrights of
members-who-are-entitted-to-vote-for Direetors- Members as of the most recent record date for which thatthe list

has been compiled; or as of thea later date;afterthe-date-ef-demand; specified by the memberMember. The
demand shall state the purpose for which the list is requested;. The Secretary shall make thisthe list available te
the-member-on or before the later of ten (10) days after receipt of the demand is+eeetved-or the date specified in

the demand-as-the-date-as-efwhich-the lististo-be-compiled.

(b) On written demand on the eerperatienCorporation, any memberMember may inspect the
accounting books and records and the minutes of the proceedings of the membersMembers, the Board—ef

Pireetors, and committees of the Board at any reasonable time for a purpose reasonably related to the
member'sMember's interest as a member—-Member.

SECHONA0-OTHER MEMBERSHIP RIGHTS S
Section 8.Only-Aetive Other Membership Rights

.. Members shall have the right to vote, as set-forthprovided in these Bylaws, on the election of

Officers and Directors, ehangesamendments to by-tawsthese Bylaws, changes to membership dues, hold-offiee;
and en-any eleettenproposal to dissolve the eerperation—In-addition; Aetive-Members-Corporation, and shall be
eligible to hold office. Members shall also have all rights afforded membersto Members under the Califernta
Nonproﬁt Mutual Beneﬁt Corporatlon Law. If the eefpefaﬁenCOLporatlon is dlssolved AeHve—Mem—befs—shaH
ek inie—then, after

payment or provision for payment of t-helts obhgatlons and debts ef—the—eefpefat-ten—and pfelv-rs-ten—fer—any other
paymentpayments required under-applieableby law, the remaining assets, other than assets held in charitable trust,

shall be distributed to one or more organizations described in Internal Revenue Code, section 501 subdivision
(c)(3). as selected by the Board.

SEECHONH-NON-HABHITY-OF-MEMBERSY
Section 9. Non-Liability of MembersY

. A memberMember of the eerperationCorporation shall not solely because of such membership
be personally liable for the debts, obligations, or liabilities of the eerperatienCorporation.

al
SECHONA3TERMINATHON-OF-MEMBERSHIP S
Section 10.a—A-membership_ Termination of Membership¥

-1
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{s)——Membership shall terminate en-eeeurrenee-of-any-upon either of the following®

(a) events:
(@0) The resignation of a memberMember;

2) The member'sMember's failure to pay dues assetby-the Beard-of Directors

within-the-time pertod-theyare-due-and payables-when due. The membership of anymembera Member who
fails to pay dues when-due-and-withinninety{90)days-thereaftershall automatically terminate at-the-end-ofsuch
ninety (90) dayperted:days after the due date.

9—b—All rights of a memberMember in the eerperatienCorporation and #s-its property
shall-cease en®f

(b) theupon termination of sueh-member'sthe Member's membership. Termination shaHdoes
not relieve the memberfremMember of any obligation for charges incurred, services or benefits rerderedreceived,

dues, er-fees, or aristng-from-eontract-or-otherwise-contractual obligations. The eerperationshalretainCorporation

retains the right to enforce any such obligation or ebtainrecover damages for its breach.
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SECHONTANNUAL-MEEHNGS

ARTICLE V
MEMBER MEETINGS ¢

Section 1. Annual Meeting¥

._The annual meeting of the membersMembers shall be held in September and is scheduled by the
President unless the Board efDireeters-fixes another date, time, or place, and so notifies membersMembers as
provided in Section 10 of this Article F¥V. At the meeting, Directors shall be elected and other proper business
may be transacted, subject to Section 9 of this Article F#/V.

SECHON2REGUEAR-MEEFNGS S

Section 2. Regular MeetingsY

._The membersMembers shall kavehold quarterly meetings fer-eenduetingto conduct the business
of the eerperatienCorporation on the second Tuesday duringthemenths-of March, June, September, and December
each year, whenever practical. The Board efDireetors-or the President may estabhsh an annual for other &me
pertod)-schedule for regular Member meetings ; ;

notingthat specifies the date, time, and location of sueh—mee&ﬂgs- ch meetlng and shall pr0V1de sueh—mee&ﬂgthat

schedule to the members-Members. Separate written notice of each regular Member meeting shall be given in
accordance with the-previstensSection 10 of this Article V.9

Section 3. Location of MeetingsY

. Meetings of thi

SECHON3LHOCAHON-OF-MEEHNGS S

Meetings-of-the membersMembers shall be held at any place designated by the President or the
Board-ef-Direetors:. The Board efDireetors-may authorize membersMembers who are not present in person to
participate electronically -as provided underin these Bylaws and in-eemphanee-with-applicable law.
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SECHONA4AVTHORHY-FORELECTRONEMEEHNGS S
Section 4.Hauthorized-by-the Board of Direetorsinitssole diseretion Authority For Electronic Meetings{

. Subject to the Articles, these Bylaws, and subjeetto-thereqtiirements-ofeonsenttnapplicable law,

including Corporatlons Code—$206(b)yand-guidelines-and proecedures, section 7510, the Board efDireetors-may
adept-membersauthorize Members who are not physically present to participate in persen-ata meeting efmembers

may-participate—eleetronteally in—a—meetingof members;-by Electronic Transmission, electronic video screen

communication, conference telephone, or other remote communication, to be deemed present in person, and to
vote at athe meeting-efmembers.

%
SECHONS5REQUIREMENTS FOR FEHECTRONIEMEEHNGS S
Section 5. Requirements For Electronic Meetings

. A meeting of themembersMembers may be conducted electronically, in whole or in part, (Honly
if the eefpefaﬁeﬁCOLporatlon 1mplements reasonable measures to pr0V1de membefsMembers a reasonable
opportunlty to partlclpate 38 ; ix: s

to verify that each person partlclp_atlng remotely isa Member or authorlzed proxyholder, and to maintain a record
of any member-votesvote or takes-other action eleetrenieally;-arecord-of that-vote-or-actionis-maintainedtaken by
the-eorporation—Electronic Transmission, as required by applicable law.

Section 6. Authority to Call Special Member Meetingsq

._Four (4) Directors on the Board-efBireeters, or the President, or five percent (5%) or more of
the Aetive-Members, may call a special meeting of the membersMembers for any lawful purpose at any time.

SECHONTSPECIAE-MEMBER-MEETINGS S

Section 7. Special Member Meetingsq

-1

(a) A special meeting called by anya person entitled to call a meeting of the membersMembers
shall be ealed-by—writtenrequested in writing. The request;—speetfying shall specify the general nature of the
business proposed to be transacted; and addressed-te-the-attention-efandshall be submitted to the ekairefthe Board
of Direetors;the-President; or the-Secretary-ef-the-eorperation.. The effteerOfficer receiving the request shall
promptly cause notice to be given prempthy-to the Aetive-Members-entitledto—vete; under Sections 8, 9, and 10

of this Article FV5stating-thataV. The meeting willshall be held at-a-speeified-time-and-datefixed-by-the Board

of Directors- Howeverthe-meeting-date shall be-atleastnot fewer than thirty-five (35-butsne) nor more than
ninety (90) days after receipt of the request; and may be scheduled at-to coincide with the next regular meeting if

that meeting falls within this timeframeperiod.

(b) If the notice is not given within 20 days after the request is received, the person or persons
requesting the meeting may give the notice. Nothing in this Section shall be construed as limiting, fixing, or
affecting the time at which a meeting of membersMembers may be held when the meeting is called by the Board
of Direetors.
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(€) No business; other than the business that-was—setferthstated in the notice efthe-meeting;
may be transacted at a special meeting.

SECHON-SWRITTENNOHCEREQUIRED S
Section 8. Written Notice Requiredq

. Whenever membersMembers are required or permitted to take any-action at a meeting, a-written
notice ef-the-meeting-shall be given; under Sections 8, 9, and 10 of this Article 5V to each Aetive-Member
entitled to vote-atthatmeeting.. The notice shall specify the place, date, and heurtime of the meeting; and theany

means of —partieipating—eleetronteally;,—f—any;—by which membersMembers may participate in—the
meeting-electronically. For the annual meeting, the notice shall state the matters that the Board efDirectors;atthe

timenotiee-is-given;intends to present for action by-the-members—when notice is given. For a special meeting, the
notice shall state the general nature of the business to be transacted and shall-state-that no other business may be

transacted. The-netieeNotice of anya meeting at which Directors are to be elected shall include the names of all
persens-whe-arenominees known when notice is given. Except as provided in Section 9 belews-of these Bylawsthis
Article V, any proper matter may be presented at the meeting.

SECHON9YNOHCE-OF-CERTAINAGENDATTFEMS S

Section 9. Notice of Certain Agenda ItemsY]

._Approval by the Aetive-Members of any of the following proposals; is valid only if the notice
states the general nature of the proposal-erprepesals:

(a) Removing a Director without cause;

(b) Amending the Articles-eftneorporation;

(€) Electing to wind up and dissolve the eerperatierCorporation;

(d)  Approving a contract or transaction between the eerperatienCorporation and one or more
Directors, or between the eerperationCorporation and any entity in which a Director has a material financial
interest; or

(e) Approving a plan of distribution of assets, other than money, not in accordance with

liquidation rights ef—any—elass—er—elasses—as—specified in the artielesArticles or Bylaws, when the
eerperattenCorporation is in the process of winding up.

SECHONAO-NOHCEREQUIREMENTS

Section 10. Notice Requirementsy

._Notice of any meeting of membersMembers shall be given at least ten (10) but no more than
ninety (90) days before the meeting date. The notice shall be given either personally, electronically, or by mail,
and shall be addressed to each memberMember entitled to vote, at the address of that memberMember as it appears
on the records of the eerperatienCorporation or at the address given by the memberMember to the
eerperationCorporation for purposes of notice=. Electronic notice may be given only to a Member who has
consented to receive Electronic Transmissions from the Corporation and only in accordance with applicable law.

SECHON3-QUORUMS
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Section 11. Quorum

-1

(a) A quorum at any general membership meeting shall consist of the lesser of twenty-five
(25) aetive-members-entitled-to-Members or five percent (5%) of the Members. Unless a greater vote er5%-of
aective-members-entitledte-vete—A-is required by law, the Articles, or these Bylaws, a majority weteof the votes
cast at a meeting efregular-members—where-a-at which a quorum is present is needed-te-pass-metions-by-the
membership-required to approve a motion. Proxies wiHshall not be used.

(b) If;-hewever;the- attendance at anya general or annual meeting; is less than a quorum, the
Aetive-Members may vote only on matters as-te-whichnetice-of theirwhose general nature was given-stated in the
notice under Section 9 of this Article F¥V.

%

SECHONH4EHGIBHITY-TFO-VOTESY
Section 12. Eligibility to Vote¥

._Subject to the Califernta-Nonprofit Mutual Benefit Corporation Law, Aetive-Members in good
standing shall be entitled to vote at any meeting of membersMembers.

SECHONAS-MANNER OF-VOHNGS
Section 13. Manner of Voting€

._Voting shall be by ballot; unless approved-by-the-unanimeus-voiee-vote-of the-Aetive-the Members
present unanimously approve voting by voice at the annual meeting.

SEECHON21-SOHCEITAHON-OF BALLOTS S
Section 14.Fhis-eerpoeration- Solicitation of BallotsY

a i The Corporation shall distribute one written ballot to each Aetive Member entitled
to vote on the matter. The ballot and any-related matertalmaterials may be sent by eleetronie-transmission-by-the

eorperationElectronic Transmission, and responses may be returned te—the—eerporation—by—eleetronie
transmisstor:by Electronic Transmission. Each ballot se-distributed-shall: (1) set forth the proposed action; (2)

gtveil) allow the Aetive Membersan-oppertunityMember to speetfy-apprevalapprove or disappreval-efdisapprove
each proposal; and (3iii) provide a reasonable time in-whieh-to-returnfor return. The solicitation shall also state

the number of responses required to satisfy the quorum requirement, the percentage of approvals required for
each proposal other than the election of Directors, and the return deadline. A written ballot te-the-eerporation:
may not be revoked after the Corporation receives it.

%

ARHEEEV-DIRECTORSY

SECHONA-GENERALPOWERS-OFBOARD ¢

ARTICLE VI
DIRECTORS

RETIRED EMPLOYEES OF MERCED COUNTY
ASSOCIATION, INC.
BYLAWS — Revised xx 2026 15

4898-0105-1583v1
ACARDOS0\35632001



Section 1. General Powers of the Board{

._Subject to the previsions-andlimitations-ef-the-Califernta-Nonprofit Mutual

_Benefit Corporation Law-and-any. other applicable tawslaw, and subjeetto-any limitations efin

the Articles efdneerporation-or these Bylaws regardingconcerning actions that require Member approval-ef, the

Aetive-Members;-the-eorperation'sCorporation's activities and affairs shall be managed, and all corporate powers
shall be exercised, by or under the direction of the Board-efDireeters.

SECHON2SPECIFIC POWERS-OF BOARD S
Section 2. Specific Powers of the Board¢

. Without prejudice to the general powers set forth in Section 1 of this Article ¥ VI, but subject to
the same limitations, the Board shall have the power to do the following:

(a) Appoint and remove, at the pleasure of the Board, all corporate effieersOfficers and
contractors; prescribe powers and duties for them as are consistent with the law, the Articles-eftneerperation, and
these Bylaws; fix compensation of contractors; and require from them security for faithful service.

(b) Change the principal office or #he—principal business office in California
from one location to another.

(€) Incur indebtedness on the eerperatien'sCorporation's behalf for the benefit of
membersMembers.

(d) Adopt and wuse a corporate seal; prescribe the forms of membership
certificates; and alter the forms of the seal and certificates.

SECHON3NUMBERAND-QUALHFICATIONS-OF DIRECTORS S
Section 3. Fhe-Beard- Number and Qualifications of Directors€]
-1

(a) The Board shall consist of feur{4H—elected-Officers;asfelows:—a—cleven (11) voting
Directors: the President (who shall also be-theserve as Chair of the Board); athe Vice President (who shall also be

theserve as President-Elect); athe Secretary; athe Treasurer; the Immediate Past President-{nen-eleeted);-, who

shall serve ex ofﬁcm and six (6) elected Dlrectors—the%e%&eﬁm%%qﬁeseﬁ%%w&aﬂd%eﬁt}wﬁhefﬁa%e

Be&rd—ef—Dﬁeefefs— Each Dlrector shall have one Vote

(b) The Directors of the eerperatienCorporation shall be residents of the State of
California. Each Director shall be anAetivea Member of the eerperatienCorporation in good standing.
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(c) The Retirement Board Re

shatt-have-one-vote-between-themLiaisons shall serve as nonvotlng liaisons to Ve’fe—eﬂ—&fw—m&ﬁefs—ef—busmess—the
Board and shall not be Directors for purposes of these Bylaws.

%
SECHONA4TERMS-OFDIRECTORS S
Section 4.——a—— Terms of Directors9

-1

(a) Upon election, effieersOfficers shall serve fera—term—ef-two—years-year terms or until a
sueeessor-hasbeen-duly-their successors are elected and qualified-and-eleeted—Theeleeteddireeterswill. Elected
Directors shall also serve two-year terms. Officers shall be elected enin odd-numbered years, and Directors shall
be elected enin even-numbered years.

(b) b- No effieerOfficer or direeterDirector shall serve more than two successive

terms in the same office. —An-exceptienmay-be-made-whentheredis-If no candidate is available or willing to
servear-that-event, the term may be extended gpenby a vote of the membershipMembers.

(c) FheUnless reelected as President, the President shall;—unless—re-eleeted—as—President;
automatically serve an additional two-2)-year term on the Board efBireeters-as Immediate Past President; without
election by the Aetive-Members. If the President is re-eleeted—asPrestdent,thenreelected, the Immediate Past
President shall alse-serve an additional term on the Board efBireeters-without re-eleetionreelection by the Aetive
Members.

SECHONS-NOMINATING BY-MEMBERSHIP-COMMITTEES
Section S.—— Nominating Committee§
._The President shall appoint a MembershipNominating Committee of nettess-thanat least three membersfor-the

nemination-of Offteers/Directorsfor the sueeeeding-yearMembers at the March general meeting-%f

The-Membership_to nominate Officers and Directors for the succeeding year. The Nominating
Committee shall nominate qualified candidates for election te-the Beard-efas Officers and Directors at least sixty

(60) days before the date-efany-election-efDireetors/Offieers.. The MembershipNominating Committee shall make
ftsreport its nominations to the Board efDireetors-at least thirty (30) days before the date-efthe-election to-be-held
at the annual memberMember meeting in September, or at saeh-otheranother time as-the Board-of Direetors-may
set;

v v by the Board. With the meeting notice
requlred by these Bylaws the Secretarv shall Drov1de each Member a list of all candidates nominated by

Membershipthe Nominating Committee.

SECHON-6- NOMINATHONS BYMEMBERSS
Section 6. Nominations By Members9

.__Members representing two percent (2%) of the voting power may nominate candidates for
Pireetors/OffteersOfficer or Director by petition. The petition must be signed by these—Aetivethe required

Members within two (2) months preeeding the-nexttime Direetors-are-te-be-eleeted-before the election and delivered
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to an effieerOfficer of the eerperatien—OnCorporation. Upon timely receipt-efthe-petition—signed-by-therequired

number-ef-members, the Secretary shall eause-thenames-efplace the candidates named en—+tteo-beplaced-in the
petition on the ballot aleng-with the names—efthe-candidates ekesennominated by the MembershipNominating

Committee.

SECHONFFLOORNOMINATONS S
Section 7.——When Floor Nominations9

At a meetmg 1s—held fer—the—elee&eﬂ—efto elect Ofﬁcers or D1rectors%9fﬁeefs any AetweMember
present at-tren § H v
fe-may nominate a candldate w1th that candldate s consent. No person may be elected or voted for unless t-hey

have-been-—contacted-and-have-the person has agreed to have-theirnameplaced-innoeminationbe nominated.

SECHONAO-EEECHON-OF DIRECTORS S}

Section 8. Election of Directors erand OfficersY

. Officers and Directors shall be elected by the Members at the annual meeting efthe-members{(te
be-held-in September, or as-etherswise-at another time determined by the Board-ef Direetors)-by-vote-of the Aetive
Members;te-, and shall begin their term-terms upon election. The number of Directors te-be-elected at each annual
members-meeting shall be sufficient to replace these-Directors whose terms are expiring and i-erder-to fill any

vacancies en-the Beard-ef Direetors-not otherwise filled by the Board-ef Directers—At-the-annual-membermeeting;

the-Membership. The Nominating Committee shall present ferveting-the slate of Direetors-(ineluding these-who
are-to-be-appointed-alse-as-officers)candidates for election. The eandidatescandidate receiving the highest number

of votes for theirrespeetive-positionseach position shall be elected. Bireetors—shall-beA Director is eligible for
re-eleetion—previded—they—eontinue—to—meetreelection if the Director continues to satisfy the qualifications
required-byin Section 3+(b:) of this Article ¥--VL. If Directors are not elected at an annual meeting, they may be
elected at aﬁya spec1al meetmg ef—the%ett—ve—MemJeer—held for that purpose or by wr1tten ballot EaehDireetor;

Re z ballet;Each
Dlrector shall hold office unt1l e*pw&tr%—ef—the term JFeiLthreh—eleeteel expires and—uﬂt-l-l a successor is elected
and qualified.

SECHONHAINSPECTORS- OFELECHONS
Section 9.——a— Inspectors of Electionq]
-9

(a) If an election is_conducted by written ballot, an "Election Committee" shall be appointed
by the President and confirmed by the Board-efDireeters.

(b) b- The EleetiensElection Committee shall act as faspeetoersthe inspectors of
Eleettonelection, supervise the election, and-skal tabulate and certify to the President and Secretary the number
of votes cast for each candidate-en-the-balet.

(c) ———e—The inspectors of election duringat any members'Members' meeting shall
perform the following duties:
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@ Determine the number of voting Aetive-Members-eutstanding-, the number
represented at the meeting, and;the-existenee-of whether a quorum_is present;

2) Receive ballots;

3) Hear and determine all challenges and questions in any way arising in connection
with the right to vote;

4 Count and tabulate all votes;
5) Determine when the polls shall close;
(6) Determine the result; and

(@A) Do such acts as may be proper to conduct the election or vote with fairness to all

membersMembers.

(d) The faspeetersinspectors shall perform their duties impartially, in good faith, to the best of
their ability, and as expeditiously as #s-practical.

——=d——If there are three (3) inspectors of election, the decision, act, or certificate
(e) of'a majority is effective inaltrespeets-as the decision, act, or certificate of all inspectors.

() On request of the ChawrmanChair or any Aetive-Member, the inspectors of election shall
makeprovide a written report #-wwriting-concerning the performance of their duties and shall certify the results-of
election results. Any report or certification made by the inspectors shall be prima facie evidence of the facts stated

theremin it.
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(g) ——F—After tabulation-is-eempleted, the Election Committee shall
seal the ballots in an envelope and deliver them to the REMEOAT-Secretary;—whe. The Secretary
shall keep the ballots for sixty (60) days for inspection or recount by a candidate; and
immediatelyshall destroy them promptly after the—expiration—of-60—days;—the-ballots—shall-be
destroyedthat period.

(h) g The—Election Committee shall be discharged afterupon
completion of the election.
SECHON12NVACANCHES-ON-BOARD S
Section 10. Vacancies on Board€
-9

(a) A vacancy er-vaeaneies-on the Board efDireetors-shall occur in-the-event
ofupon: (1) the death;remeval; or resignation of anmya Director; (2) the-deelaration—by-a Board
resolution efdeclaring a vacancy in the office of a Director who has been declared of unsound
mind by a court erder;or convicted of a felony:f: (3) removal of a Director by the vete-ofthe-Aetive
Members or, if the eerperatienCorporation has fewer than fifty (50-Aetive) Members, the-vete-otby
a majority of the-Aetiveall Members;to-remove-anyDireetor(s):; (4) an increase in the authorized
number of D1rectors (5) athe Members fallure e{itheﬁetwe—Membefs—&t—aﬁy—meefmg—eMetwe

Ry e to elect the number of Directors
requlred to be elected at thata meetmg held for that purpose; or; (6) apena vote of the Board ef
Direetors-whenafter a Director has missed three (3) consecutive meetings without giving prier

notice-to-the-corporation's-administrative-assistant-er-another Director prior notice of the Pireeter's
absence and the reason thereforefor it.

(b) If the position of Immediate Past President becomes vacant, this vacancy
may only be filled by another past President of this—eerperatienthe Corporation who shall be
appointed by the Board efBireetors-as provided in Section 412, below.

(€) If the position of Secretary or Treasurer becomes vacant, this vacancy shall

be filled by appointment by the President-as-appreved-by—the-Board efDireeters-as provided in
Section +4=12. below.

SECHONA3RESIGNAHON-OF DIRECTORS %

Section 11. Resignation of Directorsq]

._Except as provided below, any Director may resign by giving written notice to
the President or the-Secretary-ef-the Board.. The resignation shall-beis effective when the notice is

given unless it specifies a later time—for-theresignation—to-beeome-effective_date. If a Direeter's

resignation is effective at a later timedate, the Board-efDireetors may elect a successor to take

office as-efthe-date-when-the resignation-becomes-effeettveon that date.
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SECHONH4NACANCHS FHLEED BY-BOARD S
Section 12. Vacancies Filled By the Boardq

. Except for a vacancy created by the removal of a Director by the Aetive-Members,
vacancies on the Board-efDireetors may be filled by approval of the Board or, if the number of
Directors then in office is less than a quorum, by the unanimous written consent of the Directors
then in office. The-Aetive Members may fill any vacancy not filled by the Directors.

SEECHONAS-VACANCIES FHLEED BY-MEMBERS S
Section 13. Vacancies Filled By Members€

._The-Aetive Members may elect a Director or Directors at any time to fill any
vacancy or vacancies not filled by the Directors. Any reduction of the authorized number of
Directors shall not result in any Director being removed before his or her term of office expires.

SECHONA6: EOCATHON-OF BOARD-MEETHINGSS

Section 14. Location of Board Meetingsq]

. Meetings of the Board ef-Direetors-shall be held at any place that has been
designated by resolution of the Board efBireeters-or in the notice of the meeting.

SECHONAZELECTRONICMEETINGS S
Section 15. Electronic Meetings§

._Any Board meeting may be held electronically. Participation in a meeting under
this Section shall constitute presence in person at the meeting if both the following apply:

(a) Each Director participating in the meeting can communicate concurrently
with all other Directors; and

(b) Each Director is provided the means of participating in all matters before
the Board, including the capacity to propose, or to interpose an objection to, a specific action to be

taken by the eerperationCorporation.

SECHONASANNUALMEETHNG- OF BOARD S
Section 16. Annual Meeting of the Boardq

._The annual organizational and planning meeting of the Board efDireetors-shall
be held in September each year as scheduled by the President. The outgoing and incoming Beard
membersDirectors shall be invited to this meeting.
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Section 17. Regular Board ef DireetorMeetings§

. Regular meetings of the Board shall be held in January, April, July, and October:
Wr‘eh—ﬂae—fegu}&r— Regular quarterly memberMember meetings shall be held in March, June,
September, and December. Other generalregular Board meetings efthe Beard-efDireeters-may be

held without notice at sueh-timethe times and place-asplaces fixed by the Board-efDireetors-may-fix
SECHON20-SPECIAL-MEETINGS S
Section 18. Special Meetings§

._Special meetings of the Board ef-Direetors-for any purpose may be called at any

time by the Gh&me#&w—Bea%d—rﬁ&ny—the—Premdent—er—my Vice President, the-Secretary, or any
two Directors.

SEECHON2E-NOHCEE-OF SPECIAL-MEEHANGS
Section 19.a—— Notice of Special Meetings9

-9
—Notice of the time and place of a special meetings-ofthe-Board ef Direetors¥
(a) meeting shall be given to each Director-—Adlsuehnoticesshall-begiven-orsent

to_at the Director's address, email_address, or telephone number as—shown enin the
eerperation'sCorporation's records.

(b) Notices sent by first-class mail shall be sent at least four (4) days before the
time—set—fer—the—meeting. Notices given by personal delivery, telephone, or eleetronte
transmisstenElectronic Transmission shall be delivered, telephoned, or sent;respeetively; at least

forty-eight (48) hours before the-timeset-forthe Board-ef Direetors meeting.

(€) The notice shall state the time and place of the meeting and-the-place—TFhe
notieebut need not specify theits purpose-efthe-meeting.

SECHON22- QUORUMYS
Section 20.Fifty-pereentplus-one Quorum9

A majority of the_authorized number of Directors duly-eleeted-and-in-otfiee-shall
constitute a quorum for the transaction of any—business. EveryAn action taken—er—deeision

madeapproved by a majority of the Directors present at a duly held meeting at which a quorum is
present shall-beis an act of the Board, subject to the-more-stringent-provisions-ef the-Califernta-any

greater vote required by the Nonprofit Mutual Benefit Corporation Law, including;—witheut

hfm%&ﬁeﬂ—the prov1s10ns eﬂ—éH—&ppfeva-l—ef—eeﬂ&aets—efconcemmg interested- dlrector transactlons
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i tal i pot ; Board committees
ef—the—Beafd—e#Bifeetefs and %lndemnlﬁcatlon—e#Bifeetefs- A meeting at which a quorum is
initially present may continue to transact business; despite the withdrawal of seme-Directors; if
anyeach action taken-or-deeiston—made-is approved by at least a majority of the quorum required
guoeram-for thatthe meeting.

SECHON23-WANER OFNOHCEY
Section 21. Waiver of NoticeY

. Notice of a meeting need not be given to anya Director who,-either before or after
the meeting, signs a waiver of notice or an approval of the minutes-efthe-meeting.. The waiver of
nettee-need not specify the purpose of the meeting. All waivers; and approvals shall be filed with

the corporate records or made a-part of the meeting minutes-efthe-meetings.. Notice efameetingalso
need not be given to anya Director who attends the meeting and-whe;-without protesting the lack

of notice before or at the beginning of the meeting;-deesnotprotestthelack-ofnoticeto-him-orher.
%

SEECHON26- BOARDACHON-VWITHOUT-MEEHINGS
Section 22. Board Action Without Meeting§

._Any action that the Board efBDireetors-is required or permitted to take may be
taken without a meeting if all Directors consent in writing-te-the. An action;-Sueh-aetion_taken by
unanimous written consent shalt-havehas the same force and effect as any-othervaldbyan action
approved at a Board efDireetors-actionmeeting. All saeh-consents shall be filed with the minutes
of the Board proceedings-efthe Board-of Direetors.

Section 23.SEECHON27ZDIRECTOR-COMPENSATHON: Director Compensationq]

.. The Directors shall serve without compensation.

SECHON28-BOARD-COMMTTEESS

Section 24. Board CommitteesY]

._The Board-efBireetors, by resolution adopted by a majority of the Directors then in office, may

create one or more committees;—eensisting-of Benefits; Membership;, Finanee; Exeeutive—and

Nominating;-each-eonsisting. A committee that exercises the authority of the Board shall consist
of two or more Directors and re-enewho+s-shall comply with Corporations Code, section 7212.

The Board may also create advisory committees that do not exercise Board authority and may
include persons who are not a—BﬁeefeHe—seﬁle—&t—ﬂae—p}eaSﬂfee{lbhe—Beafd-Dlrectors The President

itmay nominate committee
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members—to—the—standing—eommittees, subject to eenfirmatienappointment by the Board—ef
Direetors—AdH. Unless the Board provides otherwise, committee members efsueh-eommittees-shall

serve for a—peﬂed—ef—one year and until their successors are appomted—‘vlae&neres—eeeﬂfﬂﬁg—may

Beard—efDireetors:,_and the Board shall fill vacancies. The President shall designate the

ehatrpersenchair of each committee, subject to ratification by the Board—of—BireetorsTﬁ

Ay o O

extent pr0V1ded n the Board resolutlon commlttee of the Board may exercise the authorrty of
the Board. except thatn 33: Take-anyfinal-actionon-anymatterfor any authority that;

may not be delegated under the—@ahfeﬁﬂa—Neﬂpreﬁt—kalmal—Beﬂeﬁt—Corporatlons Code, section
7212 or other applicable law.

Section 25. Delegates€
._The Corporation

——REMEOAT—will—shall maintain membership in the California Retired

County Employees Association ¢("CRCEAj)") unless the Board or membership—votes—to
terminatethe Members approve termination of that membership.—

(a) —a)The President shall appoint a delegate and Alternate Delegate-an
alternate delegate to each CRCEA conference-efCRCEEA.

(b) —b)—The delegate and—or alternate delegate shall represent
REMEOAlthe Corporation as a voting member at the-biannual CRCEA conferences-ef-CREEA:.

(c) —fe)—TheAt the next scheduled general membership meeting
following a CRCEA conference, the delegate shall repert-and-provide the Board efBireetersand
Members w1th a written report onc oncermng the issaesmatters Voted upon—&ﬂd—the—euteeme—ef

4898-0105-1583v1 04-



. the results of those votes. and

any other pertinent information.

%

SECHON31--COMMITTEEMEETINGS S
Section 26. Committee Meetings9

._Meetings and actions of Board committees eftheBeard-shall be governed by;
held;-and-takenunder the provisions of these Bylaws concerning Board meetings and etherBeard
actions, except that the-timefor-general-meetings-ef Board-committeesregular and the-eatingeof
special committee meetings ef Boeard-eemmittees-may be setettherscheduled by Board resolution
or, if rerneno Board resolution applies, by resolution of the committee. Minutes of each meeting
shall be kept and-shall-befiled-with the corporate records. The Board efPireetors-may adopt rules

for-the—governanee-efgoverning any committee asteng-asif the rules are consistent with these
Bylaws. #If the Board has not adopted rules, the committee may do so.

ARTICLE VIIARHCEEE-VE
RESPONSIBILITIES OF OFFICERS

o
SECTION-6-RESPONSIBHATIES-OF PRESIDENT-

Section 1. Responsibilities of Presidentq]

._The President of the eerperationCorporation shall also serve as the-Chair of the
Board-efDireetors:. Subject to the control of the Board-efDireeters, the President shall supervise,
direct, and control the eerperation'sCorporation's activities, affairs, and effieersOfficers. The
President shall preside at all members-meetingsMember and-at-all Board meetings and shall be an
ex officio member of all committees. The President shall have such other powers and duties as the
Board or thethese Bylaws may require, including the right-and-dutyauthority to independently-sign
outgoing bank-checks efthe-eerperation-independently in amyan emergency situation-that-may-be
neededwhen necessary to aceemphishcarry out the intent of these Bylaws. Upon expiration of the
term as President, the President shall automatically serve an additional two-year term on the Board
of Direetors-as Immediate Past President without election by the Aetive-Members. The President,
the—Vice President, Secretary, Treasurer, and t-he—Immedlate Past Pre51dent aFeconstltute the
Executive Committeere

a-ﬁd—te—aet—eﬂ—&ﬂ-y—mattefﬁefeﬁed The Executlve Commlttee may exercise onlv the authorltV
expressly delegated to it by resolution of the Board-efDireeters:, subject to limitations imposed

by law.

SECHONFRESPONSIBHAHES OFVICEPRESIDENT S

Section 2. Responsibilities of Vice Presidentq]

VAT 9 N all anaaragan
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._The Vice President shall assist the President at-al-times-and, if the President is
absent or disabled, the-Viee-Prestdent-shall perform althe duties of the President. When se-acting
as President, the Vice President shall have all powers of and be subject to all restrictions on the
President. The Vice President shall have such other powers and duties as the Board or thethese
Bylaws may require, including te-serveserving as a member of the Executive Committee.

SECHONS- RESPONSIBHHIHES OFSECRETARY-

Section 3. Responsibilities of Secretarvq]

-1

(a) The Secretary shall keep or cause to be kept, a book of minutes of all
meetings, proceedings, and actions of the Board-efDireetors, of committees of the Board-ef
Direetors, and of members'Members' meetings. The minutes of meetings shall include the time and
place that the meeting was held; whether the meeting was annual, general, or special, and, if
special, how authorized; the notice given; the names of persons present at Board and committee
meetings; and the number of membersMembers present or represented at members'Members'
meetings.

(b) The Secretary shall keep or cause to be kept;- a copy of the Articles of
Ineerporation-and these Bylaws, as amended to date.

(€) The Secretary shall keep or cause to be kept;- a record of the eerporation's
members;Corporation's Members showing each member'sMember's name; and address;-and-elass

of membership.

(d) The Secretary shall give, or cause to be given, netiee-of-all meetingsnotices
of members;—ef—theMember, Board, and ef-eemmittees—etf—the-Board thatcommittee meetings

required by these Bylaws-reguire-to-be-given. The Secretary shall keep the corporate seal, if any,
in safe custody and shall have such other powers and perform-sueh-other-duties as the Board or

thethese Bylaws may requlre The Secretary shall serve as a member of the Executlve Committee-

Section 4. Responsibilities of Treasurerq

-1

(a) The Treasurer shall keep and maintain, or cause to be kept and maintained,
adequate and correct books and accounts of the eerperation'sCorporation's properties and

transactions. The Treasurer shall send-or-eatse-te-be-givento-the-membersprovide Members and
Directors saehwith the financial statements and reports as-are-required te-begivenby law, by-these
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Bylaws, or by-the Board. The books of account shall be open to inspection by any Director at all
reasonable times.

(b) The Treasurer shall: (1) deposit, or cause to be deposited, all money in the
name and to the credit of the eerperatienCorporation with saehthe depositories asdesignated by the

Board-efDireetors-may-destgnate; (2) disburse the eerperation'sCorporation's funds as ordered by

the Board-may-erder; (3) rendertoprovide the President;ehair-ofthe Beard+fany; and the Board,
when—reguestedupon request, an account of all transactions as Treasurer and ef-the financial

condition of the eerperatienCorporation; (4) file any required tax returns; (5) shall-serve as a
member of the Executive Committee; and (6) have such other powers and perform such other
duties as the Board or thethese Bylaws may require.

SECHONTAUVTHOREZED SIGNATORHES FOR-CHECKS

ARTICLE VIII
GENERAL CORPORATE MATTERSY

Section 1. Authorized Signatories For Checks€

._All checks, drafts, other orders for payment of money, notes, or other evidences
of indebtedness issued in the name of or payable to the eerperationCorporation shall be signed or
endorsed by such person or persons and in such manner authorized from time to time by resolution
of the Board-efDireetors.

Section 2. Executing Corporate Contracts and Instrumentsq

._Except as otherwise provided in the Articles efdneerperatienr-or in these Bylaws,
the Board ef Direetors-by resolution may authorize any effieerOfficer or effieersOfficers to enter
into any contract or to execute any instrument in the name of and on behalf of the
eorpoerationCorporation. This authority may be general or it may be confined to one or more
specific matters. No effieerOfficer, agent, empleyee;-or other person purporting to act on behalf

of the eerperatienCorporation shall have any power or authority to bind the eerperatienCorporation
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in any way, to pledge the eerperation'sCorporation's credit, or to render the eerperatienCorporation
liable for any purpose or in any amount, unless that person was acting with authority duly granted

by the Board efDireetors-as provided in these Bylaws, or unless an unauthorized act was later
ratified by the eerperatienCorporation.

¥
SECTON3-CONFRACTFS- WITFH-DIRECTORS S

Section 3. Contracts with DirectorsY

contract or ether—transactlon thh—tkﬁs—eeﬂeef&&eﬂ—uﬂ}ess—elabetween the Cort)oratlon and one or

more Directors, or between the Corporation and any entity in which one or more Directors have

a material financial interest, shall be void or voidable solely because of a Director's interest if the
materlal facts as-tec oncemlng the transactlon and suehthe Director's 1nterest are fully dlsclosed-

known and the transactlon is authorlzed aooroved or rat1ﬁed in good falth &nd—afe—ﬂeted—m—t-he

minttes—of such-econtractor-in_accordance with Cozporatlons Code, sectlon 7233, 1nclud1ng any
aDDhcable requlrement that the transact10n, A s Mt Atttk

tntefested—Bﬁeeter— be Just and reasonable to the Comoratlon

SECHONS-INDEMNHCATIONS
Section 4. Indemnification

-1

(a) To the fullest extent permitted by law, this—eerperationincluding
Corporations Code, section 7237, the Corporation shall indemnify its Directors and

effieersOfficers, including persons formerly eeespyingsuehserving in those positions, against &l
expenses, judgments, fines, settlements, and other amounts actually and reasonably incurred by

them—m—eeﬂﬂee&eﬁ—'vﬂth—&ﬂyim a proceedlngLas—thaHefm—ts—used—m—th&Pseeﬁeﬂ—&ﬁd—rﬁehiémg—&ﬂ

at- because the person is or was a

pefseﬁ—deseﬂbed—&r&r&eseeﬁeﬂ—Expmses—&s—usedﬂﬂ—ﬂﬂ&Dlrector or Officer of the Corporation.
For purposes of this Section, shall"expenses" and "proceeding" have the same-meaning-asmeanings

provided in thatseetien-efthe-Corporations Code, section 7237.

(b)  ©nUpon written request to-the Board-efDireetors-by anya person seeking

indemnification under Corporatlons Code—§ section 7237 subdivision (b) or §7—28—7—(c) the Board
ef—Bifeetefs—shall promptly :
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uﬂder—determlne in accordance Wlth Corporatlons Code—§ sectlon 7237 subd1v1s10n (e)L whether

the applicable standard of conduct has been metsatisfied and. if'so. shall authorize indemnification.
If the Board cannot make that determination because the Directors who are parties to the
proceeding prevent the formation of a quorum of disinterested Directors, the Board shall promptly
call a meeting of the Members. The Members shall determine whether the applicable standard has
been satisfied and, if so, theAetive Memberspresentatthe-meeting-shall authorize indemnification:

as provided in Corporations Code, section 7237 subdivision (e).

SE—GT—ION—&—I—NSU—E&NGE—.%

Section 5.

eemmeretaﬂy—reaseﬂ&ble—e#feﬁs—m—efdeﬁe— nsurancej

._The Corporation may purchase and maintain insurance, to the fullfullest extent
permitted by law, on behalf of its effieersOfficers and Directors te—eever-anyagainst liability
asserted against or incurred by any-effieeran Officer or Director in suehthat capacity or arising
from the-offieer's-orDireetor's-that status-as-sueh.

Section 6.This-eorporation Amendment of Bylaws€

. Except as otherwise provided by law. the Articles, or these Bylaws. these Bylaws

may be adopted., amended, or repealed by approval of the Members or by the Board. The Board
may not adopt. amend. or repeal a provision when Member approval is required under
Corporations Code, sections 7150, 7151, or other applicable law. Any amendment requiring
Member approval shall be approved at a duly held Member meeting or by written ballot in
accordance with Article V.9
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Section 7. Inspection of Articles and BvlawsY

._The Corporation shall keep a current copy of the Articles eftreerporation—and
these Bylaws;-as-amended-to-the-eurrent-date,whieh at its principal office or other records location
and shall be-epenteomake them available for inspection by the-membersMembers at reasonable

times as required by law. The Corporation may also make current copies available on the
erganization’sits website—.

%

SECHON 9 DIRECTORSUNSPECHONRIGHTS S

Section 8. Directors' Inspection Rights€

.__Every Director shall have the right to inspect the eerperatien'sCorporation's
books, records, and documents-. The right of inspection includes the right to copy and make
extracts efbooks;recordsand-documentsfrom those materials.

SECHONAO-ANNUALREPORTS

Section 9.4— Annual Reportq
-1
{z)——The eerperation'sCorporation's fiscal year shaltbe-frem-is October 1 throughf

(a) September 30.

tae)—h———The Board shall cause an "Annual Report" to be prepared within
one hundred twenty (120

(b) ) days after the end of the eerperatien'sCorporation's fiscal year. The Annual
Report shall contain the following information in appropriate detail:

(@) A balance sheet as of the end of the fiscal year, an income
statement, and a statement of cash flows for the fiscal year, accompanied by an independent
accountant's report or, if none, by-thea certificate of an authorized effieer-ofthe
eorpoerattenOfficer stating that theythe financial statements were prepared without audit from the

eerperatien’sCorporation's books and records;

2) A statement of the place where the names and addresses of current
membersMembers are located; and

3) Any information required by these Bylaws.
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CERTIFICATE OF SECRETARY

I certify that:

bb)—

(c) I am the duly elected and acting Secretary of RETIRED
EMPLOYEES OF MERCED COUNTY ASSOCIATION, INC., a California nonprofit mutual
benefit corporation;

tee)—9

(d) These Bylaws, consisting of thirty-nine—+3923 pages, are the
Bylaws of this—eerperationthe Corporation, as duly adopted by—the Beard-efDireetors—on —
— 20— . 2026; and;

tde)—

(e) These Bylaws have not been amended or modified since that date.
*
*

Executed on — 3 ! 2026, at
—Merced -, California.
%
%
- gl

Karen Rodriguez, Secretary
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