ALCANTAR LEGACY FOUNDATION

BYLAWS - APPENDIX A

BOARD MEMBER EXPECTATIONS AGREEMENT

Alcantar Legacy Foundation

Purpose

Service on the Board of Directors of the Alcantar Legacy Foundation ("Foundation")
is a position of public trust.

This Board Member Expectations Agreement establishes the professional, ethical,
and fiduciary expectations of every Director serving the Foundation.

By signing this Agreement, each Director acknowledges a commitment to uphold the
Foundation's mission, protect its charitable assets, and govern with integrity.

I. Fiduciary Commitment

As a Director, I acknowledge that I owe the Foundation the fiduciary duties of:
e Care

 Loyalty

» Obedience

I agree to make informed decisions, exercise independent judgment, place the
interests of the Foundation above personal interests, and ensure that the Foundation
remains faithful to its charitable mission.

II. Mission Commitment

I support the mission of the Alcantar Legacy Foundation and agree to promote its
charitable purposes through responsible governance, ethical leadership, and
community stewardship.

I11. Attendance

I understand that Board service requires active participation.
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Accordingly, I agree to:

« Attend regular Board meetings whenever reasonably possible.
 Prepare for meetings in advance.

* Review Board materials before meetings.

« Participate in Board discussions.

» Serve on committees when requested.

IV. Confidentiality

I understand that Directors may receive confidential information.
I agree to:

» Maintain confidentiality.

* Protect sensitive information.

 Avoid unauthorized disclosure.

 Continue protecting confidential information after my Board service ends.

V. Conflict of Interest

I agree to:

» Promptly disclose actual or potential conflicts of interest.
e Complete annual Conflict of Interest disclosures.

* Recuse myself whenever appropriate.

e Comply with the Foundation's Conflict of Interest Policy.

VI. Ethical Conduct
I agree to conduct myself with:
e Integrity

e Professionalism
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e Respect
e Honesty
e Accountability
e Transparency

I will avoid conduct that could damage the Foundation's reputation or public trust.

VII. Financial Stewardship

I understand that Foundation assets belong to the public charitable mission—not to
individual Directors.

I agree to exercise prudent stewardship over:
 Financial resources

e Property

* Donor funds

e Equipment

« Intellectual property

e Other Foundation assets

VIII. Compliance

I agree to comply with:

« Articles of Incorporation

» Bylaws

e Governance & Operations Manual
» Board Policies

 Standard Operating Procedures
 Applicable federal law

e Applicable California law
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IX. Continuing Education
I recognize the importance of ongoing governance education.

Whenever practical, I will participate in Board orientation, governance training,
ethics education, and professional development opportunities.

X. Ambassador Responsibilities

As a Director, I serve as an ambassador for the Foundation.
Accordingly, I agree to:

» Represent the Foundation professionally.

e Promote its mission.

e Encourage community partnerships.

 Support fundraising efforts when appropriate.

« Strengthen public confidence.

XI. Team Governance

I recognize that:

e Individual Directors do not independently direct Foundation operations.
e The Board governs collectively.

» Once the Board has lawfully acted, I will support implementation of Board
decisions even when I personally voted differently, unless prohibited by law or
fiduciary duty.

XII. Respectful Governance

I agree to:

e Listen respectfully to differing opinions.
* Encourage thoughtful discussion.

 Ask questions professionally.
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 Support constructive disagreement.

» Maintain civility during Board deliberations.

XIII. Organizational Stewardship

I understand that my responsibility extends beyond today's operations.
My decisions should consider:

e Long-term sustainability.

 Financial stability.

e Community impact.

e Future generations.

¢ Preservation of the Foundation's mission.

XIV. Annual Certification

By signing below, I certify that I have:

v Read the Articles of Incorporation.

v Read the Foundation Bylaws.

v Read the Governance & Operations Manual.

v Read the Conflict of Interest Policy.

v Read the Code of Ethics.

v Read this Board Member Expectations Agreement.
v Had the opportunity to ask questions.

v Agreed to fulfill my responsibilities as a Director of the Alcantar Legacy
Foundation.

Director Certification

Director Name: Isias Alcantar
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Board Position: Chair of the Board

Signature:

Date: July 01, 2026

Secretary Acknowledgment

Received by: Abel Alcantar

Date: July 01, 2026

Document Information

Document Title:
Board Member Expectations Agreement

Document Number:
Appendix A

Approved By:
Board of Directors

Effective Date:
July 1, 2026

Review Cycle:
Annually

Supersedes:
Original Version

Version:
1.0
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BYLAWS - APPENDIX B

BOARD SKILLS MATRIX & SUCCESSION PLANNING FRAMEWORK

Alcantar Legacy Foundation

Purpose

The Board Skills Matrix is designed to assist the Board of Directors in maintaining a
diverse, highly qualified, and effective governing body.

This Appendix serves as a governance planning tool to:
» Evaluate the Board's collective expertise.

» Identify areas requiring additional knowledge.
 Guide recruitment of future Directors.

« Support officer succession planning.

e Promote balanced governance.

This matrix is intended for planning purposes only and shall not limit the Board's
discretion when selecting Directors.

Board Competency Areas

The Board should strive to maintain expertise in the following areas.

Area of Expertise Current Coverage Desired Coverage Priority
Nonprofit Governance High
Finance & Accounting High
Law High
Risk Management High
Public Safety Medium

Youth Development High
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Area of Expertise Current Coverage Desired Coverage Priority
Education Medium
Athletics & Recreation High
Construction & Capital Projects High
Engineering Medium
Architecture Low
Fundraising High
Grant Writing High
Marketing & Communications Medium
Information Technology Medium
Cybersecurity Medium
Human Resources Medium
Insurance & Risk Financing Medium
Facilities Management High
Community Leadership High
Philanthropy High
Government Relations Medium

Board Composition Review

The Governance & Nominating Committee should periodically evaluate whether the
Board reflects an appropriate balance of:

 Professional expertise
e Community leadership
e Geographic representation

« Diversity of perspectives
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 Financial experience
e Governance experience
* Youth-serving experience

e Organizational leadership

Current Officer Succession Plan

Position Current Officer Successor Candidate Development Needed
Chair

Vice Chair

Secretary

Treasurer

The Governance Committee should review this table annually.

Director Recruitment Priorities
When vacancies occur, the Board should first determine:
1. Which skills are currently underrepresented.
Which committees require additional expertise.
Which strategic initiatives require Board leadership.

Which leadership positions may become vacant within the next three years.

. & W Db

Whether community representation remains appropriate.

Recruitment should emphasize organizational needs rather than personal
relationships.

Desired Director Characteristics
The Board should seek individuals who demonstrate:

e Integrity
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e Sound judgment

« Ethical leadership

e Independence

e Commitment to public service
» Strategic thinking

« Collaborative leadership

» Respectful communication
 Financial responsibility

e Long-term commitment

Board Diversity Statement

The Foundation believes that effective governance is strengthened by Directors
possessing diverse:

 Professional backgrounds
« Skills

» Experiences

* Perspectives

e Community relationships
» Educational backgrounds
« Areas of expertise

Board recruitment should promote diversity while remaining focused upon selecting
the individuals best qualified to advance the Foundation's mission.

Annual Governance Review

The Governance & Nominating Committee should annually review:
v Board composition

v SKkills Matrix
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v Committee assignments

v Officer succession

v Director recruitment priorities
v Board education needs

v Leadership development opportunities

Recommendations should be presented to the Board before each Annual Meeting.

Five-Year Succession Planning

The Governance Committee should maintain a rolling five-year succession plan
addressing:

» Anticipated Director retirements

» Officer succession

e Committee leadership

» Executive leadership succession

« Strategic expertise needed for future organizational growth

Succession planning should emphasize continuity while encouraging new leadership
and fresh perspectives.

Governance Committee Certification

The Governance & Nominating Committee certifies that this Board Skills Matrix has
been reviewed.

Committee Chair: Isias Alcantar

Date: July 01, 2026

Document Information




ALCANTAR LEGACY FOUNDATION

Document Title:
Board Skills Matrix & Succession Planning Framework

Document Number:
Appendix B

Approved By:
Board of Directors

Effective Date:
July 1, 2026

Review Cycle:
Annually

Version:
1.0
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BYLAWS - APPENDIX C

ANNUAL BOARD GOVERNANCE CALENDAR

Alcantar Legacy Foundation

Purpose

This Annual Board Governance Calendar establishes the recurring governance
responsibilities of the Board of Directors throughout each fiscal year.

Its purpose is to promote proactive planning, accountability, legal compliance,
financial stewardship, and effective governance.

The Board may modify this calendar as organizational needs evolve.

Annual Governance Objectives

Each fiscal year, the Board should strive to:

» Maintain legal compliance.

« Protect the Foundation's tax-exempt status.
e Ensure financial sustainability.

» Review organizational performance.

» Strengthen governance.

 Support strategic planning.

e Promote Board education.

e Monitor organizational risk.

 Preserve public trust.

Quarterly Governance Cycle
First Quarter

Governance
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v Review Board roster

v Confirm committee assignments

v Conduct Board orientation for new Directors

v Review Board Member Expectations Agreements
v Review Conflict of Interest Disclosures

v Approve Annual Governance Calendar

Financial

v Review prior fiscal year financial results
v Review annual operating budget

v Review reserve balances

v Review capital project budgets

v Review investment performance

Risk Management
v Review insurance coverage
v Review emergency preparedness plans

v Review Enterprise Risk Register

Second Quarter

Governance

v Review Board attendance

v Committee progress reports
v Governance policy review

v Board education session
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Financial

v Quarterly financial statements
v Cash flow review

v Grant status review

v Major donor update

v Capital project financial review

Operations

v Program performance review
v Volunteer program review

v Facility maintenance review

v Community partnership review

Third Quarter

Governance

v Board self-assessment

v Officer succession review
v Board Skills Matrix update

v Director recruitment planning

Financial
v Mid-year budget review
v Reserve funding review

v Audit preparation
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v Fundraising performance review

Strategic Planning

v Review strategic goals

v Capital improvement planning
v Long-range financial planning

v Community impact assessment

Fourth Quarter

Governance

v Director elections

v Officer elections

v Committee appointments

v Governance document review

v Bylaw review (if required)

Financial

v Approve next fiscal year budget

v Review annual financial statements
v Review audit or financial review

v Review IRS reporting requirements

v Review grant compliance

Organizational Review

v Executive Director evaluation (if applicable)
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v Committee evaluations
v Risk Management review
v Insurance review

v Annual governance report

Annual Compliance Checklist

The Board should confirm completion of the following:
v IRS Form 990 (or applicable filing)

v California Attorney General filings

v California Franchise Tax Board filings
v Secretary of State filings

v Charitable registration requirements
v Business licenses (if applicable)

v Insurance renewals

v Annual corporate records update

v Board member disclosures

v Conflict of Interest forms

v Governance acknowledgments

Vv Record retention review

Annual Policy Review

The Board should periodically review:
» Bylaws

e Governance & Operations Manual

« Conflict of Interest Policy
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* Code of Ethics
 Financial Policies
 Investment Policy

» Record Retention Policy
e Whistleblower Policy

* Gift Acceptance Policy

» Risk Management Policy

* Emergency Operations Manual

Annual Financial Oversight
The Finance Committee should review:
» Operating budget

« Cash flow

e Financial statements
 Investment portfolio

« Capital reserves

» Maintenance reserves

e Grant expenditures

« Restricted funds

e Internal controls

» Banking relationships

Annual Facilities Oversight

The Facilities & Capital Projects Committee should review:
« Athletic field conditions

e Drainage systems

e Irrigation systems
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e Buildings

e Equipment

» Vehicles

» Maintenance schedules
 Capital replacement plan
* ADA compliance

* Environmental stewardship initiatives

Annual Board Development

The Governance & Nominating Committee should coordinate:
e Board education

« Ethics training

e Fiduciary duty review

« Officer development

e Director recruitment

* Succession planning

» Board retreat (when appropriate)

Standing Reports at Every Regular Board Meeting

Unless otherwise determined by the Board, each regular Board meeting should
include:

e Chair's Report

» Treasurer's Financial Report

e Secretary's Governance Report

» Executive Director's Report (if applicable)
e Committee Reports

» Risk Management Update




ALCANTAR LEGACY FOUNDATION

« Capital Projects Update
e Fundraising Report
 Old Business

e New Business

¢ Action Item Review

Governance Calendar Review

This Governance Calendar should be reviewed annually by the Governance &
Nominating Committee and updated whenever necessary to reflect changes in:

e Law

e Organizational priorities
» Board structure

e Strategic initiatives

e Operational needs

Governance Committee Certification

The Governance & Nominating Committee certifies that this Annual Board
Governance Calendar has been reviewed and recommended for adoption.

Committee Chair: Isias Alcantar

Date: July 01, 2026

Document Information

Document Title:
Annual Board Governance Calendar

Document Number:
Appendix C




Approved By:
Board of Directors

Effective Date:
July 1, 2026

Review Cycle:
Annually

Version:
1.0
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BYLAWS - APPENDIX D

GOVERNANCE DOCUMENT HIERARCHY & DOCUMENT AUTHORITY

Alcantar Legacy Foundation

Purpose

The Alcantar Legacy Foundation maintains a comprehensive governance framework
consisting of multiple governing documents.

This Appendix establishes the order of authority among those documents to promote
consistency, accountability, and sound organizational governance.

When two governing documents appear to conflict, the document with the higher
authority shall control unless otherwise required by applicable law.

Governance Hierarchy

The Foundation shall recognize the following order of authority, listed from highest
to lowest.

Level 1 — Applicable Law

The Foundation shall comply with all applicable:
» Federal law

« California law

e Court orders

e Government regulations

¢ IRS requirements

« California Attorney General requirements

e Other mandatory legal authorities

Applicable law shall always control over any Foundation document.

Level 2 — Articles of Incorporation
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The Articles of Incorporation establish the Foundation's legal existence, charitable
purpose, corporate powers, and tax-exempt organizational structure.

No Foundation document may conflict with the Articles of Incorporation.

Level 3 — Foundation Bylaws

The Bylaws establish the Foundation's governance structure, Board authority,
fiduciary responsibilities, officer responsibilities, voting requirements, committees,
financial oversight, and organizational governance.

The Bylaws govern all internal corporate affairs unless superseded by law or the
Articles of Incorporation.

Level 4 — Board Resolutions

Board Resolutions document official actions approved by the Board of Directors.
Resolutions shall:

e Implement the Bylaws.

« Establish organizational direction.

e Authorize significant actions.

e Approve policies.

» Delegate authority.

Board Resolutions shall not conflict with higher governing documents.

Level 5 — Governance & Operations Manual

The Governance & Operations Manual provides administrative guidance for
implementing the Foundation's governance framework.

The Manual may include:
e Administrative procedures
« Organizational practices

» Governance guidance
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» Board processes
e Operational standards

The Manual shall remain consistent with the Bylaws and Board Resolutions.

Level 6 — Board Policies

Board-approved policies establish organization-wide requirements for specific
governance and operational subjects.

Examples include:

« Conflict of Interest Policy
 Code of Ethics

» Financial Policies

« Investment Policy

* Record Retention Policy
* Whistleblower Policy

* Gift Acceptance Policy

» Risk Management Policy
 Volunteer Policies

Policies shall be reviewed periodically and approved by the Board.

Level 7 — Standard Operating Procedures (SOPs)

Standard Operating Procedures provide detailed operational instructions for
implementing Board policies and organizational practices.

SOPs should provide consistent procedures while remaining flexible enough to adapt
to operational improvements.

Examples include:
* Emergency Operations

* Incident Reporting
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« Facility Operations

» Financial Processing

e Volunteer Management
e Event Operations

e Maintenance Procedures

Level 8 — Administrative Procedures, Forms, and Checklists

Administrative documents support the day-to-day implementation of Board policies
and SOPs.

Examples include:

e Forms

 Checklists

e Templates

* Logs

* Inspection sheets

» Meeting agendas
 Orientation materials

e Internal guidance documents

These documents may be revised administratively unless Board approval is
otherwise required.

Conflict Resolution Between Documents

When two Foundation documents appear inconsistent, the document with the higher
authority shall govern.

Whenever practical, lower-level documents should be revised promptly to eliminate
inconsistencies.

Questions regarding document interpretation should be referred to the Board of
Directors.
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Governance Philosophy

The Foundation's governance documents are intended to function as an integrated
system.

Accordingly:

« Higher-level documents establish governing principles.

» Lower-level documents establish implementation procedures.

* No lower-level document may conflict with a higher-level document.

« All governance documents should be interpreted harmoniously whenever
reasonably possible.

Responsibility for Document Maintenance

The Board of Directors retains ultimate responsibility for maintaining the
Foundation's governing documents.

The Secretary shall maintain the official versions of:
e Articles of Incorporation

» Bylaws

» Board Resolutions

» Governance Manuals

» Board Policies

« Official amendments

Committee Chairs and Executive Leadership may recommend revisions but shall not
independently modify governing documents requiring Board approval.

Annual Governance Review

The Governance & Nominating Committee should annually review the Foundation's
governance documents to determine whether:

v Documents remain current.
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v Conflicts exist.

v Updates are required.

v Legal changes require revisions.

v Organizational growth warrants additional governance documents.

Recommendations shall be presented to the Board for consideration.

Governance Committee Certification

The Governance & Nominating Committee certifies that this Governance Document
Hierarchy has been reviewed and recommended for adoption.

Committee Chair:

Isias Alcantar

Date:

July 01, 2026

Document Information

Document Title:
Governance Document Hierarchy & Document Authority

Document Number:
Appendix D

Approved By:
Board of Directors

Effective Date:
July 1, 2026

Review Cycle:
Annually

Version:
1.0
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BYLAWS - ARTICLE I

NAME, PURPOSE, MISSION, AND LIMITATIONS

ALCANTAR LEGACY FOUNDATION
BYLAWS

A California Nonprofit Public Benefit Corporation

PREAMBLE

These Bylaws govern the internal affairs, governance structure, Board responsibilities,
officer duties, financial oversight, and corporate administration of the Alcantar Legacy
Foundation, a California nonprofit public benefit corporation.

These Bylaws are intended to support the Foundation’s charitable mission, promote
responsible governance, protect the organization’s tax-exempt purposes, and provide a
clear framework for Board decision-making.

The Foundation may also adopt policies, procedures, manuals, resolutions, forms, and
operational documents to carry out these Bylaws. Such documents shall supplement these
Bylaws and shall not supersede them.

ARTICLE I
NAME, PURPOSE, MISSION, AND LIMITATIONS

Section 1.01 Name
The name of this corporation is Alcantar Legacy Foundation.

The corporation may also conduct activities under such trade names, program names,
project names, campaign names, or other names as may be approved by the Board of
Directors, provided such use is consistent with applicable law and the Foundation’s
charitable purposes.

Section 1.02 Nonprofit Public Benefit Corporation

The Foundation is organized as a California nonprofit public benefit corporation and shall
be operated exclusively for charitable, educational, community development, youth




ALCANTAR LEGACY FOUNDATION

development, recreational, and other purposes permitted under Section 501(c)(3) of the
Internal Revenue Code.

Section 1.03 Charitable Purpose

The Foundation is organized and shall be operated exclusively for charitable and
educational purposes, including but not limited to supporting youth development,
expanding access to athletic and recreational opportunities, improving community athletic
facilities, promoting public benefit programs, and supporting underserved youth, families,
and communities.

Section 1.04 Mission

The mission of the Alcantar Legacy Foundation is to create lasting community impact by
expanding access to safe, high-quality athletic facilities, youth programs, mentorship,
education, and community-based opportunities that strengthen families, support youth
development, and improve the communities the Foundation serves.

Section 1.05 Core Objectives
In furtherance of its mission, the Foundation may:

(a) Support the renovation, improvement, maintenance, and development of athletic fields,
recreational spaces, and community facilities;

(b) Provide or support youth athletic programs, camps, clinics, mentorship opportunities,
educational programs, and community events;

(c) Promote access to sports, recreation, and positive youth development opportunities for
underserved or under-resourced communities;

(d) Partner with public agencies, nonprofit organizations, schools, athletic leagues,
businesses, community groups, and other organizations to advance charitable purposes;

(e) Raise, receive, administer, and distribute charitable funds, grants, sponsorships,
donations, and other resources consistent with the Foundation’s mission;

(f) Provide scholarships, financial assistance, equipment support, or program access when
approved by the Board and consistent with Foundation policy;

(g) Support community safety, wellness, leadership development, volunteerism, and civic
engagement;

(h) Engage in any lawful activity permitted for a California nonprofit public benefit
corporation and an organization exempt under Section 501(c)(3) of the Internal Revenue
Code.
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Section 1.06 Tax-Exempt Purpose

The Foundation shall be operated exclusively for purposes that qualify it as an exempt
organization under Section 501(c)(3) of the Internal Revenue Code or the corresponding
provision of any future federal tax law.

No substantial part of the activities of the Foundation shall consist of carrying on
propaganda or otherwise attempting to influence legislation, except to the extent permitted
by law for organizations exempt under Section 501(c)(3).

The Foundation shall not participate in, or intervene in, including the publishing or
distribution of statements, any political campaign on behalf of or in opposition to any
candidate for public office.

Section 1.07 Private Inurement Prohibited

No part of the net earnings, assets, or income of the Foundation shall inure to the benefit of,
or be distributable to, any director, officer, private individual, insider, or other person except
that the Foundation may pay reasonable compensation for services rendered and may
make payments and distributions in furtherance of its charitable purposes.

Section 1.08 Non-Discrimination

The Foundation shall not unlawfully discriminate on the basis of race, color, religion,
national origin, ancestry, sex, gender, gender identity, sexual orientation, age, disability,
veteran status, marital status, or any other classification protected by applicable law.

The Foundation may establish eligibility criteria for programs, scholarships, grants, or
services when such criteria are lawful, mission-related, and approved by the Board or
established by Foundation policy.

Section 1.09 Charitable Assets

All assets of the Foundation are dedicated to charitable, educational, and public benefit
purposes.

The Foundation shall manage its assets in a manner consistent with its mission, these
Bylaws, applicable law, donor restrictions, grant requirements, and Board-approved
policies.

Section 1.10 Governance and Operations Manual

The Board of Directors may adopt and maintain a Governance & Operations Manual
containing policies, Standard Operating Procedures, administrative procedures, forms,
checklists, and other operational guidance necessary to carry out the Foundation’s mission.
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The Governance & Operations Manual shall supplement these Bylaws. In the event of a
conflict between these Bylaws and any policy, procedure, manual, or operational document,
these Bylaws shall control unless applicable law provides otherwise.

Section 1.11 Compliance With Law

The Foundation shall operate in compliance with applicable federal, state, and local laws,
including laws governing nonprofit public benefit corporations, tax-exempt organizations,
charitable solicitation, employment, taxation, public safety, records, reporting, and other
matters applicable to Foundation operations.

Section 1.12 Limitation on Activities

The Foundation shall not engage in activities that are unlawful or inconsistent with its
status as a California nonprofit public benefit corporation or an organization exempt under
Section 501(c)(3) of the Internal Revenue Code.

Section 1.13 Interpretation

These Bylaws shall be interpreted in a manner consistent with the Foundation’s charitable
purposes, applicable law, and the long-term protection of the Foundation’s mission, assets,
tax-exempt status, and public trust.
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BYLAWS - ARTICLE II

OFFICES, CORPORATE RECORDS, AND CORPORATE SEAL

Section 2.01 Principal Office

The principal office of the Alcantar Legacy Foundation ("Foundation") shall be located
within the State of California at such location as determined by the Board of Directors and
reflected in the Foundation's official corporate records.

The Board of Directors may change the location of the principal office without amendment
to these Bylaws, provided all required governmental filings are completed.

Section 2.02 Additional Offices

The Foundation may establish, relocate, consolidate, or discontinue additional offices,
administrative facilities, program locations, athletic facilities, storage facilities, or other
operational sites as determined by the Board of Directors.

Such locations may include, but are not limited to:
e Administrative offices

e Athletic complexes

» Ballparks

e Training facilities

e Community centers

» Equipment storage facilities

e Maintenance facilities

 Concession facilities

e Temporary event locations

e Satellite offices

Section 2.03 Registered Office and Registered Agent
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The Foundation shall continuously maintain a registered office and registered agent within
the State of California as required by applicable law.

The Board of Directors may authorize changes to the registered office or registered agent
without amendment to these Bylaws, provided all required governmental filings are
completed.

Section 2.04 Corporate Records

The Foundation shall maintain complete and accurate corporate records in accordance with
applicable federal and California law.

Corporate records may include, but are not limited to:
» Articles of Incorporation
 Bylaws

 Board resolutions

e Meeting minutes

e Committee records

« Financial records

e Audit reports

e Tax filings

e Insurance records

* Property records

 Grant records

e Contracts

e Employment records

« Volunteer records

e Governance & Operations Manual
« Official policies

e Standard Operating Procedures

e Other records required by law or Foundation policy
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Section 2.05 Record Maintenance

Corporate records may be maintained in paper, electronic, or other legally acceptable
formats.

The Foundation shall implement reasonable safeguards to protect records from
unauthorized access, alteration, destruction, or loss.

Electronic records shall have the same force and effect as paper records when maintained
in accordance with applicable law.

Section 2.06 Inspection of Records

Corporate records shall be made available for inspection by individuals authorized under
applicable law, these Bylaws, or Board-approved policies.

Access to confidential records shall be limited to individuals with a legitimate legal,
fiduciary, or operational need to know.

Inspection requests shall be handled in accordance with applicable law and Foundation
policy.

Section 2.07 Record Retention

The Foundation shall maintain a Record Retention Policy establishing minimum retention
periods for corporate, financial, legal, operational, personnel, and program records.

Records shall not be destroyed when subject to:
e Litigation

e Government investigation

e Audit

e Insurance claim

e Litigation hold

e Other legal preservation requirements

Section 2.08 Corporate Seal
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The Foundation may adopt an official corporate seal in a form approved by the Board of
Directors.

The absence of a corporate seal shall not affect the validity of any corporate action,
agreement, contract, resolution, or official document.

Section 2.09 Electronic Records and Signatures

To the extent permitted by law, the Foundation may utilize electronic records, electronic
signatures, digital approvals, and secure electronic document management systems for
conducting Foundation business.

Electronic signatures shall have the same legal effect as handwritten signatures when
authorized by applicable law and Foundation policy.

Section 2.10 Official Governing Documents

The official governing documents of the Foundation shall consist of:

(a) Articles of Incorporation;

(b) These Bylaws;

(c) Board-approved resolutions;

(d) The Governance & Operations Manual;

(e) Other official governance documents approved by the Board of Directors.

If a conflict exists among governing documents, precedence shall be given in the following
order:

1. Applicable federal and state law;
2. Articles of Incorporation;

3. These Bylaws;

4. Board-approved resolutions;

5. Governance & Operations Manual;

6. Administrative procedures and forms.
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Section 2.11 Document Control

The Foundation shall maintain document control procedures to ensure:
 Current versions are identifiable.

 Obsolete versions are archived.

« Revision histories are maintained.

e Authorized approvals are documented.

e Official documents remain protected from unauthorized modification.

The Board may delegate responsibility for document control to the Secretary, Executive
Director, or another authorized individual.

Section 2.12 Disaster Recovery of Records

The Foundation shall make reasonable efforts to protect critical corporate records through
appropriate backup, disaster recovery, and business continuity practices.

Reasonable safeguards may include:

e Secure electronic backups

» Off-site storage

* Cloud-based document management
e Fire-resistant storage
 Cybersecurity protections

e Periodic recovery testing

Foundation leadership shall periodically review record protection procedures to promote
continuity of operations following disasters or significant disruptions.

Section 2.13 Interpretation

This Article shall be interpreted to promote sound corporate governance, operational
continuity, legal compliance, transparency, accountability, and the long-term preservation
of Foundation records and institutional knowledge.
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BYLAWS - ARTICLE III

MEMBERS

Section 3.01 Non-Member Corporation

The Alcantar Legacy Foundation ("Foundation") shall be a California nonprofit public
benefit corporation without voting members.

Any reference in applicable law to "members" shall refer only to those persons, if any,
having rights expressly granted by law and shall not be interpreted to create membership
rights within the Foundation unless these Bylaws are amended accordingly.

The governance, direction, fiduciary oversight, and management of the Foundation shall be
vested exclusively in its Board of Directors.

Section 3.02 No Membership Rights

No individual, donor, volunteer, participant, parent, coach, sponsor, partner organization,
employee, contractor, supporter, or other person shall acquire membership status or voting
rights in the Foundation solely by reason of:

e Making a donation

e Volunteering

 Sponsoring Foundation activities

* Participating in Foundation programs

« Serving as a coach, instructor, or volunteer
 Receiving Foundation services

 Entering into a contract with the Foundation

e Serving on an advisory committee

» Holding any other relationship with the Foundation

Unless otherwise provided by these Bylaws, no person shall possess voting rights regarding
the governance of the Foundation.
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Section 3.03 Governance Authority

All corporate powers shall be exercised under the direction of the Board of Directors.
The Board shall possess the authority to:

« Establish Foundation policies

» Approve strategic plans

e Adopt budgets

 Acquire, lease, improve, or dispose of property

e Approve major contracts

e Establish committees

» Appoint executive leadership

» Adopt or amend the Governance & Operations Manual

 Exercise all other powers permitted by law and these Bylaws

Section 3.04 Advisory Participation

The Foundation may establish advisory councils, advisory committees, youth advisory
groups, alumni organizations, community stakeholder groups, or similar advisory bodies.

Such groups shall serve solely in an advisory capacity.

Unless specifically authorized elsewhere in these Bylaws, advisory bodies shall possess no
authority to:

« Bind the Foundation

« Vote on corporate matters

» Elect directors

* Remove directors

e Amend these Bylaws

« Direct Foundation operations

« Exercise fiduciary authority
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Section 3.05 Community Engagement

Although the Foundation has no voting members, the Board recognizes the importance of
community participation.

The Foundation should encourage meaningful engagement through:
e Volunteer service

e Community meetings

e Public outreach

e Advisory committees

 Youth leadership opportunities

« Stakeholder surveys

e Educational programs

* Partnership development

Community participation shall strengthen Foundation programs while preserving the
governance authority of the Board of Directors.

Section 3.06 Donor Recognition

Financial contributions shall not create governance rights, ownership interests, voting
authority, fiduciary responsibilities, or decision-making authority.

Donors may be recognized in accordance with Board-approved recognition policies,
sponsorship agreements, donor recognition programs, and applicable gift agreements.

Section 3.07 Partner Organizations

The Foundation may collaborate with governmental agencies, nonprofit organizations,
schools, universities, athletic organizations, businesses, and other community partners.

Partnerships shall not grant governance authority or Board voting rights unless expressly
authorized through amendment of these Bylaws.

Section 3.08 Volunteers
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Volunteers are essential to accomplishing the Foundation's mission.

Volunteer service shall not create membership status, employment, fiduciary authority, or
governance rights unless otherwise authorized by these Bylaws or by formal Board action.

Volunteer responsibilities shall be governed by Foundation policies and procedures.

Section 3.09 Future Membership Structure

The Board of Directors may determine that establishing a voting membership structure
would benefit the Foundation.

Any change from a non-member corporation to a membership corporation shall require:
(a) Amendment of these Bylaws;

(b) Compliance with applicable California law;

(c) Compliance with the Articles of Incorporation;

(d) Any additional approvals required by law.

Until such action occurs, the Foundation shall remain a non-member corporation.

Section 3.10 Organizational Independence

No outside organization, league, donor, sponsor, governmental agency, contractor, partner,
or other outside entity shall possess authority to direct the governance of the Foundation
except as expressly required by law or authorized by the Board through legally approved
agreements.

The Board of Directors shall retain independent fiduciary responsibility for all Foundation
affairs.

Section 3.11 Interpretation

This Article shall be interpreted to preserve the Foundation's independence, strengthen
responsible Board governance, encourage broad community participation, and ensure that
ultimate authority remains with the duly elected Board of Directors.

Section 3.12 Honorary Titles
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The Board of Directors may establish honorary titles including, but not limited to:
» Founder Emeritus

e Honorary Director

e Honorary Chair

 Advisory Chair

» Distinguished Volunteer

e Lifetime Service Award Recipient

Honorary titles are ceremonial recognitions only.

Unless expressly provided elsewhere in these Bylaws, recipients shall not acquire:
» Voting authority

* Fiduciary responsibilities

e Board membership

« Officer authority

e Authority to bind the Foundation

Honorary titles may be modified or discontinued by the Board of Directors.

Section 3.13 Youth Advisory Council

The Board of Directors may establish a Youth Advisory Council to provide input regarding
Foundation programs, facilities, community engagement, leadership development, and
youth initiatives.

Members of the Youth Advisory Council shall serve solely in an advisory capacity and shall
not possess voting or fiduciary authority.

The Board should encourage participation by youth representing diverse backgrounds,
experiences, and communities served by the Foundation.

Section 3.14 Community Advisory Board

The Board of Directors may establish a Community Advisory Board composed of
individuals whose experience may assist the Foundation, including representatives from:
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e Education

« Public safety

e Business

 Parks and recreation

* Youth sports

» Healthcare

e Philanthropy

« Construction and facilities
e Finance

» Legal professions

e Community organizations

The Community Advisory Board shall provide strategic recommendations, technical
expertise, and community perspectives but shall not exercise governance authority or
fiduciary responsibilities unless its members separately serve as Directors.

Section 3.15 Founder's Intent

The Board of Directors recognizes that the Foundation was established with a long-term
charitable vision centered on expanding opportunities for youth, strengthening
communities, promoting responsible stewardship, and developing high-quality recreational
facilities and programs.

Future Boards shall exercise their independent fiduciary duties in accordance with
applicable law while making reasonable efforts to preserve the Foundation's mission,
charitable purposes, and long-term vision unless changing circumstances make
modification necessary to better fulfill the Foundation's public benefit purposes.

Nothing in this Section shall limit the fiduciary authority of future Boards of Directors or
prevent lawful amendments to these Bylaws when determined to be in the Foundation's
best interests.
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BYLAWS - ARTICLE IV
BOARD OF DIRECTORS

Section 4.01 Authority of the Board

The affairs, activities, assets, and business of the Alcantar Legacy Foundation
("Foundation") shall be managed under the direction of its Board of Directors
("Board").

Except as otherwise provided by law, the Articles of Incorporation, or these Bylaws,
all corporate powers shall be exercised by or under the authority of the Board.

The Board serves as the Foundation's governing body and shall act solely in the best
interests of the Foundation and the communities it serves.

Section 4.02 General Responsibilities

The Board of Directors shall provide strategic leadership and fiduciary oversight of
the Foundation.

Responsibilities include, but are not limited to:

 Preserving the Foundation's charitable mission

« Establishing organizational vision and long-term strategic direction
 Protecting Foundation assets

» Ensuring legal and regulatory compliance

» Approving major organizational policies

 Exercising financial oversight

* Managing organizational risk

» Appointing, supporting, and evaluating executive leadership

» Promoting ethical governance

e Ensuring long-term organizational sustainability
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Section 4.03 Fiduciary Responsibilities

Each Director shall discharge his or her duties:

(a) In good faith;

(b) In a manner reasonably believed to be in the best interests of the Foundation; and

(c) With such care, including reasonable inquiry, as an ordinarily prudent person in a
like position would exercise under similar circumstances.

Directors shall comply with all fiduciary duties imposed by applicable law.

Section 4.04 Duties of Care, Loyalty, and Obedience
Each Director owes the Foundation the following fiduciary duties:
Duty of Care

To actively participate in governance, remain reasonably informed, exercise sound
judgment, and make informed decisions.

Duty of Loyalty

To place the interests of the Foundation above personal, financial, professional, or
outside organizational interests.

Duty of Obedience

To ensure the Foundation operates consistently with:
 Applicable law

e The Articles of Incorporation

e These Bylaws

e The Foundation's charitable mission

« Its tax-exempt purposes

Section 4.05 Corporate Powers
The Board may exercise all lawful corporate powers, including authority to:

e Acquire property
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e Lease property

« Construct facilities

e Improve Foundation assets
e Borrow funds

» Accept donations

e Accept grants

e Enter contracts

« Establish programs

* Employ personnel

e Create committees

» Adopt policies

e Approve strategic plans
e Approve annual budgets
e Manage investments

e Conduct all lawful activities consistent with the Foundation's mission

Section 4.06 Delegation of Authority

The Board may delegate operational authority to officers, committees, employees,
contractors, or volunteers.

Delegation shall not relieve the Board of its ultimate fiduciary responsibility for
Foundation governance.

Section 4.07 Collective Authority

Individual Directors possess no authority to act on behalf of the Foundation unless
specifically authorized by:

e The Board of Directors

» These Bylaws
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e Board Resolution
 Applicable law

The authority of the Board shall be exercised collectively through official Board
action.

Section 4.08 Independence
Directors shall exercise independent judgment.

No Director shall permit outside organizations, political interests, donors, sponsors,
contractors, governmental agencies, or personal relationships to improperly
influence Board decisions.

Section 4.09 Stewardship

Directors are stewards of the Foundation's charitable assets.
Board decisions should promote:

» Long-term sustainability

» Responsible financial management

e Public trust

e Community benefit

« Ethical leadership

Section 4.10 Standard of Conduct
Directors shall conduct themselves with:
e Integrity

 Professionalism

e Accountability

e Transparency

* Respect
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Board members shall encourage constructive discussion while respecting differing
viewpoints and maintaining civility.

Section 4.11 Confidentiality
Directors shall protect confidential information obtained through Board service.

Confidential information shall not be disclosed except when authorized by the Board
or required by law.

This obligation continues after Board service ends.

Section 4.12 Reliance on Experts

Directors may rely in good faith upon information, reports, opinions, financial
statements, legal advice, engineering reports, accounting advice, appraisals, and
other professional expertise reasonably believed to be reliable.

Such reliance shall not eliminate each Director's responsibility to exercise
independent judgment.

Section 4.13 Organizational Culture
The Board shall promote a culture of:
* Integrity

e Accountability

e Innovation

e« Community service

« Collaboration

« Safety

e Inclusion

e Continuous improvement

Section 4.14 Interpretation
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This Article shall be interpreted to strengthen responsible governance, protect the
Foundation's charitable assets, preserve public trust, and promote long-term
organizational success.

Section 4.15 Strategic Planning

The Board shall periodically review, update, and approve the Foundation's strategic
plan.

Strategic planning should include:

e Mission advancement

» Long-term organizational priorities
« Capital improvement planning
 Financial sustainability

e Community impact

» Risk management

 Organizational growth

Section 4.16 Board Self-Evaluation

The Board should periodically evaluate its own effectiveness, including:
» Governance practices

e Committee effectiveness

» Meeting effectiveness

» Strategic oversight

* Policy development

e Director participation

The Board may use the results of such evaluations to strengthen governance and
improve organizational performance.

Section 4.17 Director Education




ALCANTAR LEGACY FOUNDATION

Directors are encouraged to participate in continuing education regarding:
» Nonprofit governance

e Fiduciary responsibilities

 Financial oversight

» Ethics

» Risk management

e Strategic planning

 Legal compliance

 Leadership development

Foundation leadership may provide orientation and ongoing governance education
to Directors.

Section 4.18 Succession Planning

The Board shall maintain succession planning processes for:
» Board officers

e Committee leadership

» Executive leadership positions

e Other key organizational leadership roles

Succession planning should promote organizational continuity and long-term
stability.

Section 4.19 Enterprise Risk Oversight

The Board shall oversee significant organizational risks, including:
e Strategic risks

» Financial risks

e Operational risks

 Legal and regulatory risks
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e Cybersecurity risks
« Safety risks

e Reputational risks

e Environmental risks

Risk oversight may be delegated to committees; however, ultimate responsibility
remains with the Board.

Section 4.20 Diversity of Experience

When selecting Directors, the Board should seek individuals possessing diverse
professional experience, skills, backgrounds, and perspectives that strengthen
governance and reflect the communities served by the Foundation.

The Board should consider expertise in areas including:
e Finance

e Law

* Education

e Public safety

e Youth development
o Athletics

e Construction

* Business

e Technology
 Philanthropy

e Community leadership

Section 4.21 Board Access to Information

Directors shall have timely access to information reasonably necessary to fulfill their
fiduciary responsibilities.
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Requests for information should be made through appropriate governance channels
and shall respect confidentiality, legal restrictions, and operational needs.

Section 4.22 Annual Governance Calendar

The Board should maintain an annual governance calendar identifying recurring
responsibilities including:

e Budget approval

e Strategic planning

* Policy review

e Audit oversight

» Executive evaluation
» Board education

* Risk review

e Committee reports

e Annual compliance requirements

Section 4.23 Commitment to Excellence

The Board of Directors affirms its commitment to responsible governance, ethical
leadership, transparency, accountability, sound stewardship, and continuous
improvement.

The Board recognizes that public confidence is earned through integrity, responsible
decision-making, financial stewardship, legal compliance, and unwavering
commitment to the Foundation's charitable mission.

Accordingly, the Board shall strive to govern in a manner that reflects the highest
standards of nonprofit leadership and preserves the Foundation's reputation,
resources, and ability to serve future generations.
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BYLAWS - ARTICLE IX

COMMITTEES OF THE BOARD

Section 9.01 Authority to Establish Committees

The Board of Directors may establish standing committees, special committees,
advisory committees, task forces, and working groups as necessary to assist the
Board in fulfilling its governance responsibilities.

Committees shall operate under the authority of the Board and shall not exercise
powers reserved exclusively to the Board by law, the Articles of Incorporation, or
these Bylaws.

Section 9.02 Purpose of Committees

Committees exist to:

e Conduct detailed review of assigned matters

» Develop recommendations for Board consideration
e Improve organizational efficiency

» Provide subject matter expertise

 Support strategic planning

e Monitor ongoing initiatives

« Strengthen governance

Committee recommendations shall not become official Foundation action until
approved by the Board unless delegated by lawful Board resolution.

Section 9.03 Standing Committees

The Foundation shall maintain the following standing committees, unless modified
by the Board:

e Executive Committee




ALCANTAR LEGACY FOUNDATION

e Governance & Nominating Committee

e Finance Committee

e Audit & Compliance Committee

» Risk Management & Safety Committee

» Facilities & Capital Projects Committee

* Development & Fundraising Committee

e Programs & Community Impact Committee

The Board may establish additional standing committees by resolution.

Section 9.04 Executive Committee

The Executive Committee shall consist of:
e Chair

* Vice Chair

e Secretary

e Treasurer

e Other Directors designated by the Board

The Executive Committee may address urgent matters between regular Board
meetings to the extent authorized by Board resolution and applicable law.

Actions taken by the Executive Committee shall be reported to the Board at its next
meeting.

Section 9.05 Governance & Nominating Committee

The Governance & Nominating Committee shall oversee:
e Board recruitment

e Director nominations

» Governance policies

e Board evaluations
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» Bylaw review
» Board education
 Succession planning

» Governance best practices

Section 9.06 Finance Committee

The Finance Committee shall provide oversight of:
e Annual budgets

 Financial reporting

e Investments

e Cash management

» Reserve funds

« Internal financial controls

» Long-term financial planning

Section 9.07 Audit & Compliance Committee

The Audit & Compliance Committee shall oversee:
* Independent audits

 Financial compliance

e Regulatory reporting

e Internal controls

* Fraud prevention

« Ethics reporting

e Compliance monitoring

Members of the Audit & Compliance Committee should possess appropriate financial
literacy whenever practical.
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Section 9.08 Risk Management & Safety Committee

The Risk Management & Safety Committee shall oversee:
e Enterprise risk management

e Insurance

» Safety programs

» Emergency preparedness

e Incident trends

e Operational risks

 Claims management

« Risk mitigation initiatives

Section 9.09 Facilities & Capital Projects Committee

The Facilities & Capital Projects Committee shall provide oversight regarding:
« Athletic field development

e Construction projects

e Facility maintenance

 Capital improvements

* Equipment replacement

» Long-term facility planning

e Infrastructure improvements

Section 9.10 Development & Fundraising Committee

The Development & Fundraising Committee shall oversee:
e Fundraising strategy

» Major gifts

 Sponsorship development
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e Grants
* Donor stewardship
 Capital campaigns

e Community partnerships

Section 9.11 Programs & Community Impact Committee

The Programs & Community Impact Committee shall evaluate:
e Youth programs

e Community engagement

» Educational initiatives

o Athletic programming

 Scholarships

e Community partnerships

» Program effectiveness

Section 9.12 Special Committees

The Board may establish temporary committees or task forces to address specific
projects or organizational needs.

Special committees shall automatically dissolve upon completion of their assigned
responsibilities unless extended by the Board.

Section 9.13 Committee Membership

Committee members shall be appointed by the Board.
Unless otherwise provided by Board resolution:

e Committee Chairs should be Directors.

» Non-Directors may serve on committees when their expertise benefits the
Foundation.
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e Only Directors may vote on matters reserved to Board committees exercising Board
authority.

Section 9.14 Committee Chairs

Each committee shall have a Chair appointed by the Board.
Committee Chairs shall:

* Schedule meetings

« Establish agendas

e Coordinate committee activities

* Report regularly to the Board

» Monitor assigned projects

Section 9.15 Committee Meetings
Committees shall meet as necessary to fulfill their responsibilities.

Committee meetings may be conducted in person or by electronic means consistent
with Board meeting procedures.

Section 9.16 Committee Reports

Each standing committee should provide periodic reports to the Board summarizing:
e Activities

 Recommendations

» Significant findings

» Progress toward assigned objectives

Section 9.17 Committee Authority

Committees may investigate, review, analyze, and recommend actions within their
assigned responsibilities.
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Committees shall not independently:
 Amend Bylaws

e Approve budgets

* Elect Directors

* Remove Directors

e Authorize major expenditures
 Bind the Foundation

Unless specifically authorized by Board resolution.

Section 9.18 Committee Records

Committees should maintain appropriate records of meetings, recommendations,
and reports.

Committee records shall be maintained in accordance with the Foundation's Record
Retention Policy.

Section 9.19 Committee Evaluation

The Board should periodically evaluate:

» Committee effectiveness

e Committee structure

e Member participation

e Committee workload

 Alignment with organizational priorities

Committees may be reorganized, combined, or dissolved when determined to be in
the Foundation's best interests.

Section 9.20 Advisory Committees




ALCANTAR LEGACY FOUNDATION

The Board may establish advisory committees composed of community leaders,
subject matter experts, donors, youth representatives, volunteers, or other
stakeholders.

Advisory committees serve solely in an advisory capacity and possess no fiduciary
authority unless their members separately serve as Directors.

Section 9.21 Committee Conflicts of Interest

Committee members shall comply with the Foundation's Conflict of Interest Policy
and disclose any actual or potential conflicts related to committee business.

Members with conflicts shall recuse themselves when appropriate.

Section 9.22 Interpretation

This Article shall be interpreted to promote effective governance, informed decision-
making, accountability, specialized oversight, organizational efficiency, and
collaborative leadership while preserving the Board's ultimate fiduciary authority.
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BYLAWS - ARTICLE V

BOARD COMPOSITION, QUALIFICATIONS, AND ELIGIBILITY

Section 5.01 Composition of the Board

The Foundation shall be governed by a Board of Directors composed of individuals
committed to advancing the Foundation's charitable mission and exercising sound
fiduciary judgment.

The Board shall collectively possess the knowledge, experience, integrity, and
judgment necessary to oversee the Foundation's governance, finances, programs,
assets, and long-term strategic direction.

Section 5.02 Number of Directors

The authorized number of Directors shall be not fewer than five (5) and not more
than fifteen (15).

The exact number of Directors within this range shall be established from time to
time by resolution of the Board of Directors.

Vacancies shall not invalidate actions taken by the remaining Directors so long as a
quorum exists.

Section 5.03 Qualifications

Individuals considered for Board service should demonstrate:
e Integrity

e Sound judgment

» Commitment to ethical leadership

e Support for the Foundation's charitable mission

« Ability to exercise independent judgment

» Willingness to fulfill fiduciary responsibilities

» Respect for confidentiality




ALCANTAR LEGACY FOUNDATION

« Commitment to active participation

No person shall be denied consideration for Board service on any basis prohibited by
applicable law.

Section 5.04 Desired Areas of Expertise

When practical, the Board should seek balanced representation from individuals
possessing expertise in areas including:

* Finance and Accounting

e Law

e Nonprofit Leadership

e Education

e Public Safety

* Youth Development

« Athletics and Recreation

e Construction

e Engineering

e Architecture

 Business Leadership

« Human Resources
 Information Technology

» Cybersecurity

» Marketing and Communications
 Philanthropy and Fundraising
e Healthcare

e Risk Management

The absence of expertise in any single area shall not, by itself, disqualify an
otherwise qualified candidate.
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Section 5.05 Commitment to Diversity

The Board should strive to reflect the diversity of the communities served by the
Foundation.

In selecting Directors, consideration should be given to:
» Professional experience

e Community involvement

» Geographic representation

e Cultural perspectives

« Lived experiences

« Skills and expertise

Selection shall always remain based upon the best interests of the Foundation.

Section 5.06 Independence
Directors shall exercise independent judgment free from improper influence.

Relationships that could materially impair independence shall be disclosed in
accordance with the Foundation's Conflict of Interest Policy.

Section 5.07 Eligibility

To be eligible for election or appointment as a Director, an individual shall:
» Be at least eighteen (18) years of age.

 Support the Foundation's charitable mission.

» Be willing to comply with these Bylaws.

e Complete required disclosures.

» Meet eligibility requirements established by law.

» Meet any additional qualifications established by Board policy.
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Section 5.08 Good Standing

Each Director shall remain in good standing by:

» Attending Board meetings regularly.

e Participating in Board and committee activities.
e Completing required disclosures.

» Complying with Foundation policies.

e Maintaining ethical conduct.

Failure to remain in good standing may constitute grounds for removal in accordance
with these Bylaws.

Section 5.09 Equal Opportunity

The Foundation is committed to providing equal opportunity in Board recruitment
and selection consistent with applicable federal and California law.

Section 5.10 Orientation

New Directors should participate in an orientation program addressing:
» Foundation mission and vision

* Fiduciary responsibilities

» Governance structure

 Financial oversight

» Organizational policies

e Strategic priorities

e Risk management

* Board expectations

Section 5.11 Director Commitment
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Each Director is expected to devote sufficient time, preparation, attendance, and
participation necessary to fulfill Board responsibilities in a professional and effective
manner.

Section 5.12 Interpretation

This Article shall be interpreted to promote a competent, ethical, independent,
mission-focused, and professionally governed Board of Directors.

Section 5.13 Background Screening

The Board of Directors may require reasonable background screening of prospective
Directors when determined to be appropriate for protecting the Foundation, its
participants, assets, reputation, or legal interests.

The scope and administration of any screening process shall be established by Board
policy.

Section 5.14 Financial Disclosure

Each Director shall complete an annual Conflict of Interest and Financial Disclosure
Statement in accordance with Foundation policy.

Directors shall promptly disclose any material financial interests or relationships
that could reasonably be perceived as influencing Board decisions.

Section 5.15 Board Succession Planning

The Board, through its Governance Committee or other designated committee,
should maintain an ongoing succession planning process to identify, recruit, develop,
and recommend qualified future Directors and officers.

Succession planning should promote organizational continuity and effective long-
term governance.

Section 5.16 Director Recruitment
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The Foundation shall seek qualified Director candidates through a transparent,
merit-based recruitment process that considers:

e Current Board composition

* Needed expertise

¢ Community representation

« Diversity of perspectives

e Future organizational priorities

The Board should periodically evaluate recruitment practices to ensure continued
effectiveness.

Section 5.17 Board Skills Matrix

The Board should periodically maintain and review a Board Skills Matrix identifying:
« Existing expertise

» Governance strengths

* Areas requiring additional knowledge

e Succession priorities

The Skills Matrix shall serve as a planning tool and shall not restrict the Board's
discretion when selecting Directors.

Section 5.18 Residency

Directors are not required to reside within California unless required by applicable
law.

However, Directors should maintain a meaningful connection to the Foundation's
mission, programs, partner organizations, or the communities served.

Section 5.19 Former Employees and Volunteers

Former employees, volunteers, contractors, or consultants may serve as Directors
provided that:
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» Applicable conflicts of interest are addressed.
» Independence can reasonably be maintained.

e Service is determined to be in the best interests of the Foundation.

Section 5.20 Board Member Emeritus

The Board may designate former Directors who have provided distinguished service
as Board Member Emeritus.

Board Members Emeritus may be invited to attend meetings, provide historical
perspective, mentor new Directors, and serve in advisory capacities.

Unless separately elected as Directors, Board Members Emeritus shall possess no
voting rights, fiduciary authority, or governance responsibilities.

Section 5.21 Ongoing Eligibility

Each Director shall promptly notify the Board Chair or Secretary of any circumstance
that may affect continued eligibility to serve, including legal restrictions, conflicts of
interest, ethical concerns, or other matters relevant to Board service.

The Board shall determine whether any action is necessary in accordance with these
Bylaws.

Section 5.22 Commitment to Service
Service on the Board of Directors is a position of public trust.

Each Director is expected to demonstrate integrity, diligence, professionalism,
accountability, sound judgment, and faithful stewardship of the Foundation's
charitable mission and assets.

Directors shall strive to govern in a manner that preserves public confidence,
advances the Foundation's long-term vision, and promotes the highest standards of
nonprofit leadership.
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BYLAWS - ARTICLE VI

ELECTION, APPOINTMENT, TERMS OF OFFICE, RESIGNATION, REMOVAL,
VACANCIES, AND BOARD SUCCESSION

Section 6.01 Election of Directors

Directors shall be elected by the Board of Directors at the Annual Meeting or at
another meeting designated for Board elections.

Election shall occur by the affirmative vote required under these Bylaws.

Unless otherwise specified by Board resolution, newly elected Directors shall assume
office immediately following the conclusion of the meeting at which they are elected.

Section 6.02 Appointment to Vacancies

The Board may appoint qualified individuals to fill vacancies occurring between
regular elections.

A Director appointed to fill a vacancy shall serve the remainder of the unexpired
term.

Service in filling an unexpired term shall not constitute a full term for purposes of
consecutive term limits if the remaining portion of the term is less than one-half of a
full term.

Section 6.03 Terms of Office
Directors shall serve three (3) year terms.

Terms should be staggered so that, whenever practical, approximately one-third of
the Board positions expire annually.

Directors shall continue serving until their successors are elected and qualified
unless their service terminates earlier in accordance with these Bylaws.

Section 6.04 Consecutive Terms
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A Director may serve no more than three (3) consecutive full terms unless the Board
determines that exceptional circumstances justify additional service.

Following completion of three consecutive terms, a Director should ordinarily
remain off the Board for at least one (1) year before being eligible for re-election.

Section 6.05 Re-Election

Eligible Directors may be considered for re-election based upon:
 Attendance

« Participation

e Committee service

« Ethical conduct

e Compliance with Foundation policies

* Fiduciary performance

e Contributions toward advancing the Foundation's mission

Re-election shall not be automatic.

Section 6.06 Resignation

A Director may resign at any time by submitting written notice to the Board Chair or
Secretary.

Unless otherwise specified, resignation shall become effective upon receipt.

Acceptance of a resignation shall not be required unless otherwise required by law.

Section 6.07 Removal

A Director may be removed before expiration of his or her term for reasons
including:

e Failure to fulfill fiduciary duties
» Excessive absenteeism

e Misconduct
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« Violation of Foundation policies

» Breach of confidentiality

« Conflict of interest violations

e Criminal conduct materially affecting Board service
e Conduct detrimental to the Foundation

Removal shall occur only after reasonable notice and an opportunity for the affected
Director to be heard, consistent with applicable law.

Section 6.08 Vacancies

A vacancy shall exist upon:

e Death

e Resignation

e Removal

e Incapacity

 Disqualification

« Increase in the authorized number of Directors
e Any circumstance recognized by applicable law

The Board should fill vacancies as soon as reasonably practicable.

Section 6.09 Leave of Absence

The Board may approve a temporary leave of absence for a Director when personal,
medical, military, family, or professional circumstances warrant.

A Director on approved leave shall remain a Director unless otherwise determined
by the Board but may be temporarily excused from attendance requirements and
committee assignments.

Section 6.10 Holdover Directors
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If a successor has not been elected before expiration of a Director's term, the
Director may continue serving until a successor is elected and qualified unless
prohibited by law.

Section 6.11 Transition Responsibilities

Departing Directors should reasonably cooperate in transferring records,
institutional knowledge, committee responsibilities, and other Foundation
information to successors.

Leadership transitions should promote continuity of governance and organizational
stability.

Section 6.12 Director Attendance Standards

Directors are expected to attend all regular and special Board meetings whenever
reasonably possible.

Repeated unexcused absences may be reviewed by the Governance Committee and
may constitute grounds for removal as provided in these Bylaws.

Attendance expectations may be further defined by Board policy.

Section 6.13 Annual Director Performance Review

The Governance Committee, or another committee designated by the Board, should
periodically evaluate Director performance using objective governance criteria
including:

» Meeting attendance

e Preparation

e Participation

e Committee service

* Fiduciary performance

» Compliance with Foundation policies

Evaluation results should be used to strengthen Board effectiveness and professional
development.
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Section 6.14 Officer Succession Pipeline

The Board should identify and develop future Board officers through committee
leadership opportunities, mentorship, governance education, and succession
planning.

Leadership development should promote continuity of governance and
organizational stability.

Section 6.15 Exit Interviews

The Governance Committee may conduct voluntary exit interviews with departing
Directors to identify lessons learned and opportunities to improve governance,
recruitment, Board culture, and organizational effectiveness.

Section 6.16 Temporary Suspension

When serious allegations involving misconduct, conflicts of interest, or legal matters
arise, the Board may temporarily suspend a Director's participation in Board
activities pending review.

Any suspension shall:
 Protect due process.

 Be limited in duration.

» Comply with applicable law.

» Not constitute removal unless separately approved by the Board.

Section 6.17 Election Procedures

The Board shall establish election procedures addressing:
e Director nominations

e Candidate evaluations

e Election timelines

« Voting procedures
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e Announcement of results

Election procedures may be further detailed in Board policy.

Section 6.18 Director Acceptance

Before assuming office, each newly elected Director should acknowledge in writing
receipt of:

« Articles of Incorporation

» Bylaws

e Governance & Operations Manual

« Conflict of Interest Policy

* Code of Ethics

e Other governance documents designated by the Board

Each Director should acknowledge an understanding of his or her fiduciary
responsibilities.

Section 6.19 Committee Vacancies

Vacancies occurring on Board committees may be filled independently of vacancies
on the Board whenever practical.

Committee appointments shall remain subject to Board approval.

Section 6.20 Organizational Continuity

Leadership transitions should emphasize continuity of:
e Strategic initiatives

e Financial oversight

e Major construction or capital projects

e Grant administration

o Community partnerships
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e Organizational knowledge

The Board should seek to minimize unnecessary disruption during leadership
transitions.

Section 6.21 Commitment to Effective Governance

Leadership transitions should strengthen—not disrupt—the Foundation's
governance.

The Board recognizes that responsible succession planning, thoughtful recruitment,
professional development, and orderly transitions are essential to preserving
organizational stability, protecting charitable assets, and advancing the Foundation's
long-term mission.

Section 6.22 Interpretation

This Article shall be interpreted to promote orderly succession, fairness,
accountability, continuity of leadership, institutional stability, and long-term
organizational success while preserving the fiduciary responsibilities of the Board of
Directors.
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BYLAWS - ARTICLE VII
OFFICERS OF THE CORPORATION

Section 7.01 Officers

The officers of the Alcantar Legacy Foundation ("Foundation") shall consist of:
e Chair of the Board

« Vice Chair

e Secretary

e Treasurer

The Board of Directors may establish additional officer positions as deemed
necessary, including but not limited to:

» Assistant Secretary

e Assistant Treasurer

« Executive Director

« Chief Executive Officer (CEO)

e Chief Operating Officer (COO)

e Chief Financial Officer (CFO)

* Other officers determined necessary by the Board.

No individual shall simultaneously serve as both Chair and Secretary or Chair and
Treasurer.

Section 7.02 Election of Officers

Officers shall be elected annually by the Board of Directors following the Annual
Meeting.

Officers shall serve one-year terms and may be re-elected without limitation unless
otherwise determined by the Board.
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Officer elections shall be conducted in accordance with procedures established by
the Board.

Section 7.03 General Duties of Officers

Each officer shall:

e Perform duties assigned by these Bylaws.

 Carry out responsibilities established by Board policy.
 Support the Foundation's mission.

 Exercise sound fiduciary judgment.

» Maintain confidentiality.

» Cooperate with fellow officers and Directors.

* Promote ethical leadership.

Section 7.04 Chair of the Board

The Chair shall serve as the principal volunteer leader of the Foundation and shall:

* Preside over Board meetings.

e Approve Board meeting agendas.

« Facilitate effective governance.

» Appoint committee chairs, subject to Board approval where required.

» Execute documents authorized by the Board.

« Serve as the primary liaison between the Board and Executive Director, if one exists.
e Promote strategic planning.

* Encourage productive Board participation.

» Represent the Foundation at official functions when appropriate.

Section 7.05 Vice Chair

The Vice Chair shall:
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e Perform the duties of the Chair during the Chair's absence or incapacity.
» Assist the Chair in governance responsibilities.

» Coordinate special projects as assigned.

e Support committee activities.

e Perform other duties assigned by the Board.

Section 7.06 Secretary

The Secretary shall ensure the integrity of the Foundation's corporate governance
records and shall:

e Maintain Board minutes.

» Maintain official corporate records.

» Certify official documents when appropriate.
* Provide required meeting notices.

e Maintain Board resolutions.

e Monitor document retention requirements.

» Maintain governance records.

The Secretary may delegate administrative tasks while retaining overall
responsibility.

Section 7.07 Treasurer

The Treasurer shall provide Board oversight of the Foundation's financial affairs and
shall:

» Review financial reports.
e Monitor budgets.

* Review internal controls.
e Monitor investments.

e Coordinate with auditors.
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» Report financial conditions to the Board.
» Monitor compliance with financial policies.

The Treasurer's role is one of governance and oversight and does not require day-to-
day bookkeeping responsibilities unless specifically assigned.

Section 7.08 Executive Director

The Board may appoint an Executive Director to serve as the Foundation's chief
administrative executive.

The Executive Director shall:

e Manage day-to-day operations.

e Supervise employees.

e Implement Board policies.

» Prepare operational budgets.
 Recommend strategic initiatives.
e Report regularly to the Board.

The Executive Director serves at the pleasure of the Board.

Section 7.09 Additional Officers

The Board may establish additional officers whenever organizational growth
requires expanded leadership responsibilities.

The Board shall define the authority and responsibilities of such positions by
resolution or policy.

Section 7.10 Vacancies

Vacancies in any officer position may be filled by the Board at any regular or special
meeting.

The replacement officer shall serve the remainder of the unexpired term unless
otherwise determined by the Board.
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Section 7.11 Resignation
Any officer may resign by providing written notice to the Chair or Secretary.

Unless otherwise stated, resignation shall become effective upon receipt.

Section 7.12 Removal

An officer may be removed from office by the Board whenever the Board determines
such action is in the best interests of the Foundation.

Removal from an officer position does not automatically remove an individual from
the Board unless separately acted upon under these Bylaws.

Section 7.13 Delegation of Duties

The Board may temporarily assign officer responsibilities to another qualified
Director during periods of vacancy, absence, illness, recusal, or incapacity.

Section 7.14 Officer Succession

The Board shall encourage leadership development and succession planning for
officer positions to promote continuity of governance.

Potential future officers should be identified and mentored whenever practical.

Section 7.15 Officer Performance

The Board should periodically evaluate the performance of officers based upon:
e Leadership effectiveness

 Attendance

e Fulfillment of assigned duties

e Ethical conduct

e Governance performance

e Communication
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 Support of the Foundation's mission

Section 7.16 Conflicts of Interest

Officers shall remain subject to the Foundation's Conflict of Interest Policy and shall
disclose actual or potential conflicts promptly.

Officers shall recuse themselves from decisions when appropriate.

Section 7.17 Compensation

Board officers shall serve without compensation for their service as officers unless
otherwise permitted by law and specifically approved by the Board.

Nothing in this Section prohibits reimbursement of reasonable and properly
documented expenses incurred on behalf of the Foundation in accordance with
Board-approved policies.

Section 7.18 Interpretation

This Article shall be interpreted to promote ethical leadership, accountability,
transparency, effective governance, orderly succession, and responsible stewardship
of the Foundation.
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BYLAWS - ARTICLE VIII

MEETINGS OF THE BOARD OF DIRECTORS

Section 8.01 Annual Meeting

The Board of Directors shall hold an Annual Meeting each fiscal year at a date, time,
and location determined by the Board.

The Annual Meeting should include, when appropriate:
* Election of Directors

« Election of Officers

» Review of the Foundation's strategic plan

e Approval of the annual budget

e Financial reports

e Committee reports

» Review of organizational performance

 Other business properly brought before the Board

Section 8.02 Regular Meetings
The Board shall hold regular meetings at intervals established by Board resolution.

The Board is encouraged to meet no fewer than four (4) times annually, with
additional meetings scheduled as necessary to fulfill its governance responsibilities.

Section 8.03 Special Meetings
Special meetings may be called by:
e The Chair

» The Vice Chair

e Any three (3) Directors
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Only business identified in the meeting notice should be conducted unless all
Directors present unanimously agree to consider additional matters.

Section 8.04 Notice of Meetings

Reasonable notice shall be provided for all Board meetings.

Unless otherwise required by law or these Bylaws:

e Annual and regular meetings should receive at least seven (7) days' notice.

 Special meetings should receive at least forty-eight (48) hours' notice, unless an
emergency requires shorter notice.

Notice may be delivered by mail, electronic mail, telephone, secure electronic
communication, or any other method reasonably calculated to inform Directors.

Section 8.05 Emergency Meetings

When immediate action is necessary to protect the Foundation, its participants,
assets, or operations, the Chair or any three (3) Directors may call an emergency
meeting with such notice as is reasonable under the circumstances.

Only emergency matters requiring prompt Board action should be considered.

Section 8.06 Participation by Electronic Means

Directors may participate in meetings through telephone, video conference, or other
reliable electronic communication methods that allow all participants to hear and
communicate with one another simultaneously.

Participation by electronic means shall constitute presence at the meeting.

Section 8.07 Meeting Agenda

The Chair, in consultation with the Executive Director (if applicable) and Secretary,
shall prepare the meeting agenda.

Directors may request agenda items before the meeting in accordance with
procedures established by the Board.
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Agenda materials should be distributed sufficiently in advance to allow informed
review whenever practicable.

Section 8.08 Quorum

A majority of the Directors then in office shall constitute a quorum unless otherwise
required by law or these Bylaws.

No official Board action may occur without a quorum except as permitted by law.

Section 8.09 Voting
Each Director shall have one (1) vote.

Unless otherwise required by law, the Articles of Incorporation, or these Bylaws,
actions of the Board shall be approved by a majority of the Directors present at a
meeting where a quorum exists.

Proxy voting shall not be permitted.

Section 8.10 Executive Sessions

The Board may meet in executive session to discuss confidential matters including:
e Personnel matters

e Litigation

 Real estate transactions

e Contract negotiations

« Sensitive financial matters

 Legal advice

 Other confidential subjects permitted by law

Only individuals invited by the Board may attend executive sessions.

Section 8.11 Minutes

The Secretary shall prepare accurate minutes of all Board meetings.
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Minutes should include:

e Date, time, and location
 Directors present and absent

e Confirmation of quorum

* Actions taken

« Votes recorded when appropriate
e Major discussion topics
 Assigned action items

Approved minutes shall become part of the Foundation's permanent corporate
records.

Section 8.12 Consent Without Meeting

Any action required or permitted to be taken by the Board may be taken without a
meeting if all Directors provide unanimous written consent in accordance with
applicable law.

Electronic signatures and electronic consents shall be valid to the extent permitted
by law.

Section 8.13 Parliamentary Procedure
Meetings should be conducted in an orderly, efficient, and respectful manner.

The Board may utilize Robert's Rules of Order Newly Revised as a procedural guide
when not inconsistent with these Bylaws, the Articles of Incorporation, or applicable
law.

The Chair may reasonably modify procedural formality when doing so promotes
efficient governance and protects the rights of Directors.

Section 8.14 Attendance Expectations
Directors are expected to attend and actively participate in Board meetings.

Directors unable to attend should notify the Chair or Secretary whenever practicable.
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Repeated unexcused absences may be addressed in accordance with these Bylaws
and Board policy.

Section 8.15 Meeting Decorum
Directors shall conduct themselves professionally during meetings.

The Chair is responsible for maintaining order, encouraging respectful discussion,
ensuring all Directors have an opportunity to be heard, and promoting productive
decision-making.

Section 8.16 Public Participation

The Board may establish procedures allowing members of the public, volunteers,
donors, community partners, or invited guests to address the Board when
appropriate.

Public participation shall not interfere with the orderly conduct of Board business.

Section 8.17 Action Item Tracking

The Secretary or another individual designated by the Board should maintain a
record of action items approved during meetings, including responsible parties,
target completion dates, and implementation status.

Section 8.18 Annual Board Calendar

The Board shall maintain an annual governance calendar identifying recurring
actions, including:

* Budget approval

e Strategic planning
« Officer elections
 Director elections
e Committee reports

e Audit review
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* Policy review
e Executive evaluation

e Annual compliance requirements

Section 8.19 Meeting Records

Meeting notices, agendas, supporting materials, minutes, resolutions, recordings (if
maintained), and related documentation shall be retained in accordance with the
Foundation's Record Retention Policy.

Section 8.20 Interpretation

This Article shall be interpreted to promote transparency, informed decision-
making, accountability, efficient governance, respectful deliberation, and effective
stewardship of the Foundation's charitable mission.
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BYLAWS - ARTICLE X

BOARD VOTING, QUORUM, AND OFFICIAL BOARD ACTIONS

Section 10.01 Authority of Board Action

The Board of Directors shall act only through official action taken at a duly noticed
meeting at which a quorum is present or through unanimous written consent as
authorized by these Bylaws and applicable law.

Individual Directors possess no independent authority to bind the Foundation unless
specifically authorized by Board action or these Bylaws.

Section 10.02 Quorum

A majority of the Directors then in office shall constitute a quorum for the
transaction of business.

Once a quorum has been established, the subsequent departure of one or more
Directors shall not invalidate actions previously taken while a quorum existed unless
otherwise required by law.

Section 10.03 Voting Rights

Each Director shall be entitled to one (1) vote on matters properly presented before
the Board.

Voting rights are personal and may not be delegated.

Proxy voting is prohibited.

Section 10.04 Approval of Ordinary Business

Unless otherwise required by law, the Articles of Incorporation, or these Bylaws,
Board action shall require the affirmative vote of a majority of the Directors present
at a meeting where a quorum exists.
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Section 10.05 Supermajority Actions

The following actions should require approval by at least two-thirds (2/3) of the
Directors then in office:

 Amendment of these Bylaws

« Sale of substantially all Foundation assets

e Merger or consolidation

« Dissolution of the Foundation

* Removal of a Director

* Removal of an elected officer before expiration of a term

« Approval of major capital projects exceeding limits established by Board policy

 Other actions designated by the Board through resolution

Section 10.06 Abstentions
A Director may abstain from voting.

An abstention shall not be counted as either an affirmative or negative vote but shall
be recorded in the meeting minutes.

Repeated abstentions that impair governance may be reviewed by the Governance
Committee.

Section 10.07 Conflict of Interest Recusal

Any Director having an actual or potential conflict of interest shall disclose the
conflict promptly.

The Director shall refrain from participating in discussion or voting whenever
required by applicable law or the Foundation's Conflict of Interest Policy.

Such recusals shall be documented in the meeting minutes.

Section 10.08 Electronic Voting
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When authorized by applicable law and Board policy, the Board may conduct votes
electronically between meetings if all Directors are provided a reasonable
opportunity to participate.

Electronic voting procedures shall ensure:
« Director identity verification

e Accurate vote recording
 Confidentiality when appropriate

e Permanent documentation

Electronic voting shall not replace unanimous written consent where such consent is
required by law.

Section 10.09 Unanimous Written Consent

Any action that may be taken at a Board meeting may be taken without a meeting if
all Directors provide unanimous written consent in accordance with applicable
California law.

Electronic signatures and electronic consents shall be accepted to the extent
permitted by law.

Section 10.10 Parliamentary Motions
Board actions should ordinarily be presented through formal motions.
The Chair shall ensure that motions are clearly stated before discussion and vote.

The Secretary shall record all approved motions and significant voting results in the
official minutes.

Section 10.11 Tie Votes
A motion receiving an equal number of affirmative and negative votes shall fail.

The Chair shall not possess an additional or casting vote unless otherwise provided
by law.
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Section 10.12 Reconsideration of Board Actions

A Director who voted on the prevailing side of a motion may move to reconsider that
action during the same meeting or at the next regular meeting when new
information or changed circumstances justify reconsideration.

Section 10.13 Emergency Board Actions

When immediate action is necessary to protect life, Foundation assets, legal
interests, or organizational continuity, the Board may conduct emergency actions
consistent with Article VIII and applicable law.

Emergency actions shall be documented and ratified at the next regular Board
meeting whenever appropriate.

Section 10.14 Recording of Votes

The official minutes shall document:

e Motions

« Identity of the mover and seconder when applicable
» Voting results

» Abstentions

* Recusals

* Any Director requesting that his or her dissent be recorded

Section 10.15 Director Dissent

A Director who disagrees with a Board action may request that his or her dissent be
entered into the official minutes.

Recording a dissent does not invalidate the Board's action.

Section 10.16 Reliance on Board Decisions
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Officers, employees, volunteers, contractors, and committees may rely in good faith
upon duly adopted Board actions unless such actions are subsequently amended or
rescinded.

Section 10.17 Delegated Authority

The Board may delegate specified decision-making authority to officers or
committees through formal Board resolution.

Delegated authority shall remain subject to Board oversight and may be modified or
revoked at any time.

Section 10.18 Ratification

The Board may ratify prior actions taken in good faith when doing so serves the
Foundation's best interests and is consistent with applicable law.

Ratification shall not validate actions that were unlawful when taken.

Section 10.19 Transparency and Accountability
Board voting procedures shall promote:
 Fairness

e Transparency

» Consistency

e Accountability

* Informed decision-making

 Fiduciary responsibility

Section 10.20 Interpretation

This Article shall be interpreted to preserve the integrity of Board decision-making,
protect minority viewpoints, ensure legal compliance, promote transparency, and
reinforce the Board's fiduciary responsibility to govern in the best interests of the
Foundation.
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BYLAWS - ARTICLE XI

FIDUCIARY DUTIES, ETHICS, AND STANDARDS OF CONDUCT

Section 11.01 Purpose

The Board of Directors, officers, committee members, and executive leadership shall
conduct Foundation affairs with honesty, integrity, accountability, professionalism,
and transparency.

The Foundation recognizes that its charitable assets are held in trust for the benefit
of the public and shall be managed accordingly.

Section 11.02 Fiduciary Duties

Every Director and officer owes the Foundation the fiduciary duties of:
e Care

* Loyalty

e Obedience

These duties shall be exercised in accordance with applicable California law and the
Foundation's governing documents.

Section 11.03 Duty of Care

Each Director shall:

 Attend meetings prepared.

» Exercise informed judgment.

» Review materials before meetings.
 Ask appropriate questions.

» Exercise reasonable diligence.

« Participate actively in governance.

» Make decisions in good faith.
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Section 11.04 Duty of Loyalty

Directors and officers shall place the interests of the Foundation above:
e Personal interests

 Financial interests

» Family interests

e Business interests

« Political interests

e Organizational affiliations

No Director shall use his or her position for personal benefit.

Section 11.05 Duty of Obedience

The Board shall ensure the Foundation remains faithful to:
« Its charitable mission

« Articles of Incorporation

e These Bylaws

e Applicable laws

¢ IRS requirements

e Donor restrictions

e Grant conditions

» Board-approved policies

Section 11.06 Integrity

Foundation leaders shall conduct themselves honestly, fairly, respectfully, and
professionally.

Personal conduct should strengthen public confidence in the Foundation.
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Section 11.07 Ethical Leadership
Directors and officers shall:

e Lead by example.

* Encourage ethical decision-making.
* Promote accountability.

e Support transparency.

« Foster respectful collaboration.

* Encourage responsible stewardship.

Section 11.08 Conflict of Interest

All Directors and officers shall comply with the Foundation's Conflict of Interest
Policy.

Potential conflicts shall be promptly disclosed.

Individuals with conflicts shall recuse themselves whenever appropriate.

Section 11.09 Confidentiality

Confidential information obtained through Foundation service shall remain
confidential unless disclosure is authorized or required by law.

This obligation survives resignation or expiration of Board service.

Section 11.10 Gifts and Gratuities

Directors, officers, employees, and committee members shall not solicit or accept
gifts, favors, payments, or other benefits that could reasonably appear to influence
Foundation decisions.

The Board may establish gift acceptance thresholds and reporting requirements
through Board policy.

Section 11.11 Use of Foundation Assets
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Foundation assets shall be used solely to further the Foundation's charitable
purposes.

Assets include:

e Funds

e Equipment

« Facilities

» Vehicles

» Technology

« Intellectual property
e Donor information
 Confidential records

Personal use of Foundation assets is prohibited unless expressly authorized.

Section 11.12 Respectful Workplace and Governance

The Foundation is committed to maintaining a professional environment free from:
e Harassment

e Discrimination

 Bullying

 Retaliation

 Intimidation

Directors shall promote respectful dialogue even when disagreements occur.

Section 11.13 Compliance Reporting

Directors, officers, employees, and volunteers are encouraged to report suspected
violations of:

e Law

* These Bylaws
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» Foundation policies
« Ethical standards

Reports made in good faith shall be addressed appropriately and without retaliation.

Section 11.14 Whistleblower Protection

Individuals reporting concerns in good faith shall be protected from retaliation to
the fullest extent permitted by law and Foundation policy.

Section 11.15 Financial Integrity
The Board shall promote:

» Accurate financial reporting

» Responsible stewardship

* Internal controls

e Independent oversight

* Fraud prevention

« Fiscal accountability

Section 11.16 Compliance with Law

The Foundation shall comply with all applicable federal, state, and local laws
governing nonprofit organizations.

Directors shall make reasonable efforts to remain informed regarding legal
obligations affecting the Foundation.

Section 11.17 Public Trust
The Board recognizes that the Foundation operates for the public benefit.

Directors shall make decisions that preserve public confidence, donor trust,
organizational credibility, and the Foundation's reputation.
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Section 11.18 Annual Ethics Acknowledgment

Each Director and officer should annually acknowledge in writing that he or she has:
» Reviewed these Bylaws.

» Reviewed the Conflict of Interest Policy.

» Reviewed the Code of Ethics.

» Agreed to comply with all applicable governance policies.

Section 11.19 Continuing Ethics Education

The Foundation should periodically provide governance and ethics education
regarding:

 Fiduciary duties

» Nonprofit governance
e Financial stewardship
 Legal compliance

* Emerging ethical issues

Section 11.20 Interpretation

This Article shall be interpreted to promote integrity, accountability, transparency,
ethical leadership, responsible stewardship, and preservation of the public trust
placed in the Alcantar Legacy Foundation.
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BYLAWS - ARTICLE XII

FINANCIAL ADMINISTRATION AND STEWARDSHIP

Section 12.01 Financial Stewardship

The Board of Directors shall serve as the steward of all Foundation assets and shall
ensure that financial resources are managed responsibly, ethically, transparently,
and exclusively in furtherance of the Foundation's charitable mission.

All financial decisions shall promote the long-term sustainability of the Foundation
while protecting donor confidence and the public trust.

Section 12.02 Fiscal Year
The Board shall establish the Foundation's fiscal year by resolution.

The fiscal year may be changed by the Board whenever determined to be in the
Foundation's best interests and in compliance with applicable law.

Section 12.03 Annual Budget

The Board shall adopt an annual operating budget before the beginning of each fiscal
year whenever reasonably practicable.

The annual budget should include:
e Operating revenues

» Operating expenses

 Capital expenditures

e Grant funding

e Program funding

o Administrative expenses

» Reserve contributions

» Major financial assumptions
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The budget serves as the Foundation's financial planning document and may be
amended by the Board as circumstances require.

Section 12.04 Financial Oversight
The Board shall maintain oversight of the Foundation's financial affairs, including:
 Financial performance

e Cash flow

e Investments

e Banking relationships

e Internal controls

 Financial reporting

» Debt obligations

* Insurance coverage

« Capital projects

e Restricted funds

Section 12.05 Banking Authority

Foundation funds shall be maintained in financial institutions approved by the
Board.

The Board shall establish policies governing:
 Authorized signatories

« Electronic banking

e Wire transfers

 Credit and debit card usage

 Cash handling

e Account security

e Fraud prevention
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Section 12.06 Internal Controls

The Foundation shall maintain reasonable internal financial controls designed to:
 Safeguard assets

 Prevent fraud

» Reduce financial risk

» Ensure accurate financial reporting

e Promote accountability

Internal controls should include appropriate separation of duties whenever
practical.

Section 12.07 Restricted Funds

The Foundation shall honor all lawful donor restrictions, grant requirements, and
legally enforceable gift agreements.

Restricted funds shall be used solely for the purposes for which they were accepted
unless otherwise authorized by law or the donor.

Section 12.08 Reserve Funds

The Board may establish operating reserves, capital reserves, endowment funds,
maintenance reserves, emergency reserves, or other reserve accounts to strengthen
the Foundation's long-term financial stability.

Reserve policies shall be established by Board resolution or policy.

Section 12.09 Investments

The Board may invest Foundation assets in accordance with applicable law and a
Board-approved Investment Policy.

Investment decisions shall emphasize:

 Preservation of capital
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» Long-term financial stability
e Liquidity
e Risk management

 Fiduciary responsibility

Section 12.10 Grants and Contributions

The Foundation may solicit, receive, administer, and distribute grants, charitable
contributions, sponsorships, and other lawful sources of financial support consistent
with its charitable purposes.

The Board shall ensure that all funds are administered in accordance with donor
intent, grant agreements, and applicable law.

Section 12.11 Capital Projects

Major construction, renovation, land acquisition, and other capital improvement
projects shall require Board approval.

The Board shall oversee:
 Project budgets

e Funding sources

e Contracts

e Change orders
 Financial reporting

e Project completion

Section 12.12 Contracts and Financial Commitments

The Board shall establish approval thresholds for contracts, purchases, leases, loans,
and other financial commitments.

Delegated spending authority shall be documented in Board policy.
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Section 12.13 Financial Reporting

The Treasurer or other designated financial officer shall provide regular financial
reports to the Board.

Reports should include, when appropriate:
e Budget-to-actual comparisons
 Financial statements

e Cash flow

» Reserve balances

 Investment performance

« Significant financial risks

Section 12.14 Independent Audit and Financial Review

The Board shall determine when independent audits, financial reviews, or
compilations are appropriate based upon applicable law, funding requirements,
organizational size, and sound governance practices.

The Board shall review the results of all independent financial examinations.

Section 12.15 Fraud Prevention

The Foundation shall maintain policies and procedures designed to prevent, detect,
investigate, and appropriately address fraud, theft, financial misconduct, or misuse
of Foundation assets.

Suspected financial misconduct shall be promptly reported through appropriate
governance channels.

Section 12.16 Insurance and Risk Financing

The Board shall periodically review the adequacy of insurance coverage protecting
the Foundation, including property, liability, directors and officers (D&O0), workers'
compensation when applicable, cyber liability, and other coverages appropriate to

Foundation operations.
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Section 12.17 Financial Transparency

The Foundation shall maintain financial records in a manner that promotes
accountability, transparency, and compliance with applicable reporting
requirements.

Financial information shall be made available to authorized individuals in
accordance with law and Foundation policy.

Section 12.18 Compensation and Reimbursement

Reasonable compensation may be paid for services rendered when permitted by law
and approved by the Board.

Directors serving solely in their capacity as Directors shall not receive compensation
for Board service unless expressly authorized by law.

Reasonable, properly documented expenses incurred on behalf of the Foundation
may be reimbursed in accordance with Board-approved policies.

Section 12.19 Financial Continuity Planning

The Board shall promote long-term financial sustainability through:
e Multi-year financial planning

 Capital improvement planning

* Reserve funding

» Revenue diversification

e Grant development

e Donor stewardship

e Risk management

Financial planning should consider the Foundation's long-term obligations and
strategic objectives.

Section 12.20 Interpretation
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This Article shall be interpreted to promote sound financial stewardship,
accountability, transparency, legal compliance, prudent management of charitable
assets, and the long-term financial sustainability of the Alcantar Legacy Foundation.
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BYLAWS - ARTICLE XIII

PROPERTY, ASSETS, AND CAPITAL STEWARDSHIP

Section 13.01 Purpose

The Foundation shall acquire, manage, improve, protect, and dispose of property and
assets solely in furtherance of its charitable mission.

All Foundation property shall be held in trust for the public benefit and managed
with prudence, accountability, and long-term stewardship.

Section 13.02 Authority to Acquire Property

The Board of Directors may acquire real property, personal property, equipment,
vehicles, facilities, intellectual property, easements, leases, licenses, and other assets
by:

e Purchase

e Donation

e Grant

* Gift

e Lease

e Bequest

e Transfer

e Exchange

e Other lawful means

All acquisitions shall support the Foundation's charitable purposes.

Section 13.03 Ownership and Title

Legal title to Foundation property shall be held in the name of the Alcantar Legacy
Foundation unless otherwise authorized by the Board and permitted by law.
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No Director, officer, employee, volunteer, or donor shall possess any ownership
interest in Foundation assets by virtue of service or contribution.

Section 13.04 Asset Inventory
The Foundation shall maintain an inventory of significant assets, including:
* Real property

 Buildings

* Athletic fields

e Equipment

« Vehicles

» Technology

e Furniture

e Maintenance equipment

« Intellectual property
 Other capital assets

Inventory procedures shall be established through Board policy.

Section 13.05 Capital Improvements

Major capital improvements shall require Board approval.
Capital improvements may include:

« Facility construction

e Renovations

o Athletic field improvements

e Irrigation systems

e Drainage systems

e Lighting

e Scoreboards
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 Buildings

« Parking facilities
 Accessibility improvements
 Other infrastructure projects

The Board shall oversee project planning, budgeting, funding, and completion.

Section 13.06 Property Maintenance

The Foundation shall make reasonable efforts to maintain its facilities and assets in a
safe, functional, and financially responsible condition.

Maintenance priorities should consider:
 Public safety

» Regulatory compliance

» Asset preservation

e Operational needs

» Long-term cost effectiveness

Section 13.07 Sale or Disposition of Property

The Board may sell, exchange, lease, transfer, or otherwise dispose of Foundation
property when determined to be in the Foundation's best interests and consistent
with applicable law.

Significant asset dispositions shall require approval by the Board in accordance with
these Bylaws and applicable law.

Section 13.08 Restricted Property

Property accepted subject to donor restrictions, grant conditions, conservation
requirements, or contractual obligations shall be managed in accordance with those
restrictions unless legally modified.
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Section 13.09 Naming Rights

The Board may approve naming rights for facilities, fields, buildings, programs,
scholarships, or other Foundation assets.

Naming agreements should:

e Support the Foundation's mission

* Protect the Foundation's reputation
* Be documented in writing

* Specify duration and conditions

e Include provisions addressing termination when appropriate

Section 13.10 Intellectual Property

The Foundation shall retain ownership of its:
 Name

* Logos

e Trademarks

* Service marks

e Copyrights

e Publications

* Educational materials

» Digital content

» Website content

e Other intellectual property created or acquired by the Foundation

The Board shall establish policies governing the use and protection of Foundation
intellectual property.

Section 13.11 Gifts of Property




ALCANTAR LEGACY FOUNDATION

The Board may accept gifts of real property, equipment, securities, vehicles, or other
assets when such gifts further the Foundation's mission and do not impose
unreasonable financial, legal, environmental, or operational burdens.

The Board may decline gifts determined not to be in the Foundation's best interests.

Section 13.12 Environmental Stewardship

The Foundation should manage its facilities and property in a manner that promotes
responsible environmental stewardship, conservation of resources, sustainability,
and compliance with applicable environmental laws.

When practical, capital projects should consider long-term operational efficiency,
water conservation, energy efficiency, and environmental resilience.

Section 13.13 Asset Protection

The Board shall promote reasonable measures to protect Foundation assets through:
e Insurance

e Preventive maintenance

e Security systems

 Access controls

e Cybersecurity

 Disaster preparedness

» Risk management

* Periodic inspections

Section 13.14 Leasing and Facility Use

The Board may authorize the lease, rental, license, or shared use of Foundation
property when consistent with the Foundation's mission.

Facility use agreements should clearly define:

» Responsibilities
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 Insurance requirements

» Maintenance obligations

» Indemnification provisions
e Financial terms

e Termination rights

Section 13.15 Capital Reserve Planning

The Board should establish long-term capital reserve planning for anticipated
replacement or rehabilitation of significant assets, including athletic fields, irrigation
systems, drainage infrastructure, buildings, equipment, and vehicles.

Capital reserve planning should be reviewed periodically and incorporated into the
Foundation's long-range financial planning.

Section 13.16 Emergency Protection of Property

During emergencies, Foundation leadership may take reasonable actions necessary
to protect Foundation property and assets.

Such actions shall be reported to the Board as soon as reasonably practicable.

Section 13.17 Interpretation

This Article shall be interpreted to promote responsible stewardship, long-term
asset preservation, financial accountability, environmental responsibility, and
protection of the Foundation's charitable resources for the benefit of current and
future generations.
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BYLAWS - ARTICLE XIV

RISK MANAGEMENT, INSURANCE, AND ORGANIZATIONAL RESILIENCE

Section 14.01 Purpose

The Board of Directors recognizes that effective risk management is essential to
protecting the Foundation's participants, volunteers, employees, assets, programs,
reputation, and long-term sustainability.

The Foundation shall maintain an enterprise-wide approach to identifying,
evaluating, mitigating, monitoring, and responding to organizational risks.

Section 14.02 Board Responsibility

The Board shall oversee the Foundation's risk management program and shall
periodically review significant risks affecting the Foundation, including:

e Strategic risks

 Financial risks

e Operational risks

» Legal and regulatory risks
» Safety risks
 Cybersecurity risks

» Environmental risks

e Reputational risks

* Human resource risks
 Property risks

e Other material organizational risks

Section 14.03 Enterprise Risk Management
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The Foundation shall maintain an Enterprise Risk Management (ERM) framework
appropriate to its size and operations.

The ERM program should include:
* Risk identification

* Risk assessment

« Risk prioritization

e Mitigation strategies

e Ongoing monitoring

e Periodic reporting to the Board

Section 14.04 Insurance Program

The Board shall ensure that the Foundation maintains insurance coverage
appropriate to its operations, financial resources, and risk profile.

Insurance may include:

e General Liability

« Directors and Officers (D&O)

e Property Insurance

» Automobile Liability

* Workers' Compensation (when applicable)
 Cyber Liability

e Crime/Fidelity Coverage

» Accident Medical Coverage

e Umbrella or Excess Liability

e Other coverages determined appropriate by the Board

Insurance coverage shall be periodically reviewed.

Section 14.05 Safety Program
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The Board shall promote a comprehensive organizational safety program designed to
protect:

 Participants

e Volunteers
 Employees

» Visitors

e Contractors

e Community members

Safety procedures shall be established through the Governance & Operations Manual.

Section 14.06 Emergency Preparedness

The Foundation shall maintain emergency preparedness plans appropriate to its
facilities and operations.

Emergency planning should address:
» Medical emergencies

e Fire

 Severe weather

» Hazardous materials

e Missing children

e Security incidents

» Facility evacuations

e Business continuity

e Disaster recovery

Section 14.07 Business Continuity

The Board shall promote continuity planning designed to minimize disruption to
Foundation operations following emergencies or significant operational events.
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Continuity planning should address:
» Leadership continuity

« Critical operations

e Communications

 Financial operations

» Technology systems

* Record preservation

« Facility recovery

Section 14.08 Incident Reporting

The Foundation shall maintain procedures for documenting, investigating,
reviewing, and learning from significant incidents.

Incident reporting procedures shall support:
 Safety improvements

* Risk reduction

* Legal compliance

 Insurance reporting

e Organizational learning

Section 14.09 Compliance Monitoring

The Board shall periodically monitor compliance with:
e Applicable laws

¢ IRS requirements

« California nonprofit requirements

» Grant conditions

e Donor restrictions

« Insurance obligations
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e Internal policies

e Governance standards

Section 14.10 Cybersecurity

The Board recognizes cybersecurity as an organizational risk.

The Foundation shall implement reasonable safeguards designed to protect:
 Financial information

e Donor information

e Participant information

* Personnel records

» Technology infrastructure

 Electronic communications

Cybersecurity policies shall be reviewed periodically.

Section 14.11 Crisis Communications

The Foundation shall maintain procedures for communicating during emergencies
and organizational crises.

Communication planning should address:
» Families

* Employees

* Volunteers

e Donors

e Government agencies

» Media

e Community partners

e The general public
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Section 14.12 Legal Compliance

The Foundation shall maintain reasonable procedures to identify, monitor, and
respond to changes in laws and regulations affecting its operations.

The Board may rely upon qualified legal counsel and professional advisors in
fulfilling this responsibility.

Section 14.13 Risk Financing

The Board shall periodically evaluate the Foundation's financial ability to manage
risk through:

e Insurance

» Reserve funds

 Contractual risk transfer

e Indemnification agreements
 Contingency planning

e Other lawful financial strategies

Section 14.14 Organizational Resilience

The Foundation shall promote resilience through:
» Leadership development

e Succession planning

 Financial sustainability

* Emergency preparedness

e Training

e Community partnerships

e Continuous improvement

The objective shall be to ensure the Foundation remains capable of fulfilling its
mission despite unforeseen challenges.
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Section 14.15 Annual Risk Review
The Board shall annually review:
» Significant organizational risks
« Insurance coverage

e Claims history

* Incident trends

« Safety performance

* Emergency preparedness
 Business continuity planning

Recommendations shall be documented and incorporated into future planning when
appropriate.

Section 14.16 Delegation

The Board may delegate aspects of risk management oversight to committees,
officers, employees, or qualified professionals.

Such delegation shall not relieve the Board of its ultimate fiduciary responsibility for
risk oversight.

Section 14.17 Interpretation

This Article shall be interpreted to promote proactive risk management,
organizational resilience, legal compliance, financial stability, public confidence, and
protection of the Foundation's mission, assets, and long-term sustainability.
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BYLAWS - ARTICLE XIX

CERTIFICATION, ADOPTION, EXECUTION, AND EFFECTIVE DATE

Section 19.01 Adoption of the Bylaws

These Bylaws are hereby adopted as the official governing Bylaws of the Alcantar
Legacy Foundation, a California Nonprofit Public Benefit Corporation.

Upon adoption by the Board of Directors, these Bylaws shall supersede all prior
bylaws, governance provisions, or Board rules inconsistent with this document.

Section 19.02 Effective Date

These Bylaws shall become effective immediately upon their adoption by the Board
of Directors unless a different effective date is established by Board Resolution.

Section 19.03 Governing Authority

These Bylaws shall govern the internal affairs of the Foundation and shall be
interpreted consistently with:

» Applicable federal law
» California Nonprofit Public Benefit Corporation Law
e The Foundation's Articles of Incorporation

e The Foundation's tax-exempt status under Section 501(c)(3) of the Internal
Revenue Code

If a conflict exists between these Bylaws and applicable law, applicable law shall
control.

Section 19.04 Official Copy

The Secretary shall maintain the official executed copy of these Bylaws as part of the
Foundation's permanent corporate records.

Official copies may be maintained in both paper and electronic form.
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Only the official version maintained by the Secretary shall constitute the controlling
version of these Bylaws.

Section 19.05 Distribution

Current copies of these Bylaws shall be made available to:
 Directors

» Officers

» Executive leadership

 Legal counsel

 Auditors

e Other individuals authorized by the Board

Distribution shall occur in accordance with the Foundation's Information
Governance and Record Retention Policies.

Section 19.06 Document Control
The Foundation shall maintain document control procedures that include:
e Version number

» Adoption date

« Effective date

» Revision date

 Revision history

 Amendment history

e Document owner

e Approval authority

» Record retention classification

The Secretary shall ensure that obsolete versions are archived and clearly identified
as superseded.
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Section 19.07 Annual Certification

Each Director and Officer should annually certify that he or she has:
» Received the current version of these Bylaws.

» Reviewed the Bylaws.

 Agrees to comply with the Bylaws.

» Understands the fiduciary obligations established herein.

Annual certifications shall be maintained as part of the Foundation's governance
records.

Section 19.08 Reliance Upon These Bylaws

Directors, officers, committee members, employees, volunteers, contractors, and
advisors may reasonably rely upon these Bylaws when carrying out authorized
Foundation responsibilities.

Nothing in this Section limits compliance with applicable law or Board-approved
policies.

Section 19.09 Relationship to Other Governing Documents
These Bylaws shall operate in conjunction with:

« Articles of Incorporation

» Board Resolutions

e Governance & Operations Manual

» Board-approved Policies

 Standard Operating Procedures

e Administrative Procedures

« Official Forms

When conflicts arise, document precedence shall be determined in accordance with
Article II of these Bylaws.
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Section 19.10 Organizational Commitment

The Board of Directors affirms its commitment to govern the Foundation with:
* Integrity

e Accountability

e Transparency

e Sound stewardship

 Professionalism

e Respect

» Service to the community

These principles shall guide interpretation and implementation of these Bylaws.

Section 19.11 Certification by the Secretary

I hereby certify that the foregoing Bylaws were duly adopted by the Board of
Directors of the Alcantar Legacy Foundation on the date indicated below and that
these Bylaws constitute the official governing Bylaws of the Foundation.

Secretary

Printed Name: Abel Alcantar

Date: July 01, 2026

Section 19.12 Approval by the Chair

Approved on behalf of the Board of Directors.

Chair of the Board
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Printed Name: Isias Alcantar

Date: July 01, 2026

Section 19.13 Organizational Seal
Corporate Seal

Section 19.14 Revision History
Version Date Description Approved By
1.0 July 01, 2026 Original Adoption Board of Directors

Additional revisions shall be recorded as adopted.

Section 19.15 Amendment Log

The Secretary shall maintain a permanent Amendment Log documenting:
 Amendment Number

o Article Amended

e Summary of Changes

» Date Adopted

« Effective Date

* Board Vote

The Amendment Log may be maintained as an appendix to these Bylaws.

Section 19.16 Interpretation

These Bylaws shall be interpreted as a unified governance document designed to
preserve the Alcantar Legacy Foundation's charitable mission, strengthen
responsible governance, promote transparency and accountability, protect
charitable assets, and ensure that the Foundation serves the public interest with
integrity for generations to come.
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BYLAWS - ARTICLE XV

CORPORATE RECORDS, INFORMATION GOVERNANCE, AND
CONFIDENTIALITY

Section 15.01 Purpose

The Foundation shall maintain accurate, complete, secure, and accessible corporate
records to support sound governance, legal compliance, operational continuity,
financial accountability, and preservation of the Foundation's institutional history.

Corporate records shall be maintained in accordance with applicable law and Board-
approved policies.

Section 15.02 Official Corporate Records
The Foundation shall maintain official records including, but not limited to:
« Articles of Incorporation

» Bylaws

e Board and Committee Minutes

* Board Resolutions

 Corporate Policies

 Standard Operating Procedures
 Financial Statements

e Annual Budgets

e Audit Reports

 Tax Filings

* Insurance Policies

e Grant Agreements

e Contracts

» Property Records
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e Personnel Records

« Volunteer Records

e Donor Records

* Meeting Notices

* Governance Documents

 Other records required by law or Board policy

Section 15.03 Record Ownership

All records created, received, maintained, or acquired in the course of Foundation
business are the property of the Foundation.

No Director, officer, employee, volunteer, contractor, or committee member shall
claim personal ownership of Foundation records.

Upon separation from the Foundation, all Foundation records shall be promptly
returned.

Section 15.04 Record Retention

The Foundation shall maintain a Board-approved Record Retention Policy
establishing retention periods for all categories of records.

Records shall not be destroyed while subject to:
e Litigation

e Government investigation

e Audit

e Insurance claim

 Public records request, when applicable

» Litigation hold

e Other legal preservation requirements

Section 15.05 Electronic Records
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Corporate records may be maintained in electronic form when permitted by law.
Electronic record systems should provide reasonable safeguards against:

e Unauthorized access

e Unauthorized alteration

e Data loss

 Cybersecurity threats

e Accidental destruction

Electronic records shall have the same legal effect as paper records when maintained
in accordance with applicable law.

Section 15.06 Confidential Information

The Foundation shall protect confidential information including, but not limited to:
e Personnel information

« Participant information

e Donor information

e Medical information

e Financial information

e Legal communications

e Security information

« Sensitive business information

Confidential information shall be disclosed only when authorized or required by law.

Section 15.07 Access to Records

Directors shall have reasonable access to Foundation records necessary to fulfill
their fiduciary responsibilities.

Access shall be subject to:

e Applicable law
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 Attorney-client privilege
 Confidentiality obligations
e Personnel privacy

e Cybersecurity safeguards

» Board-approved policies

Section 15.08 Records Requests

Requests for inspection of Foundation records shall be handled in accordance with
applicable federal and California law.

The Board may establish procedures governing the review, approval, documentation,
and response to records requests.

Section 15.09 Document Authenticity

The Foundation shall maintain reasonable procedures to preserve the authenticity,
integrity, and reliability of official records.

Records shall not be altered, falsified, destroyed, concealed, or improperly modified.

Section 15.10 Information Governance

The Board shall promote responsible information governance through policies
addressing:

e Document management
 Data classification
 Information security

« Electronic communications
e Cloud storage

e Backup procedures
 Disaster recovery

e Records retention
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Section 15.11 Historical Archives

The Foundation may maintain historical archives documenting its development,
significant projects, major donors, facilities, publications, photographs, awards,
organizational milestones, and other materials of historical significance.

Historical archives should preserve the Foundation's legacy for future generations.

Section 15.12 Privacy Protection

The Foundation shall respect the privacy of participants, donors, volunteers,
employees, and community partners.

Personally identifiable information shall be collected, maintained, used, and
disclosed only for legitimate Foundation purposes and in accordance with applicable
law.

Section 15.13 Intellectual Property Records
The Foundation shall maintain appropriate records relating to:
e Trademarks

 Copyrights

 Licenses

e Publications

* Educational materials

» Website content

* Logos

e Branding assets

« Digital media

The Board shall protect the Foundation's intellectual property through appropriate
legal and administrative measures.
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Section 15.14 Annual Records Review

The Board or its designated committee should periodically review records
management practices to evaluate:

 Legal compliance

e Security

 Accessibility

e Retention practices

« Disaster recovery readiness
e Cybersecurity protections

Recommendations should be incorporated into future governance planning.

Section 15.15 Litigation Hold

Upon learning of pending or reasonably anticipated litigation, government
investigation, audit, or other legal proceeding, the Foundation shall immediately
suspend routine destruction of records relating to the matter until authorized to
resume normal retention procedures.

Section 15.16 Confidentiality Following Separation

The obligations of confidentiality established by these Bylaws shall continue
following resignation, retirement, expiration of service, termination of employment,
or any other separation from the Foundation.

Former Directors, officers, employees, volunteers, contractors, and committee
members shall continue to protect confidential Foundation information.

Section 15.17 Interpretation

This Article shall be interpreted to promote transparency, accountability, legal
compliance, information security, preservation of institutional knowledge,
protection of confidential information, and responsible stewardship of Foundation
records.
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BYLAWS - ARTICLE XVI

INDEMNIFICATION, LIABILITY PROTECTION, AND DIRECTOR
IMMUNITY

Section 16.01 Purpose

The Foundation recognizes that qualified individuals are more willing to serve as
Directors, officers, committee members, employees, and volunteers when afforded
appropriate legal protections.

Accordingly, the Foundation shall provide indemnification and liability protection to
the fullest extent permitted by applicable California law.

Section 16.02 Right to Indemnification

To the fullest extent permitted by law, the Foundation shall indemnify any current or
former:

 Director

« Officer

e Committee Member
 Employee

 Volunteer

» Agent of the Foundation

who is made a party to any legal proceeding because of service to the Foundation,
provided such individual acted in good faith and in a manner reasonably believed to
be in the best interests of the Foundation.

Section 16.03 Covered Proceedings
Indemnification may apply to:
» Civil actions

e Criminal proceedings
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e Administrative proceedings
» Regulatory investigations

e Arbitration

» Mediation

e Government inquiries

e Appeals

 Other proceedings arising from authorized Foundation service.

Section 16.04 Expenses Covered

Subject to applicable law, indemnification may include:
« Attorney's fees

e Court costs

« Expert witness fees

« Investigation expenses

« Settlement amounts

e Judgments

e Appeals

» Other reasonable litigation expenses

The Board may establish procedures governing reimbursement and advancement of
expenses.

Section 16.05 Advancement of Expenses

The Foundation may advance reasonable legal expenses before final resolution of a
proceeding when permitted by law.

The individual receiving advancement shall provide any acknowledgments or
repayment agreements required by applicable law.
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Section 16.06 Limitations

Indemnification shall not be provided for conduct involving:
e Fraud

e Intentional misconduct

» Willful violation of law

* Knowing criminal conduct

 Personal financial benefit obtained improperly

« Acts outside the scope of authorized Foundation duties

 Other conduct prohibited by applicable law

Section 16.07 Good Faith Standard

Indemnification shall be available only when the individual acted:

« In good faith

e In a manner reasonably believed to be in the Foundation's best interests
» With reasonable care appropriate to the circumstances

Determinations regarding eligibility shall be made in accordance with applicable law.

Section 16.08 Directors and Officers Insurance

The Board shall make reasonable efforts to maintain Directors and Officers (D&O0)
Liability Insurance appropriate to the size, activities, and financial resources of the
Foundation.

The existence or absence of insurance shall not limit indemnification otherwise
available under these Bylaws or applicable law.

Section 16.09 Volunteer Protection
The Foundation recognizes the important role of volunteers.

Volunteers acting within the scope of authorized Foundation activities shall receive
protections available under these Bylaws and applicable law.
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Section 16.10 Reliance Upon Professional Advice

Directors and officers acting in reasonable reliance upon advice provided by:
 Legal counsel

e Certified Public Accountants

e Engineers

e Architects

 Investment professionals

« Insurance professionals

 Other qualified experts

shall not be denied indemnification solely because such advice is later determined to
have been incorrect, provided the reliance was made in good faith.

Section 16.11 Settlement Authority

The Foundation shall not be obligated to indemnify any settlement entered into
without appropriate Foundation authorization unless otherwise required by law.

The Board may establish procedures governing settlement approval.

Section 16.12 Non-Exclusivity

The rights provided under this Article are in addition to any rights available under:
« California law

« Insurance policies

e Board resolutions

e Contracts

e Other lawful agreements

Section 16.13 Successors
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The rights provided by this Article shall continue following:
e Resignation

* Retirement

« Expiration of office

* Removal

» Termination of employment

e Completion of volunteer service

Such protections shall also benefit the individual's heirs, legal representatives, and
estate to the extent permitted by law.

Section 16.14 Severability

If any provision of this Article is determined to be invalid or unenforceable, the
remaining provisions shall remain in full force and effect.

Section 16.15 Organizational Immunities

Nothing contained in these Bylaws shall limit any statutory immunity, governmental
immunity, charitable immunity, volunteer immunity, or other legal protections
available under applicable federal or California law.

The Foundation shall make reasonable efforts to preserve all available legal
protections afforded to the organization and those serving it.

Section 16.16 Annual Review

The Board should periodically review:
e Indemnification practices

* Insurance coverage

 Applicable legal developments

« Risk management practices

« Director protection policies
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Recommendations shall be incorporated into future governance planning whenever
appropriate.

Section 16.17 Interpretation

This Article shall be interpreted liberally to provide the maximum protection
permitted by law for individuals acting in good faith on behalf of the Foundation
while preserving accountability for unlawful, fraudulent, or intentionally wrongful
conduct.

Nothing in this Article shall be construed to require indemnification beyond that
permitted under applicable law.
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BYLAWS - ARTICLE XVIII
AMENDMENTS TO THE BYLAWS

Section 18.01 Purpose

These Bylaws are intended to provide a stable framework for the governance of the
Alcantar Legacy Foundation ("Foundation") while allowing the organization to adapt
responsibly to changing legal requirements, organizational growth, and evolving
community needs.

Amendments shall be made thoughtfully, transparently, and in a manner that
preserves the Foundation's charitable mission and public trust.

Section 18.02 Authority to Amend

Subject to applicable California law and the Articles of Incorporation, these Bylaws
may be amended, repealed, or replaced only by the Board of Directors.

No committee, officer, employee, volunteer, or other individual may amend these
Bylaws unless specifically authorized by law.

Section 18.03 Notice of Proposed Amendments

Written notice describing any proposed amendment shall be provided to each
Director at least fourteen (14) calendar days before the meeting at which the
amendment will be considered.

The notice shall include:

» The exact proposed amendment.

e The purpose of the amendment.

e Any supporting documentation.

e The anticipated governance impact.

The Board may waive the notice requirement only when permitted by law and with
unanimous consent of all Directors then in office.
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Section 18.04 Voting Requirement

Except where a greater vote is required by law, the Articles of Incorporation, or these
Bylaws, amendments shall require approval by at least two-thirds (2/3) of the
Directors then in office.

Abstentions shall not count as affirmative votes.

Proxy voting shall not be permitted.

Section 18.05 Emergency Amendments

When immediate action is necessary to comply with changes in applicable law,
preserve the Foundation's tax-exempt status, or protect the Foundation from
substantial legal risk, the Board may consider emergency amendments.

Emergency amendments shall:

 Be limited to matters requiring immediate action.
* Be clearly identified as emergency amendments.
* Be documented in the meeting minutes.

* Be reviewed by the Board within ninety (90) days.

Section 18.06 Periodic Review

The Governance & Nominating Committee shall review these Bylaws at least once
every five (5) years, or more frequently if circumstances warrant.

The review should consider:

e Changes in applicable law.

» Governance best practices.
 Organizational growth.

» Operational experience.
 Recommendations from Directors.

 Recommendations from legal counsel.
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Section 18.07 Legal Review

The Board is encouraged to obtain legal review before adopting amendments
involving:

 Corporate governance
 Fiduciary responsibilities
e Tax-exempt status

« Director liability
 Dissolution

« Conflicts of interest

» Major structural changes

Nothing in this Section requires legal review where it is not reasonably necessary.

Section 18.08 Preservation of Charitable Purpose

No amendment shall authorize the Foundation to engage in activities inconsistent
with:

« Section 501(c)(3) of the Internal Revenue Code;
» The California Nonprofit Public Benefit Corporation Law;
e The Articles of Incorporation; or

* The Foundation's charitable purposes.

Section 18.09 Record of Amendments

The Secretary shall maintain a permanent record of all amendments, including:
e Date adopted.

« Effective date.

e Summary of changes.

e Board vote.
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e Revision number.

Previous versions of the Bylaws shall be archived as part of the Foundation's
permanent corporate records.

Section 18.10 Effective Date

Unless otherwise specified by the Board, amendments shall become effective
immediately upon adoption.

The Board may establish a delayed effective date when necessary to facilitate
implementation or legal compliance.

Section 18.11 Interpretation

If uncertainty exists regarding the interpretation of any provision of these Bylaws,
the Board shall interpret the provision in good faith after considering:

e The Foundation's Articles of Incorporation.
» Applicable federal and California law.

e The Foundation's charitable mission.

e Prior Board actions.

« Established governance principles.

Interpretations should promote consistency, transparency, and sound governance.

Section 18.12 Severability

If any provision of these Bylaws is determined by a court of competent jurisdiction to
be invalid or unenforceable, the remaining provisions shall continue in full force and
effect.

The invalid provision shall be interpreted or modified, when legally permissible, to
most closely accomplish its original intent.

Section 18.13 Governance Philosophy
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The Board recognizes that these Bylaws are intended to evolve thoughtfully over
time.

Amendments should strengthen governance, improve accountability, promote
transparency, preserve flexibility, and enhance the Foundation's ability to fulfill its
charitable mission for future generations.

Section 18.14 Protection of Organizational Integrity

No amendment shall be adopted for the purpose of providing improper personal
benefit to any Director, officer, employee, donor, volunteer, or other private
individual.

All amendments shall be adopted solely in the best interests of the Foundation and
the communities it serves.

Section 18.15 Interpretation

This Article shall be interpreted to preserve the stability of the Foundation's
governance while permitting responsible adaptation to changing circumstances,
legal requirements, and organizational growth.

Future Boards shall exercise the amendment authority with humility, sound
judgment, and fidelity to the Foundation's mission, charitable purposes, and public
trust.
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BYLAWS - ARTICLE XVII

DISSOLUTION, WINDING UP, AND DISTRIBUTION OF ASSETS

Section 17.01 Purpose

The assets of the Alcantar Legacy Foundation ("Foundation") are irrevocably
dedicated to charitable and public benefit purposes.

In the event the Foundation ceases operations, all remaining assets shall continue to
be devoted to charitable purposes consistent with the Foundation's mission and
applicable law.

Section 17.02 Authority to Dissolve

The Foundation may be dissolved only in accordance with:
 Applicable California law

» The Articles of Incorporation

e These Bylaws

» Applicable federal law governing organizations exempt under Section 501(c)(3) of
the Internal Revenue Code

Dissolution shall require approval by the Board of Directors in accordance with
Article X of these Bylaws and any additional legal requirements.

Section 17.03 Winding Up Affairs

Following approval of dissolution, the Board shall oversee an orderly winding up of
the Foundation's affairs.

The winding up process shall include, as appropriate:
« Payment of lawful debts and obligations
» Completion of legal responsibilities

e Collection of assets
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» Resolution of outstanding contracts

» Completion of required governmental filings
 Preservation of corporate records

« Notification of appropriate governmental agencies
« Notification of major donors when appropriate

e Other actions required by law

Section 17.04 Satisfaction of Liabilities

Before distributing any remaining assets, the Foundation shall satisfy or make
reasonable provision for all:

» Debts

« Liabilities

» Taxes

e Contractual obligations
» Employee obligations

» Grant obligations

e Court orders

e Other lawful claims

consistent with applicable law.

Section 17.05 Restricted Assets

Assets subject to donor restrictions, grant conditions, trust agreements, or other
legally enforceable restrictions shall be distributed in accordance with those
restrictions to the fullest extent permitted by law.

When donor restrictions cannot reasonably be fulfilled, the Board shall seek
appropriate legal guidance before distributing such assets.

Section 17.06 Distribution of Remaining Assets
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After payment of all lawful obligations, all remaining assets shall be distributed
exclusively to one or more organizations that:

 Are organized and operated exclusively for charitable purposes;

 Qualify as tax-exempt organizations under Section 501(c)(3) of the Internal
Revenue Code;

» Possess missions reasonably consistent with the Foundation's charitable purposes;
and

« Are eligible to receive charitable assets under applicable California law.

No remaining assets shall be distributed to any Director, officer, employee, volunteer,
donor, private individual, or other person except as permitted by law for payment of
lawful obligations.

Section 17.07 Selection of Recipient Organizations

In selecting recipient organizations, the Board should consider:
e Similar charitable purposes

e Community impact

 Financial stewardship

e Organizational integrity

« Ability to continue programs similar to those of the Foundation
e Long-term benefit to the communities served

The Board shall document the basis for its distribution decisions.

Section 17.08 Preservation of Legacy

To the extent practical and consistent with applicable law, the Board should make
reasonable efforts to preserve the Foundation's historical records, significant
publications, organizational history, and other materials documenting its charitable
impact.

Historical materials may be donated to appropriate nonprofit organizations,
educational institutions, archives, libraries, or museums.
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Section 17.09 Intellectual Property

The Board shall determine the appropriate disposition of the Foundation's:
e Trademarks

 Copyrights

e Logos

e Publications

e Educational materials

» Website content

« Digital assets

e Other intellectual property

Such assets should be transferred only to organizations whose use is consistent with
the Foundation's charitable mission and legal obligations.

Section 17.10 Records Retention Following Dissolution

Corporate records required by law shall be maintained for the periods required by
applicable law.

The Board may designate an appropriate custodian for maintaining records
following dissolution.

Section 17.11 Final Financial Reporting

The Foundation shall prepare and file all required final financial reports, tax returns,
charitable organization reports, and other governmental filings required upon
dissolution.

The Board shall ensure that all reporting obligations are completed before
concluding the dissolution process.

Section 17.12 Indemnification Following Dissolution
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The dissolution of the Foundation shall not terminate any indemnification rights or
obligations that accrued prior to dissolution, to the extent permitted by applicable
law.

Section 17.13 Board Authority During Dissolution

During the winding up process, the Board shall continue to exercise fiduciary
responsibilities until dissolution is legally complete.

The Board shall act solely in the best interests of the Foundation, its charitable
mission, creditors, beneficiaries, and the public.

Section 17.14 Compliance with Law

This Article shall be administered in accordance with all applicable federal, state,
and local laws governing nonprofit dissolution.

Where these Bylaws conflict with mandatory legal requirements, applicable law shall
control.

Section 17.15 Interpretation

This Article shall be interpreted to ensure that all Foundation assets remain
permanently dedicated to charitable purposes, are administered with integrity and
transparency, and continue to benefit the public even if the Foundation ceases
operations.

The Board shall conduct any dissolution in a manner that preserves public trust,
honors donor intent, fulfills legal obligations, and protects the Foundation's legacy.
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DEFINITIONS & GLOSSARY

Unless the context requires otherwise, the following terms shall have the meanings set
forth below.

Board

The Board of Directors of the Alcantar Legacy Foundation.

Director

An individual duly elected or appointed to serve on the Board of Directors.

Officer

An individual elected or appointed to an officer position of the Foundation, including the
Chair, Vice Chair, Secretary, Treasurer, or any other officer established by the Board.

Chair

The presiding officer of the Board of Directors.

Committee

A standing or special committee established by the Board of Directors.

Quorum

The minimum number of Directors required to conduct official Board business as
established by these Bylaws.

Resolution

A formal action adopted by the Board of Directors.
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Governance Manual

This document, consisting of the Foundation's Bylaws and approved appendices.

Governance & Operations Manual

The Board-approved administrative manual containing policies, procedures, and
operational guidance for implementing these Bylaws.

Fiduciary Duty

The legal obligation of Directors and officers to exercise the duties of care, loyalty, and
obedience in the best interests of the Foundation.

Conflict of Interest

Any actual, potential, or perceived personal, financial, or organizational interest that could
impair independent judgment or influence official Foundation decisions.

Restricted Funds

Donations, grants, or assets subject to legally enforceable donor or grant restrictions.

Capital Project

A major acquisition, construction project, renovation, infrastructure improvement, or other
long-term investment approved by the Board.

Enterprise Risk Management (ERM)

The Foundation's structured process for identifying, assessing, mitigating, monitoring, and
responding to organizational risks.

Good Standing
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A Director or officer who remains in compliance with these Bylaws, Board policies,
attendance requirements, and fiduciary obligations.

Public Trust

The responsibility to manage the Foundation's charitable assets ethically, transparently, and
solely for the benefit of the public and the Foundation's charitable mission.

Interpretation

Words used in the singular include the plural where appropriate, and words used in the
plural include the singular.

References to one gender include all genders.

References to applicable law include future amendments unless the context clearly
indicates otherwise.




