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NAME

The name of this corporation shall be The VentusdeQe Foundation

OFFICES

1.

PRINCIPAL OFFICE

The principal office for the transaction of the imess of the corporation (“Principal
Executive Office”) is the Foundation Office, VerauCollege, Ventura, Ventura County,
California. The Directors of this corporation maaage the principal office from one
location to another.

OTHER OFFICES

The Board of Directors may at any time establisinbh or subordinate offices at any
place where the corporation is qualified to do bhess.

OBJECTIVES AND PURPOSES

The corporation is organized exclusively for ctebié purposes within the meaning of
Section 501(c)(3) of the Internal Revenue Codewithstanding any other provisions of
these Bylaws, the corporation shall not carry op@ther activities not permitted to be
carried on either by a corporation exempt from fabiecome tax under Section
501(c)(3) of the Internal Revenue Code (or theegponding provisions of any future
United State Internal Revenue Laws) or by a copmracontributions to which are
deductible under Section 170(c)(2) of the InteRalenue Service Code (or the
corresponding provision of any future United Stdtésrnal Revenue laws.)

The objectives of this corporation shall be to poterthe general welfare of Ventura
College, as provided in the College Foundation Raled Regulations of the Ventura
County Community College District ("Master Agreertignn the following manner:
» by assisting and supporting Ventura College inatitt@inment of educational,
scientific and cultural goals
» by assisting and supporting Ventura College inlfuif its role in serving the
communities of which it is a part
» by: soliciting and distributing funds, through dialnle fund raising; operating
businesses whose proceeds support the purpodds obtporation for the awarding
of scholarships and grants to students on the bésised and/or merit and in
accordance with these Bylaws, rules and procedsddisjting properties and other
assets for the construction of facilities; by pasihg equipment, for the
beautification of Ventura College; and for otheueational outlay needs
The Ventura College Foundation distributes all &jndcluding but not limited to
scholarships and grants, on the basis of equalrappty to all regardless of race, color,
creed, national origin, ancestry, sex, maritalustadlisability, religious or political
affiliation, age or sexual orientation.

The corporation shall not engage in any activitiesxercise any powers that are not in
furtherance of the purposes described above.
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The corporation shall, in order to expand its cutheand fulfill its objectives and
purposes, at the sole discretion of the Board of#ddors, authorize other college
organizations whose objectives and purposes argstent with that of the foundation
and who are similarly engaged in charitable purpasmsistent with Internal Revenue
Service section 501(c)(3) to affiliate with the Rdation. The corporation shall maintain
a current policy regarding third party affiliatiamd the Executive Director shall be
authorized to negotiate an “Agreement of Affiliatidor any board-approved group.

IV.  NONPARTISAN ACTIVITIES

This corporation has been formed under the Cal@onprofit Public Benefit
Corporation Law and the California Education Caoaletfie purposes described above,
and it shall be nonprofit and nonpartisan. No satisl part of the activities of the
corporation shall consist of carrying on advocacgtberwise attempting to influence
legislation. The corporation shall not participatentervene in any political campaign.

V. DEDICATION OF ASSETS

The property of this corporation is irrevocably aded to charitable purposes and no
part of the net income or assets of this corponatiwall ever inure to the benefit of any
director, officer, or member of this corporation to the benefit of any private individual.

VI.  DISSOLUTION OF ASSETS

In accordance with the Master Agreement by and éetvthe Ventura College
Foundation and the Ventura County Community Collegstrict, upon dissolution of the
Foundation or cessation of its operations underAlgreement, its assets remaining after
payment, or provisions for payment, of all debtd Babilities shall be distributed to a
501(c)(3) organization, which organization shalkhe District if it qualifies as such at
the time of disposition, for its exclusive benefit.

VIl.  COMPLIANCE

The Ventura College Foundation complies with theviBr Act and operates its meetings
according to Roberts Rules of Order.

VIIl.  DIRECTORS

1. POWERS

a) General Corporate Powers

Subiject to the provision of the California Nonpt&iorporation Law, applicable
sections of the California Education Code, othealiapble rules and regulations
including the Master Agreement, and any limitationthese Bylaws, the business
and affairs of the corporation shall be managedadintbrporate powers shall be
exercised by or under the direction of the BoarDioéctors.
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b)

a)

b)

d)

Specific Powers

Without prejudice to these general powers, butesilip the same limitations, the
Directors shall have the power to:

» Select and remove all officers, agents, and emplogé the corporation; prescribe
any powers and duties for them that are consisti#htlaw, with the Articles of
Incorporation, with these Bylaws; and with the Magigreement; and fix their
compensation.

» Change the principal executive office or the piatibusiness office in the State of
California from one location to another.

» Adopt, make, and use a corporate seal, prescribftms of membership and other
certificates, and alter the form of the seal amtifzzte.

» Approve all expenditure authorizations in accordanith the Master Agreement.

* Borrow money and incur indebtedness on behalf@ttrporation and cause to be
executed and delivered for the corporation’s pugposthe corporate hame,
promissory notes, bonds, debentures, deeds of tnastgages, pledges, and other
evidences of debt and securities.

Executive Session

Both the Executive Committee and the Board of Daexcshall have the power to call
an Executive Session which would exclude, uponesgjihe Executive Director, any
other Foundation staff members, or members of émeil public in attendance at an
Executive Committee or Board of Directors meeting.

. NUMBER AND QUALIFICATION OF DIRECTORS

Number of Directors

The authorized number of active Directors shalgeim number between fifteen (15)
and thirty (30).

Ex Officio Directors
Of the Directors, the following shall hold office directorex officio and shall have
full voting rights:

» President of Ventura College;

* One (1) member of the Ventura College managemafit(sanagement Director”)
as selected by the college President;

» Executive Director of the Foundation; and

» Faculty Representative as selected by the AcadSamiate of Ventura College.

Community Directors

Directors other than thex officio Directors shall be selected from the community at
large.

Honorary Directors

The Board of Directors may elect any person “HonpRirector” in recognition of
service and beneficence to the corporation.
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3. ELECTION AND TERM OF OFFICE OF DIRECTORS

a)

b)

c)

Election

Except as specified in VIII-3-(b) and VIII-3-(c),i@ctors shall be elected at the last
meeting of each fiscal year (June) for the upcorfiseal year; however, they may be
elected at any special Directors’ meeting heldtierpurpose at any time during the
year. Each director shall hold office until expioatof the term for which elected.

Ex officio Directors

The President of Ventura College shall hold offisex officio director during such
time as this person holds the position of Presidéstid College.

The Executive Director of the Foundation shall hafiiice asex officio director

during such time as this person holds the posidfdaxecutive Director of the
Foundation.

The Management Director may be replaced at any biynt@e President of Ventura
College.

Terms

Community Board members shall serve a two year tardhmay succeed themselves
upon Board approval for additional two year terms.

4. VACANCIES

a)

b)

d)

Events Causing Vacancy

A vacancy or vacancies in the Board of Directoraidbe deemed to exist on the
occurrence of the following:
» the death, resignation, or removal of any director
» the declaration by resolution of the Board of Dioes of a vacancy of the office of a
director who has been declared of unsound minchlyrder of court or convicted of
a felony or has been found by final order or judghwé any court to have breached a
duty under sections 5230 and following of the @afifa Nonprofit Corporation Law
» theincrease of the authorized number of Directors
Resignations
Except as provided in this paragraph, any Diregtay resign, which resignation
shall be effective on giving written notice to f@kair of the Board, the President, the
Secretary, or the Board of Directors, unless thecaspecified a later time for the
resignation to become effective. If the resignatba director is effective at a future
time, the Board of Directors may elect a successtake office when the resignation
becomes effective. No Director may resign whenctirporation would then be left
without a duly elected Director or Directors in o of its affairs.

Vacancies

The Directors may elect a Director or Directorsuay time to fill any vacancy or
vacancies.

Reduction of Number of Directors

No reduction of the authorized number of Directlrall have the effect of removing
any director before that director’s term of offieepires.
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e) Restriction on Interested Directors

Not more than 49% of the persons serving on thedoBDirectors at any time may
be interested persons. An interested person is:

* any person being compensated by the corporatiosefoices rendered to it within
the previous 12 months, whether as a full-timeast-ime employee, independent
contractor, or otherwise, excluding any reasonablepensation paid to a director as
director

* any brother, sister, ancestor, descendent, spbrsbgr-in-law, mother-in-law, or
father-in-law of any such person

However, any violation of the provisions of thigg@graph shall not affect the validity
or enforceability of any transaction entered ingdte corporation.

5. PLACE OF MEETINGS, MEETINGS BY OTHER MEANS

a) Place of Meetings

(i) Regular meetings
Regular meetings of the Board of Directors may dld ht any place within or outside the
State of California that has been designated fioma to time by resolution of the Board.
In the absence of such designation, regular meesihgll be held at the principal executive
office of the corporation.

(ii) Special meetings
Special meetings of the Board shall be held atmage within or outside the State of
California that has been designated in the notickeomeeting or, if not stated in the
notice, or if there is no notice, at the principaécutive office of the corporation.

(iii) Other Place of Meetings
Notwithstanding the above provisions, a regulaspmcial meeting of the Board of
Directors may be held at any place consented writing by all the Board members,
either before or after the meeting.

b) Meetings by Other Means
Any meeting, regular or special, may be held byfe@nce telephone or similar
communication equipment, so long as all Direct@sigipating in the meeting can
hear one another, and all such Directors shalldaengd to be present in person at
such meeting.

c) Notice of Schedule and Agenda
All Directors shall receive a schedule of regulaaBl meetings at the beginning of
each fiscal year. In addition, notice shall be s¢iéast 72 hours prior to each
scheduled meeting. In accordance with the Brown &lttmeetings shall be posted
with items to be discussed briefly described attl@2 hours prior to each meeting.
Notice of all Board meetings shall be deliveredh® District Office.

6. FREQUENCY OF MEETINGS

Regular meetings of the Board of Directors willdgkace a minimum of four times a
year as determined by the Board of Directors.
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7. SPECIAL MEETINGS - AUTHORITY TO CALL AND REQUIRED NOTICE
a) Authority to Call Special Meetings
Special meetings may be call by action of the Bd&zindir or College President.
b) Time Requirements for Notice
Notices shall be issued at least 48 hours beferdiitie set for the meeting.
c) Notice Contents
The notice shall state the time and place for teeting. However, it need not specify

the purpose of meeting. The place of the meetirgl mot be specified, if it is to be
held at the principal executive office of the caldmn.

8. QUORUM

A majority of the Directors shall constitute a quior for the transaction of business,
except to adjourn as provided in Article VIII Secti9.

Every act or decision done or made by a majoritshefDirectors present at a
meeting duly held at which a quorum is presentl dleategarded as the act of the
Board of Directors, subject to the provisions @& @alifornia Nonprofit Corporation
Law, especially those provisions relating to:

» approval of contracts or transactions in whichraator has a direct or indirect

material financial interest

e appointment of committees

» indemnification of Directors
A meeting at which a quorum is initially presentyncantinue to transact business,
notwithstanding the withdrawal of Directors, if aagtion taken is approved by at
least a majority of the required quorum for thaetmey.

9. ADJOURNMENT

A majority of the Directors present, whether or oohstituting a quorum, may
adjourn any meeting to another time and place.

10.NOTICE OF ADJOURNMENT

Notice of the time and place of holding an adjodrneeeting need not be given,
unless the meeting is adjourned for more than 24dhan which case personal notice
of the time and place shall be given before the toithe adjourned meeting to the
Directors who were not present at the time of tjewrnment.

11.FEES AND COMPENSATION OF DIRECTORS

Directors and members of committees shall not veceompensation for their
services not in those capacities, but may receigh seimbursement of expenses as
may be determined by resolution of the Board o&EBtors to be just and reasonable.
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IX.

X.

COMMITTEES

1. EXECUTIVE COMMITTEE

The corporation shall have an Executive Committhelwshall be composed of the
officers of the Board as designated in Article X¥cton 1 of the Bylaws, the
immediate past Chair(if a member of the Board a&Elors), the College President,
the Executive Director, and chairs of the commstee

Subject to such limitations as may be imposed byBbard, the Executive
Committee shall be possessed of all of the powkttsedBoard of Directors in the
management of the business and affairs of the catipa in between meetings of the
Board of Directors, except the power to adopt, adr@rrepeal Bylaws.

2. ADDITIONAL COMMITTEES

The Board of Directors may, by resolution adoptgélmajority of the Directors
then in office, designate one or more committeash €onsisting of two or more
Directors, to serve at the pleasure of the Board.

3. MEETINGS AND ACTIONS OF COMMITTEES

Meetings and actions of committees shall be govkbyeand held and taken in
accordance with these Bylaws concerning meetingiretctors, with such changes
in the context of those Bylaws as are necessasyhstitute the committee and its
members for the Board of Directors and its memlestsept that the time for regular
meetings of committees may be determined eitheesgiution of the Board of
Directors or by resolution of the committee.

Special meetings of committees may also be cale@$olution of the Board of
Directors. Notice of special meetings of committskleall also be given to any and all
alternate members, who shall have the right todts#l meetings of the committee.
Minutes shall be kept of each meeting of any conemiand shall be filed with the
corporate records. The Board of Directors may adaps for the government of any
committee not inconsistent with the provisionshede Bylaws.

OFFICERS

1. OFFICERS

The officers of the corporation shall be a Chaithaf Board, a Vice-chair, a
President, a Secretary and a Treasurer. Any nuaflidfices may be held by the
same person, except that neither the Secretarthadrreasurer may serve
concurrently as either the President or the CHaineoBoard.

2. ELECTION OF OFFICERS

The President of Ventura College shall serve a®theident of the corporation
during such time as this person holds the posididPresident of such college. The
balance of the officers of the corporation shalthesen by the Board of Directors
and except for the President, each shall serieegtleasure of the Board, subject to
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a)

b)

the rights, if any, of an officer under any contratemployment. The election of
officers shall take place at the last regular Baaggting of the fiscal year and
officers shall serve two year terms.

. REMOVAL OF OFFICERS

Subject to the rights, if any, of an officer under contract of employment, any
officer except the President may be removed, witlithout cause, by the Board of
Directors, at any regular or special meeting ofBeard, or, except in case of an
officer chosen by the Board of Directors, by anfycef on whom such power of
removal may be conferred by the Board of Directors.

. RESIGNATION OF OFFICERS

Any officer may resign at any time by giving writtaotice to the corporation. Any
resignation shall take effect at the date of tloei of that notice or at any later time
specified in that notice and, unless otherwise iipddn that notice, the acceptance
of the resignation shall not be necessary to miagiective. Any resignation is
without prejudice to the rights, if any, of the poration under any contract to which
the officer is a party.

. VACANCIES IN OFFICES

A vacancy in any office because of death, resignatiemoval, disqualification or
any other cause shall be filled in the manner pitesd in this Article X, Section 2 for
regular appointment to that office.

. RESPONSIBILITIES OF OFFICERS

Chair

If such an officer be elected, the Chair of the lBicghall preside at meetings of the
Board of Directors and exercise and perform subkrgbowers and duties as from
time to time may be assigned to him/her by the Ba@&mDirectors or prescribed by
the Bylaws.

Vice-chair
In the absence or disability of the Chair, andluhg& Chair again resumes his/her

duty, the Vice-chair shall perform all the dutidgle Chair, and when so acting shall
have all the powers of, and be subject to all #@strictions upon, the Chair.

Secretary

The Secretary shall attend to the following:

» Book of minutes. The Secretary shall keep or cémbe kept, at the principal
executive office or such other place as the Bo&mirectors may direct, a book of
minutes of all meetings and actions of Directord emmmittees of Directors, with
the time and place of holding, whether regularpacsl, and, if special, how
authorized, the notice given, and the names oftlpossent at such meeting.

* Notices seal and other duties. The Secretary gha| or cause to be given, notice of
all meetings of the Board of Directors requirediy Bylaws to be given. S/he shall
keep the seal of the corporation in safe custothe Shall have such other powers
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XI.

XII.

and perform such other duties as may be preschipéide Board of Directors or by
the Bylaws.

In the absence of the Chair, and the Vice-chal, il the Chair or Vice-chair
again resumes his/her duty, the Secretary shdtnperll the duties of the Chair,
and when so acting shall have all the powers af lensubject to all the restrictions
upon, the Chair.

d) Treasurer
The Treasurer shall attend to the following:

Book of Accounts. The Treasurer shall keep and ta@inor cause to be kept and
maintained, adequate and current books and recbratxounts of the properties and
business transactions of the corporation, includicgpunts of its assets, liabilities,
receipts, disbursements, gains, losses, capitalnesl earnings and other matters
customarily included in financial statements. Theks of account shall be open to
inspection by any director at all reasonable times.

Deposit and disbursement of money and valuables.TFeasurer shall deposit or
cause to be deposited all money and other valuabtée name and to the credit of
the corporation with such depositories as may Is@gdated by the Board of
Directors; shall disburse the funds of the corporaas may be ordered by the Board
of Directors; shall render to the President ana&ars, whenever they request it, an
account of all of his/her transactions as chiedtficial officer and of the financial
condition of the corporation; and shall have ott@wers and perform such other
duties as may be prescribed by the Board of Direaiothe Bylaws.

In the absence of the Chair, Vice-chair and theedary, and until the Chair, Vice-
chair, or Secretary again assumes the duty of CtheifTreasurer shall perform all
the duties of the Chair and when so acting shak lzdl the powers of, and be subject
to all the restrictions upon the Chair.

INDEMNIFICATION OF DIRECTORS, OFFICERS, EMPLOYEES, AND OTHER
AGENTS

The Board of Directors, through the Executive Cottesi will establish a policy,
reviewed annually, which sets the responsibilitieshe rights of indemnification of
Directors, officers, employees, and other agertte. Board of Directors shall also
procure and maintain Directors and Officers Lidbiihsurance.

RECORDS AND REPORTS

1. MAINTENANCE AND INSPECTION OF ARTICLES AND BYLAWS

The corporation shall keep at its principal exaeubffice the original or a copy of
the Articles of Incorporation, Bylaws and Masterrédgment as amended to date,
which shall be open to public inspection at anpoaable time.

2. MAINTENANCE AND INSPECTION OF OTHER CORPORATE RECORDS

The accounting books, records, and minutes of pdiogs of the Board of Directors
and any committee(s) of the Board of DirectorsIdbalkept at such place or places
designated by the Board of Directors, or in theeabe of such designation, at the
principal executive office of the corporation. Tineutes shall be kept in written or
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typed form, and the accounting books and recordt Isk kept either in written or
typed form or in any other form capable of beingwarted into written, typed, or
printed form. All accounting and reporting systeshsall comply with the Master
Agreement and the minutes and accounting bookseumitds shall be open to
inspection at any reasonable time.

3. INSPECTION BY DIRECTORS.

Every director shall have the right at any reastenaime to inspect all books,
records, and documents of every kind and the palyproperties of the corporation.
This inspection by a director may be made in pesdmy an agent or attorney, and
the right of inspection includes the right to c@nd make extracts of documents.

4. ANNUAL REVIEW BY PRESIDENT

The President or his/her designee shall reviewraltedures, policies, reports,
records and written agreements of the Corporatimually, in order to determine the
Corporation’s compliance with the California EducatCode and the Master
Agreement, and shall report on such review to tiedfors.

5. ANNUAL AUDIT AND REPORT

The corporation shall have an annual fiscal audéiny and all funds, performed in
accordance with procedures prescribed by the @aig#a&Community College Board
of Governors (“Board of Governors”). A report ofcbuaudit shall be published and
submitted to the Directors, District Board of Teet and Board of Governors in
accordance with the Master Agreement.
Such a report shall contain the following informatin reasonable detail:
» The assets and liability, including the trust fyrafsthe corporation as of the end of
the fiscal year.
» The principal changes in assets and liabilitiesluiting trust funds, during the fiscal
year.

» The revenue or receipts of the corporation botlesmicted and restricted to
particular purposes, for the fiscal year.
» The expense or disbursements of the corporatidh,fbogeneral and restricted
purposes, during the fiscal year.
* Any information required by California Corporatio@ede Section 6322, California
Education Code Sections 72672, 72675 and applicalde and regulations.
Nothing in these Bylaws shall be interpreted a$imiting the Board of Directors
from issuing other periodic reports of the corpirais they consider appropriate.

XIll. AMENDMENT BY DIRECTORS

Bylaws may be adopted, amended or repealed bydhed®f Directors. Since the
Bylaws provide for an indefinite number of Directavithin specified limits, the
Directors may adopt or amend a bylaw fixing theceéxaumber of Directors within those
limits.
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CERTIFICATE OF SECRETARY
I, the undersigned, certify that | am the preseekcted and acting Secretary of the
Ventura College Foundation, a California nonprofitporation; and that the above

bylaws, consisting of 14 pages, are the Bylawsisfd¢orporation as adopted by the
Board of Directors as of February 25, 2015.

e,

John L. Woolley, Board Secrgtar

Date: February 25, 2015
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