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BYLAWS
~ OF THE
™T OBSERVATQRY CORPORATION
A California Nonprofit Public Benefit Corporation

ARTICLEI
NAME

* The name of this Corporation is the TMT Observatory Corporation (“TMT™).

ARTICLE TI
-PRINCIPAL OFFICE

The principal office for the transaction of the business of the Corpbraﬁon
(“principal executive office”) is located at 1200 E. California Blv_d, California 91106.

ARTICLE I
MEMBERS

a. Members. The California Institute of Technology (“Caltech”) and the
Umvers1ty of Cahforma (“UC”) shall be the initial members of the Corporation, within.
the meaning of Section 5056 of the California Corporatmns Code, and shall be referred to
as the “Founding Membefs.” Pursuant to their agreement dated April 18, 2003, the
Founding Members ag,reed to establish this Corporation for the iniﬁal purpose of
d‘eveloping» a preliminary design ofa 30-m'éter class telescope, w1th the potential of then
developing the final design, constructing, commissioning and operé.ting an observatory
(colledtively,-'the"‘Projéct”). The development of a preliminary design is sometimes
referred to as Phase II of the Prdject.

In addition to the nghts of members prov1ded for in the California Corporations

Code and in these bylaws, the Founding Members shall have the following exclusive
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authority as Founding Members, and the valid exercise of this authority shall require the

affirmative consent of both Founding Members:

@) b permit other institutions to become members,‘and, to
determine the nghts and other terms of such membership.

(i) to appfove, based on the recommendation of the Board of
Directors, the Corporation proceediﬁg f:oin Phase II-A of the
Project to Phase II-B of the Project, and, if approved, then
approving the Corporation proceeding beyond Phase II-B.

(iii) to approve any amendment to these bylaws which would have
the effect of materially affecting the rights of members or
changing the numbér of directors of the corporation.

, b.  Meetings of Members. The members shall meet, or shall act without a
meeting, under procedures that they may establish from time to fifne, as réquired by law
or circumstanbes, and shall take such actions as are necessary or advisable to carry out

the mission of the Corporation.

| ARTICLE IV
BOARD OF DIRECTORS
SECTION 1. POWERS'
a. General Corporate Powers. Subject to the provisions and limitations of

the California Nonpfoﬁt Corporations Law and any other applicable laws and these
bylaws, the Corporation’s activities and affairs shall be managc'd,‘ and all éérporaté
powers shall be exercised, by or under the ultimate direction of the board of directors
(“Board”). |

b. Specific Powers. Without prejudice to these general powers, but subject

‘to the same Iimitations, the Board shall have the power to:
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St romntt (i)  Select and, subject to the limitations of Section 4 of Article VI,
remove all officers, agents, and employees of the Corporation; prescribe any powers and
duties for them that are consistent with the law, with the Corporation’s articles of
mcorporatmn and with these bylaws; and fix their compensatlon and benefits and

require, where appropriate, _securlty for faithful performance of their duties.

(i)  Cause the Corporation to be qualified to conduct its activities in
any -other appropriate state-or country, conduct its activities within or outside of

' California, operate on a tax-exempt basis.

- ‘(i)  Adopt, make, and use a corporate seal and alter the form of the
. seal. '

(iv)  Assume obligations, enter into contracts, incur liabﬂiﬁee, sell ony
of the Corporation’s property, borrow mo'ney and incur indebtedness on behalf of the
‘ Corporation and cause to be executed and delivered for the Corporation’s purposes, in the
Corporate name prormssory notes, bonds, debentures deeds of trust, mortgages pledges,
hypothecations, and other evidences of debt and secuntles. Transactions not in the _
ordinary course of ‘business or traneactions greater than $5,000,000 are subject to the
‘approval of the Founding Members.

") V . Arrange for the care, maintenanee and use of the property of the
Corpora'uon and incur and pay any and all reasonable costs, expenses, and fees relating to
"fhe adm1mstrat10n of such property, provrded however, that such actions may be
undertaken only in furtherance of the purposes of th1s Corporatlon as specified in its

articles of i mcorporatlon :

(vi) Execute, acknowledge, deliver and file on behalf of the
Corporation any and all instruments to.effectuate the foregoing or any of its powers.

~(vii) Annually adopt a budget.

| (viii) Monitor financial performance relative to the budget at least

quarterly, conduct periodic financial reviews based on financial reports prepared at least
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quarterly, and at Ieast semi-annually, require that the corporatlon s management deliver a

comprehensive report on overall project activities.

(ix)  Approve all policies, bincluding but not limited to procurement,

contrac.tiﬁg and personnel policies.

(x)  Adopt or amend these bylaws; provided, however, that any such’
amendment which would have the effect of adding new members, materially affecting the
rights of members or changing the number of authonzed directors, shall reqmre the

unanimous approval of the F oundmg Members

(xi)  Perform such other specific duities, including bt not limited to
overseeing- and asseésing, approving plans, and providing milestones for the preiimina.rj; ’
design, development, and operation of a 30-meter class telescope (the “Project”), as the
rmiembers may direct, and otherwise take such actions as are necessary or appropnate in .

order to realize the agreement of the Foundmg Members regardmg the Project, as

memonahzed in their agreement of April 18, 2003, including, WIthout_lumtatlon.

| ¢)) establishing the milestones to be reached within the
Preliminary Design Phase of the Project, dividing the
‘Preliminary Design Phase into two sub-phases (subéphese
I-A and sub-phase II-B) with milestones to be reached by

the close of each sub-phase

(2) recommendlng to the Founding Members whether or not,
upon completlon of Phase II-A the PI'O_] ect should proceed
to Phase I1-B;

(3) recommending to the Founding Members whether or not, if
undertaken, then, upon completion of Phase II-B, the
Project should proceed beyond Phase II-B;

(4) on agreement of the Founding Members to proceed beyond
Phase II-B, the Board shall cause the Corporation to

-4
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develop the plan for the Project’s “Development Phase”
_(Phase IIT);

O absent an agreement of the Foun—ding Members to proceed
‘beyond Phase II-B', the Board shall dissolve the
Corporation, unless the Board i'eCeives_ notice from either
of the Founaing Members that it desires to continue the
Corporatmn, in which case the Corporauon shall continue,
and the Founding Member not desmng to continue the
project to Phase IT1, shall withdraw as a member of the
Corpomﬁoﬂ. '

SECTION 2. NUMBER OF DIRECTORS

The authonzed number of d1rectors shall be nine (9) during the term of the
Agreement among CaItech UC CELTCO and ACURA entitled “Agreement Among
TMT Proj ect Participants, 2007.” If the Board is to have more or less than the nine (9)
‘authorized directors, the Foundmg Members must unanimously agree to the amendment

to these bylaws that effects that change.

SECTION 3. SELEC’HON OF DIRECTORS
~a. . Ata meeting of the Founding Members or by unanimous written consent

prOcedﬁres, each Founding Member shall appoint three (3) directors to the Board. In
addition, the Foundihg Members shall eppoint to the Board three (3) natural persons
nommated by the Executive Director of ACURA (“ACURA-Nommated Directors™). The
Foundmg Members may unammously agree to increase the number of directors chosen
by the Founding Members or nominated by others whom the Founding Membets have
unanimously agreed may nominate directors. A Founding Member may remove a-
director appointed by that Founding Member at any time and for any reason. The

| Executive Director of ACURA may require that the Founding Members femove an

ACURA-Nominated Director at any time and for any reason.
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b. The ACURA-Nominated Directors shall serve until the expiration of the
terms to which théy have been appointed, unless there is a breach of that agreement
among Caltech, UC, ACURA, and CELTCO, entitled Agreement Among The California
Institute of Technology, The Regents of the University of California, The Association of
.Canadian‘Unive'rsitics for _Research.in Astronomy, and The CELT Development o
Corporation, (“Agreement Among TMT Participants, '2007”), unless the Executive
Director of ACURA requires that the Founding Members remove one or more ACURA-

Nominated Director, pursuant to subsection a, abdve, or pursuant to subsection ¢, below.

¢.  Therightof the Executive Director of ACURA 't_o'nominate directors to be
desigi_lated to the Board shall be dependent on ACURA honoring its respective financial
_ commitments to the Corporation, pursuaixf to the terms of the Agreemeht Among TMT
' rojéjct Pai'ticipailts?'2007. ‘A failure by ACURA to honor its financial commitments
shall, at the Founding Members’ discretion, result in ACURA immediately losing all
" rights to nominate diréctors to the Board and its sitting’ dirgctoré shailnbe removed.

SECTION 4, THE TERM OF DIRECTORS
Each director si_aall serve a threé-year’ term, except as provided in section
ARTICLE IV. 3.b and 3.c above, and in the case of ACURA-NOII_}inafed. Directors, their
 terms shall not extend beydnd the termination of the Agreement Among TMT Project |
' Pértiéipants, 2007. Directors may be teappointed. ' ‘

SECTION 5. VACANCIES
a. Events Causing Vacancy. A vacancy or vacancies on the Board shall be
deemed to exist on the occurrence of the following;
(i)  the death or resignation of any director,
(ﬁ) the removal of a director by the Founding Member which

appointed that director, or.

- (i) the declaration by resolution of the Board of a vacancy of the

office of a director who has been declared of unsound mind by an order of court or

G-
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convicted of a felony or has been found by final order or judgment of any court to have
breached a duty under Section 5230 (and following) of the California Nonprofit

Corporation law.

b. Résignations.' _Any director may resign, and the resignation shall be
effe'cﬁve on giving written notice to the chair, vice chair or secretary, and to the Presidcht
of the Foundmg Member designating that director, unless the notice spemﬁes a later time

for the resignation to become effective..

K- Flllmg vacancies. In the event of a vacancy on the Board the Foundmg
Member which de31gnated the vacating du-ector shall designate a suceessor to complete
the remainder of the vacating director’ s term, if any. Such vacancy shall be filled by no
later than the next regular meetmg of the Board. Ifa director res1gns effecuve at a future
time, the Founding Member which designated that director may demgnate a successor to
take office when the resignation becomes effectlvc '

SECTION 6. PLACE FOR MEETINGS; MEETINGS BY TELEPHONE
Regular méetings of the Board may be held at any place within or outside the
State of Cahforma that has been designated from time to time by resolutlon of the Board.
In the absence of such deszgnatlon, regular meetmgs shall be held at the principal
CXGCUIIVC office of the Corporatwn Special meetmgs of the Boatd shall be held at any
‘ place within or outside the State of California that has been de51gnated in the notice of the
meeting, or, if not stated in the notice, or if there is no notice, at the prmc1pa1 executive
office of the Corporation. thwithStanding the above.provisions of this Section 6,a
. regular or special meeting of the Board may be held at any place consented to in writing
by all of the dlrectors either before or after the meeting, If consents are given, they shall
be filed with the minutes of the meeting, Any meetmg, regular or special, may be held by
conference telephone or similar communication equipment, so long as all directors
participating in the meeting can hear one another, and all such directors shall be deemed

to be present in person at such meeting.
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SECTION 7. MEETINGS OF THE BOARD OF DIRECTORS

a. Regular Meetings. The Board shall hold regular meetings at least three
(3) times per year, including an annual meeting to occur during the first half of each year.

b. Special Meetings.

(i)  Authority to Call. Special meetings of the Board for any purpose -

may be called at any time by the chair, the vice chair, the secretary, or any two directors.

(i) Notice.

(A) Manner of. G1V1ng Notice of the time and place of special
meetmgs shall be glven to each director by one of the following methods: (a) by |
personal dehvery, (b) by first-class maﬂ postage paid; (¢) by telephone commumcatxon,
cither directly to the director or to a person at the director’s office who would reasonably |
be expected to communicate such notice promptly to the director; (d) by electronic: ma.ﬂ
or (e) by facsnmle All such notices shall be given or sent to the director’s address,
telephone number, e-mail address, or facsmlle‘number as shown on the records of the

corporation,

(B)  Time Requirements. Notices sent by: first-class mail shall |
be deposited into a United States mail box at least four days before the time set for the
meeﬁﬁg. Notices given by personal delivery, teléphone, e-mail, or facsimile shall lbe :
delivered, telephoned, e-mailed, or faxed to the corporation at least 48 hours before the

time set for the meeting,
(C) Notice Contents. The notice shall state the time, and the
place of the meeting if the place is other than the principle executive office of the
Corporation. However, it need not specify the purpose of the meeting.

SECTION 8. QUORUM
' - A majority of the authorized number of directors shall constitute a quorum for the

" transaction of busineés, except to adjourn as provided in Section 10 of this Article I'V.
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Subject to the limitations of the California Nonprofit Corporaﬁons Law and to any other
limitations contained in the articles of incorporation or these bylaws, every act or
decision done or made by a majority of the directors present at a meeting duly held at
which a quorum is present shall be regarded as the act of the Board. A meeting at which
2 quorum is initially present may continue fo transact busmess, notw1thstandmg the
' withdrewal of directOIS, if aﬁy action taken is approved by at least a majority of the
required quorum for that meeting, including by at least one director designated by each

member.

SECTION9. WAIVER OF NOTICE |

The tréinsaetions of any meeting of the Board, however.called and noticed or
wherever held, 'shall be as valid as though taken at a meeting duly held after regular call
and notice, 1f (@) a quorum is present, and (b) either before or after the meetmg, each of
the directors not present 51gns a written waiver of nouee, a consent to holding the
meeting, or an approval of the minutes. The waiver of notice or consent need not speclfy
the purpose of the meeting.- All waivers, consents and approvals shall be ﬁled W1th the
corporate records or made a part of the minutes of the meeting. Notice ofa meetmg shall
also be deemed given to any director who attends the meeting w1’thout protesting before

or at its commencement about the lack of adequate notice.

SECTION 10. ADJOURNMENT
A majority of the directors present, whether or not constituting a quorum, may

adjourn any meeting to another time and place.

SECTION 11 NOTICE OF ADJOURNMZENT

a. Ad10urnment For 24 Hours or Less. If the meeting is adjourned for 24

hours or less, notice of the time and place of holding the adjourned meeting need not be

given.

b. - Adjournment For More Than 24 Howrs. If the meeting is adj ourned for

more than 24 hours, persoﬁal notice of the time and place shall be given before the time

-9-
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of the adjourned meeting to the directors who were not present at the time of the

© adjournment.

~ SECTION 12. ACTION WITHOUT MEETING - |
_ E Any action required or permitted to be taken by the Board may be faken without a
meeting, if all members of the Board individually or colle'c;tivelﬂconsent in writing to
 that action. Such-action by written consent shall have the same 'fo:ce and effectas a
unanimous vote of the Board. Such written consent or consents shall be filed with the

minutes of the proceeding of the Board.

SECTION 13." FEES AN'D. COMPENSATION OF DIRECTORS
. Directors and members of comrmittees shall not receive compensation for their
. services, but may receive such reimbursement of expenses, as may be determined by

resolution of the Bba_rd to be just and reasonable.

-10-
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ARTICLE V
COMMITTEES

~ SECTION 1. COMMITTEES OF DIRECTORS
The Board may, by resolution adopted by a majority of the directors then in
office, de&gnate one or more committees to serve at the pleasure of the Board. Any
committee, to the extent prov1ded in the resolution of the Board, shall have all the

authority of the Boarci, excépt that no committee, regardleés of Board resolution, may:

a. approve any action which, under the Iax?v, requires Boé.rd approval;
b. remove any officer from ofﬁce
o c fill vacan01es on the Board: or in any comrmttee
d. ~ fix compensation of the directors for serving on the Board or on any
committee; '
e.. amend or repeal these bylaws or adopt new bylaws;
-+ § amend or 'repeal any resolution of the Board which by its express terms is

not so amendable or repealable;

g. appoint-any other committees of the Board or the members of these
committees; '
b apprbve any transaction (i) to whiqh the corporation is a parfy and 6ne or

more directors have a niaterial financial interest; or (ii) between the corporation and one
or more of its directors or between the corporation or any person in which one or-more of

its dn'ectors have a material financial interest.

SECTION 2. MEETINGS AND ACTION OF COMMITTEES
" Meetings and action of committees shall be governed by, and held and taken in
accordance with, the provisions of Article IV of these bylaws, concerning meetings of

directors, with such changes in the context of those byléws as are necessary to substitute

211-
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' the committee and its members for the Board and its members, except that the time for
'regular meetings of committees may be determined either by resolution of the Board or
by resolution of the commiittee. Special meetings of committees may also be called by
resoluﬁon‘of the Board. Notice of special ineetihgs of committees shall also be given to
any and all alternate ‘mem-ber's who shall have the right to attend all meetings of the
committee. Minutes shall be kept of each meeting of any commiittee and shall be filed
with the corporate records. The Board may adopt rules for the government of any

committee not inconsistent with the provisions of these bylaws.

ARTICLE VI
OFFICERS

SECTIONl OFFICERS _

a." The officers of the Corporation shall be a chaxr a vice chair, & secretary, a

chief ﬁnanc1a1 ofﬁcer, who shall be referred to as the treasurer, and a Project Director.

b.  The cha1r and the vice chair shall each be one of the d1rectors designated
pursuant to Section 3 of Article IV. The position of chair shall alternate every two (2)
years between a chair appomted by the President of Caltech and a chair appointed by the
President of UC. The vice chair shall also be appointed from the Board’s membership
and shall alternate every two (2) years between a v10e chair appomted by the President of
Caltech and a vice chair appointed by the President of UC. The vice chair shall be
appointed by the member whose designate is not chair. Ifthereisan uﬁexpected vacancy
in the chmrmansh1p, the vice cha1r shall serve as chair for such short time until a new
chair is appointed. It there are more than two members, the members shall agree on new

procedures

e The Corporation may also have, at the discretion of the board of directors,
one or more assistant secretaries, one or more assistant treasurers, and such additional
ofﬁcefs as may be appointed in accordance with the provisions of Sections 3 of this
Article V1. |

-12-
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d. Any number of offices may be held by the same person, except that

neither the secretary nor the treasurer may serve concurrently as the chair of the board,

the vice chair or the Project Director.

SECTION 2. TERM OF OFFICE AND APPOINTMENT

a. The first chair shall be appointed by the Preéident of Caltech to Serve until
the second anniversary of the date of the first meeting that the chair was in office. The
~ second chair shall be appointed by the President of UC to serve from the explramon of the
term of the first designated chair-and expire on the second anniversary of such
appointment The position of chair shall thereafter alternate every two (2) years between
a chair- appomted by the Premdent of Caltech and a chair appomted by the President of
: UC If the term as dlrector of a chalr or vice ¢hair ends before that person s term as chair
or vice cha1r ends that person’s term as chair or vice chair shall continue until its end
only if that person is reappomted as a director, otherwise, the Presxdent of the Founding
Member which designated the director who was servmg as chair, shall appomt another

director to complete that director’s term as chair.

b. The term of the vice Chall‘ shall be concurrent with the term of the then
mcumbent chair. The vice chair shall be appomted by the Foundmg Member whose
designate is not chair.

C. The. secretary treasurer, and Project Director shall be chosen by, and serve -

at the pleasure of, the Board

SECTION 3. SUBORDINATE OFFICERS

The Board may appoint, and may authorize the chair or another officer to appoint,
| any other officers that the business of the, Corporﬁtion may réquiie, each of whom shall
have the title, hold office for fhe peﬁcd, have the authority, and perform the duties

specified in these bylaws or determined from time to time by the Board.

-13-
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SECTION 4. REMOVAL OF OFFICERS

a. Neither the chair nor the vice chair may be removed during the term of his

or her office, except by the Founding Member Which appointed that officer.

b. Subject to the rights of any officer under a contract of employment, any -
other officer of the Corporatlon may be removed, with or without cause, by the Board, at
any regular or special meetmg of the Board or by an officer on whom such power of

‘removal may be conferred by the Board.

SECTION 5. RESIGNATION OF OFFICERS
Any ofﬁcer may resign at any time by giving written notice to the Corporatlon
and, if appointed by the President of 2 Founding Member to that President. Any
res1gnat10n shall take effect at the date of the receipt of that notice or at any later time
 specified in that notice; and, unl_ess otherwise specified in that notice, the acceptance of
the resignaﬁon shall not be néces’safy to make it effective. Any resignation is without
~ prejudice to the rights, 1f any, of the Corporatlon under any contract to which the officer

1s aparty

SECTION 6. VACANCIES IN OFFICES _

© A vacancy in any oﬂ'lce because of death resignation, removal d1squahﬁcatwn,
or for any other cause shall be filled only in the manner prescribed in these bylaws for
regular appointments to that office. In the case of a vacancy in the office of the chair or
"Vice_ chair, secretary, treasurer or_Projeet. Director, the vacancy will be filled for the
balance of the term of that office.

SECTION 7. RESPONSIBILITIES OF OFFICERS

_ a. Chair_. The chair shall prceide at meetings of the Board. In addition, the
- chair shall be the chief executive officer of the corporation and, subject to the control of

- the Board, shall have supervision, direction, and control the business aﬁd the officers of

==
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the Corporation. The chair shall have such other powers and duties as may be prescribed
by the Board or these bylaws. The chair shall have the right to delegate such powers and
. duties to the Project Director and to other officers and employees as the chair deems

appropriate.

‘b Vice Chair. The vice chair shall act in the place of the chair in the latter’s
absence, in the event of the mablhty or failure of the chair to serve, or during a vacancy

in the oﬁﬁce of chair.

c. Secretary. ‘The secretary shall attend to the following: _
@@ Book of Minutes. The secretary: shall keep or cause to be kept, at

the principal executive office or such other place as the Board may direct, a book of
minutes of all meetings and actions of directors‘and committees of directors, with the:

© time and place of holdmg, whether regular or special, and, if speclal how authorized, the
notice ngen the names of those present at such meetmgs and the proceedmgs of such

meetmgs

-

(11) Notices, Seal and Other Dutles The secretary shall give, or cause

to be glven notice of all ‘meetings of the Board required by these bylaws to be glven He.
or she shall keep the seal of the Corporatlon in safe custody. The secretary shall have
such other powers and perform such other du‘ues as may be prescnbed by the Board or

these bylaws
d. Treasurer. The treasurer shall attend to the following:

@) Books of Account. The treasurer shall keep and maintain, or

cause to be kept and maintained, adequate and correct books and records of accounts of
the properties and busmess transactions of the .Corporanon, including accounts of its
assets, liabilities, receipts, disbursements, and other matters customarily included in
financial statements. The books of account shall be open to inspection by any director

and by authorized representatives of any member at all reasonable times.

-15-
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(i)  Deposit and Disbursement of Money and Valuables. The
treasurer shall deposit all money and other valuables in the name and to the credit of the

Corporation with such depositories as may be designated by the Board; shall disburse the
funds of the Corporation as may be ordered by the Board; shall render to the chair
whenever he or she may request it, an account of all of his or her tansact_iohsAas treasurer
and-of the financial condition of the Corporation; and shall have oﬁler powers and

pérform such other duties as may be prescribéd by the Board or these bylaws.

(i) Bond. Ifrequired by the Board, the treasurer shall give the
» Corporation a bond in the amount and with the surety or sureties specified by the Board
for faithful pefformance of the duties of his or her office and for restoration to the
- Corporation of all its books, papers, vouchers, money, and other property of every kind in -
the possession or under his or her control on his or her death; resignation, retirement, or

removal from office.

, ‘e. . Project Director. Th_é Project Director shall have such 'respo_nsibility for
the day-to-day operations of the Corporation as may be delegated by the chair.

ARTICLE VI
INDEMNIFICATION OF DIRECTORS, OFFICERS,
EMPLOYEES, AND OTHER AGENTS

SECTION 1. RIGHT OF INDEMNITY ,
To the fullest extent permitted by law, this Corporaiioﬁ shall indemnify its
 directors, officers, employees, and other persons described in Section 5238(a) of the

California Corporations Code, including persons formerly ’ooéupymg any such position,
against all expeﬁses, judgments, fines, settlements and other amounts actually and
reasonably incurred by them in connection with any “proceeding,” as that term isusedin
that Section, and including action by or in the right of the Corporation, by reason of the
fact that the person is or was a persori described in that section. “Expenses,” as used in
this Bylaw, shall have the same meaning as in Section 5238(a) of the California

Corporations Code.

-16-
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SECTION 2. APPROVAL OF }NDEMNITY

-On written request to the Board by a person seeking mdemmﬁcauon under
Section 5238(b) or Section 5238(c) of the California Corporations Code, the Board shall

| promptly determine under Section 5238(¢) of the California Corporatibns Code whether
fhe applioable stardand of conduetses foriin, Section 5238(5) or Section 5238(c) has
been met and, if so, the Board shall authonze mdemmﬁcatlon If the Board cannot
authorize mdemmﬁcaﬁon because the number of directors who are parties to the
proceedmg with respect to which indemnification is sought prevents the formation of a
quorum of directors who are not partzcs to that proceeding, the Board shall promptly have
a meeting. At that mcetmg, the board of directors shall determine under Section 5238(e)
of the California Corporatmns Code whether the applicable’ standard of conduct set forth _
in Section 5238(b) or SeCtIOI_J 5238(c) has b_een met and, if so, the dxrectc_)rs present at the

meeting in person or by proxy shall authorize indemnification. -

SECTION 3. ADVAN CEMENT OF EXPENSES

“To the fullest extent permitted by law and except as otherwise determmed by the
board in a specific mstance expenses mcurred by a person seeking mdemmﬁcamon under
‘Sections 1 and 2 of this Artlcle VII of these bylaws in defending any proceeding covered
by those Secnons shall be advanced by the Corporation before final dxsposmon of the
proccedmg, on receipt by the Corporation of an undertakmg by or on behalf of that
- person that the advance will be repaid unless it is ultimately determined that the person ‘is

entitled to be indemnified by the Corporation for those expenses.

SECTION 4. INSURANCE

The Corporation shall have the nght to purchase and mamtam insurance to the
full extent permitted by law on behalf of its officers, dlrectors, employees, and other
agents, against any 1iabi1ity asserted against or incurred by any officer, director,
employee, or agent in such capacity or arising out of the officer’s, director’s, employee’s,

or agent’s status as such.
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ARTICLE VIII
RECORDS AND REPORTS

SECTION 1. INSPECTIONBY DIRECTORS

a. Every director shall have the absolute right at any reasorxable time to
irispéét all books, records, and documents of every kind and the physical --propcrties of the
corporation. This inspection by 2 director may be made in person or by an égent or
attorney, and the right of inspection includes the right to copy and make extracts of

docurnents

b, ; The Founding Memibers, the directors of the Corporatron énd such

' persons as may be desrgnated by the Foundmg Members or the Corporatlon shall havc

the right to examine and audit all records and other evidence they reasonably deem
appropriate to verify all costs clarmed to have been incurred by the, Parties to the

: Agreé_menf Am_éng T™T ?roj ect Participants, 2007 (“Participants™) as in-kind
eariibutions thér the Parties each claiin as 2 credit toward the ﬁrrancial commitment they
‘each have made under the terms of the Agreement Among TMT Prog ect Partrcrpants |
2007 and as non-direct costs as defined i in the Agreement. The Pa.rtres shall cause to be '
provided to the Founding Members and to such persons as may be desi gnated by TMT,
access to the appropn'ét_eA réc_ords_and other information on reasorrabie n‘otic_e'b and at

reasonable times for that purpose.

SECTION 2. MAINTENANCE AND INSPECTION OF ARTICLES AND
" BYLAWS
The Corporatiorl shall keep atits principal executive office the origina',l ora copy
of the articles and bylaws as amended to date, which shall be open to inspection by each -
member at all reasonable trmes during office hours, and to any other person who is

required by law to be given access.

SECTION 3. MAINTENANCE AND INSPECTION OF OTHER
CORPORATE RECORDS
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The accéunting books, records, and minutes of proceedings of the Board and any-
committees(s) of the Board shall be kept at such place or places designated by the Board,
or in the absence of such designation, the principal executive office of the Corporation.
The minutes shall be kept in written or. fyﬁed fohﬁ and the accounting books and reéords
shall be kept either in written or typed form or in any other form capable of bemg b
converted into written, typed, or prmted form. The minutes and accounting books and
records shall be open to inspection on the wntten demand of any member. The

| inspection may be made by any person authorized by the member demanding inspection,
and shall include the right to copy and make extracts,

SECTION 4 ANNUAL REPORT TO THE DIRECTORS AND TO THE
MEMBERS

The Corpdration'shall provide to the diréctors, and to each member, within 120’ ,
days of the close of its fiscal year, a report contalnmg the following information in

reasonable deta11

a.  The assets and liabilities, including the trust funds, of the Corporation as
of the end of the fiscal ycar. |

b. The principal changes in assets and liabilities, including trust funds, during
“the fiscal year. '

c. The revenue or receipts of the Corporation, both unrestricted and restricted -
to- particular pur_poses,' for the fiscal year, iricluding a statement of contributions made by

“each member,

d. The expenses and disbursements of the Corporation, for both general and
restricted purposes, during the fiscal year, including a statement of distributions made to

each member.
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e. Any information required by California Corporations Code section 6322

>

regarding transactions with or indemnification of interested persons.

ARTICLE IX _
DISSOLUTION.OF CORPORATION

“The Corpora’uon may only be dlssolvcd with the consent of the Founding
Members and a maj onty of the authorized number of directors, and as othervwse -
permitted by law. If no Founding Member elects to proceed to the development phase of

a 30-meter class telescope, the board shall dissolve the corporation.

ARTICLE X .
CONSTRUCTION AND DEFINITIONS

Unless the context requires otherwise, the genera‘lvprovisions 'rules.' of _
-construction, and definitions in the California Nonprofit Corporatmn Law shall govern
.the construction of these bylaws. W"1thout hmmng the generahty of the above the
mascuhne gender includes the feminine and neuter, the smgular number includes the
plural, the plural number mcludes the smgular and the term “person” includes both the

Corporatlon and a natural person.

ARTICLE X1
AMENDMENTS

Except as provided in these bylaws new bylaws may be adopted or these bylaws

may be amended or repealed only by approval of a majority of the authorized number of

directors.
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