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CALFORNIA FORM |
Exemption Application 3500
Narme of orgaruzatien i shown 1 your opIneaton’s aricies o declration of | Federal empyer dertfication nurber (FEN)
2a0wes Fumber a0 Lheed) PUE o Daytme wecrone nutter
1290 McKay Drive 408-202-9527
Clty Town, o Post Office Sate 2P Code
San Jose CA 95131
Narve of epresentative © be comtacied rgardng addiona requrements of infoamaion Daytme Slegtone number
Daniel G. Dutro (Arthur Andersen LLP) 513-762-0114
Fopresertatve's malng addvess (nuTter and steet) PNS .
720 East Pete Rose Way, Ste 400
iy, Town, o Post Ofice ) 2° Code
Cincinnati OH 45202

|- ALL applicants must complete item 1 through item 71. Also fumish the Information requested in item 8 through ilem 25, as applicable,

1

Enter the Califormia Revenue and Taxation Code (RATC) Section under which exemption is claimed 23701d . Ses General Information C,

a
b Primary activity of organzation: Charitable
2 a2
Date organized
b Ifincorporated, fumish the following Information:

(1) Dateincomporated 4/20/01 (3 Date qualifed in Calomia 4 /20/01
(4) Calornia corporstion number 2342284

(2) ¥incorporated in another state, idently the state

What is e form of the organzation? [ Incomporated [T Unincorporated associaton [ Trust

3 a Has this organization or its predecessor(s) previously applied for exemption? [] Yes [x] No

“Granted” or “Denled” afler the box{es) checked:
(] Caifornia Date [ Federal Date

LN

Fumish coples of any determination letters recelved.
4 2 Has the organization fled federal income tax retums? [ Yes [ No
b M"Yes " stale type of rebuns and years fled.

b I *Yes," chack the appropriate box(es) below and enter ather "Granted” or "Denied.” Also enter the date the exmplion was

(] Other State Date

¢ Enter the RATC Section number under which the organizaion previously led with the Franchise Tax Board (FTB)

§ Annwal accounting period (must end on last day of the month). December 31

-

GO .cvovvrerrnurronntonsnnesesssrseneese reesntrasenssdeseerdsndPdastasssnssassesisncansntecsess X
f WIWW.W.memmeM?Im'SIgM gﬂ;
inchuding duties, responsibiities, qualiications, and COMPENSIBON . ... .......oevieers. 2T € m ................. x

@ Wil any member of the board of directors be compensated for services other than senvices performed 83 @ board membe, .9,
officer, andlor empioyee? If “Yes,” furnish the name(s) of the direclon(s), and the amount(s) of compensation for each. Also list

6 2 Isthis a new organization? If “"No.” attach a statement Indicating the name of the predecessor(s), the period during which Yos | No
il was in existence, the reasons kr its lemination, and the RETC Section number under which it previously fled with the FTB . ... .. x

b Is this a membership organization? i *Yes,” attach a statement that fully explains the qualiScations for members, the different

classes of membership, the number of members in each class, and the voting rights and privileges accorded eachdlass .........,
¢ Has the organization made, or are there plans to make, any distribution of its property or surplus 10 officers or members?

I *Yes," attach A cetalled Slalomanl .. ... ... . ittt it e E e ey
d Wik any of the incorporators share any faciities with the organization? i "Yes,” aftach a detailed explanation . S€€ . Stmt, 1 |
@ Wil any property be rentied, purchased, or transferred in any way from any of the incorporators? If *Yes,” attach a detaled

the names of the other dreciors, indicaling their blood or marriage retatonship, If any, 0 the compensated director(s) ............ X
h Doss the organization plan o conduct rafles? If so, attach a statemeant describing how they will beconducied ... ........ ... X
Continue to Hem T,

Be sure to include the $25 application fee. Make the check or money order payable to the Franchise Tax Board. Do not send cash. Allow 90

calendar days for processing.
Under penalties of perjury, | deciare that | have examingd this acolication, Inchuding accomnanying schedules and statements, and 10 the best of my knowsedge and belied, it is
(e, comect, and compiete. ,
M s/ Michael E. Marks diﬂdf/
DATE SGRATURE OF OFFICER OR REPRESENTATIVE TME

] 350000104082 [
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7 10 ENSURE THAT THE FTB WILL PROCESS YOUR EXEMPTION APPLICATION, ATTACH THE FOLLOWING INFORMATION TOYOUR APPLICATION.

2 A copy of the creating docurnent. Tha type of document b b submistad depends upon the way i which Ihe arganization was cregtec. H the organization .

. A California corparatior, submit a copy of e enoarsad ariicles of Inconaration and all suosequenl endorsed amendments. "Endorsad” means the articles

haat Ihe slamps of the Secretery of Stale. See Stmb &

+ A lomgn comoratior that &5 qualif ed through Ihe 505 -0 Cdifomea, submlk a copy of the endorsed articles of incorporetion end 21 subsequent sndorsed
amendments from the stale or couniry in wheeh incarporaied, “Endursed” means the articies bear the stamps o Ihe Secretary of State.

«  An unincoporaled association, submit either: a copy of the constiultion, aricles of assaciation, bylaws, or otner document ihal contains the language
requited a5 shown in the samples or. page & AND which i sqned by the bosrd of dirsclars or ather gaveming body.

v A Irust, sJomit & copy of the frust gooument and any suosequont mnclifications 1 it

h A cooy of the bylaws, proposed bylaws, or ather code of raguiztions, See Scmt 7
¢ Financid documen:s. The documents 1o be provided depend upon whesher the organization nas beer operaling or hass nat yet started ko opéraie. If 1
organization fes.:

1. Baen operating, furrsh complete statements of receipts and sxpanditures, assets and liabiliies for each accounting perlod thal i has been in exdstence
and for which exemption s requested. See Ihe Receipts and Expense Statement or Side § of this form. Do nat send bank slatements o manthly
reports. However, benk staremenls of monkly ceparls should b mkned a5 support for itemns on the income and egense statement.

7. Been operating bul has nol had ary firarclel aclivity, provide information substariating operalions during the years lor which you are requesting
ewemptior., Example, minutes from mestings of board of dirctars.

3. Mo yel started to operate, furnish a proposed budget showing the soures of incorme and areas of expenditures for the first year of operation. The budget
is requlzed before the FTB will process the anpiitation and should be based upon the most Feasorghie mpectations. Refer to the Raceipls and Expense
Stmment on Side 6 of Ihisfom. See Fage 6 of this form.

d A stalement deserbing the specific purpases for which the onjanization was famed. A ganerd nonprofi: purpose s'atement will not be acceqkable, and do not

quote the articles of moorporstion or blews.  See Stmit 3

¢ A stalement describing In deta! Ihe programs ar sctivtiies that the organization prasentty conducts or will conduct and how it will accomplish its specific
PUTTCESE, See 5tmt 3

[ A stalement describing in detail sach tyde or sowte of Finding, each fund-rmising actdly, snd each business erterprise the organizalion has angaged in or
plans ko engdge in sither alone or with olher paf‘.ie%[acmmgmied bw rafpies of 2 agreements, i anvy, for the conduet of each lund-rasing activily o busingss

Bnteryisal, e tmt

g A sistement that fuilky explains any discontinued specific activities thal Ihe arganization engaged in or sponsored. Give dates of com rvercenmsant and
termination and the reasons for discontinuance, (Credl f Ihis is a new organization.) nfa

h A copy of sach ks, i any, in which the omanizaiion is the legsae o lessor of propery {raal, personal, gas, uil, or mineral), or n which an interest is owred
under such laasa, logedher with coples of /| agreements with: olher perties for develppment of the property. 11/ a3

i Samples of any [tersture that the organizatien sells or disinbutes and samales of any srganizational advestising,

n/a

Each itern listed balow refars to a separate California Revenue and Taxatlon Code {RATC) Section, Salect the appropriale section under which
your organization clalms exemplion and provide the reqquasted information.

L

RBTC Section 23707 — Labor, agricultural, or horticultural arganization: Submit an axplansison of any services o a¢ performed for members. Cooperstive

orpanizations aaplying for exemption under RATC Sectlon 23707a must submit a copy of Ihe federdl acernplion batter showing exemption under IRC

Saction S01(£N5)

RETC Sacilon 23701b — Frajemal heneficiary societies, eic.:

% State whether Ihe organizallan opertes, or plans to operae, under tha lodgs system or for the: exchusive henefit of the mambers of 3 lodge system. Oparating
under the lodne System means camying on activiies under a furm of organization thal cemprises loca branches (called hodges, chiapters, of the [&e) that are
largely seff-ggvarming and chartered by a parent crgantzalian.

b If she omganization is a subardingle or kel lodge, efc., attach a ceddicale signed bry the secretary of the parent organization certifying that the subortinate
Indge is & duly constiluted body oparsting under the jurisdiction of the parent body.

¢ |f tha organization is @ paren; or grand lodge, attach a siatemant showing the number of si:bordinate lodges in aclive aperation and whathar peariodic meetings
an actually held,

d Attach a statement describing the types of benedts (e, sick, accident, or other benefits) paid, or lo be paid, tn members,

RATC Section 23701c — Cemetery company or corparation chartered solety for burial purposes:

a Abkzch these stalements erdir dwouments:

{1] Corplets copy of the sales contract or olher document invalved in the oganization's acquisition of cemetery property,

{#] Complete copy of any conlract designating an agent 1o 58l the cemelery plots.

13 Mame(s) of officer(s) and direcian(sh of your organization from the dale of incorparalinn to tha presan! date, and Ihe parod tor which each held office.
4] Appraisad value of cemelery property s of the date acqured (the apprais should be obtained from saurcas other inan the parties 0 inkeest).

b Does the oranization have ar Jian to have a perpehual carg und? [ ] Yes [} No
M "¥zs ” Fueiish a copy of the federal exermplion letter, a copy of e fune agreement, and & starement esplaining the nalure of such fund jcash, securilies,
unsole land, stc.). Also atach a siatersnt thit fully explains the manner in which the tund is or wili be administened, Ihe specific purposes for which the fund
i5 Io b used, and the nameds; of the person(s} admimstering the fund.

¢ Does the organizaion opersls 2 crematorium? 1+ | Yes [ ) No

Side2 Form 2500 C1 (REY. 2000) ] :scoon204082 [
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|
11 REVC Section 23701d —Relkgous, charitabie, scientific, literary, or edugalional organization: Attach a s-alermert axiaining Yes | No
all "¥es™ answers in sern 19a hrougn tem 112,
a Has the onganizalion raceived, of does il expect 1o recewe, 10% o mome of its assels fror any cmanization o group of aff aled
aganizetians (2lisec shrough steckholding, comman cwTership, o7 GEREWTER |, 2y MOVIZuaE, OF members of a tamiy -
preug {orodfer ar sister whather whole or nalf blood, spouse, ancestor, of lingal descendart]? L. =
b Is he organ.zakion row, has it ever been, or does it pian 1o be engsged ¢ camying on propaganda, or otherw se advoCating or
apposing pending or propased legisiatior. (Pis includes dissemination of such inlemmation 1o e general pualic wile
representing the organization)? ...l X
¢ Has e onganization paticipated in, o does it plen 10 participa’e or imerveng.n, any padifca campaigr: {including the publishing or
uustﬁbutingufstalemm:sjonbeﬂafu{,urinmpﬂsitamlu.mycam:idaieforpublicnfﬁue?.._ X
d Does Ihe argarization hold, o plan te hold, 10% o more of @y ¢less of steck or 10% or mare of the tetal cembined voing power
X

of slock in gny comporation? ..o
& If¢laming exemption as a church, attach a statement including the information raguested in [tam {1} trough item (B below: nfa

1} Has a permanent place of worship been established? At what andress? Wao is the eyl ownien of this property? Destribe the physical characteristics of

your churth tilsings. Explain to what extent these Duildings are wséd] Tor pLpases other than religlou s worship,

{2} Dees the srganeation have 2 reguiar congragalion or corduct relig.ous seraces on & regular basis? Hew many Usually attend the reguler worship

senices” Aldach samples of warship service programs and fewspaper armoumncements of your activiles. Wheare and how often are refigious senvices

P ?

{3 Fumish inirmalian regardng the religious background and famal religious traring of the relkpous leaders, Fumish 2 copy of each refigious leader's

cexlificame of ardination.
[4} Wit amount of the annual gross income will be received from incomeslors, ministers, Gficers, directors, of thelr familiss?

{5 What amount of the organization’s proposed ependilures will be usad for the personal livisy expenses of the individuals mertioned in item {4) above?
{6} How many holrs oer week will the ndigious or spirilual leader(s) devele 10 omanizationd activities? Wil this personts) engage in employment unralated ‘o

the activities of the organizton? If so, mdicate Ihe numbe: of haurs per week ard describe the ampoyment 2Ny

{71 List = Ihe oficers, directors, trustees, etc., of tha erganization and describe thed: qualifications lor such afice. Are any of he officers or dimctors realed

by bood or marriage? N "Yes,” eiplaln,
i8) Wil any lounder, member, or ofcan
{a] Taka avow of poverty?

{b} Transfer persoral assets Io this pmanizstion, ke 3 home, automobile, furmishings, Dusiness. or recreational assets, gc., that will be mede avalable

for e personal uze of the doner(s]?

ic] Assgn or doneie to the anganizallan income Ihal will e used in par or whale ta pay the dorors) 8% saary, stipend, or lfiving Slowanss [such as

food, medkcal wqensas, cothing, insurance, &tc.]?

12 RATC Seclion 23701 —Business keagus, chamber of commerca, wic.: Has the arganization performed, o does t plan l perfon, particular services for
rmembers, shareholders, or others, such as fumnishing eredit reports or epllection accounls, inspecling products, sonducting advedising, puchasing merthandise,

or other similr urgertakings? [ ] Yes [] No M “Yes." akach & deliled slalemen:, incluging ingome reakired 2nd apanses inclamed in such eclivities. Il

engaged In advertising, atach samples of malend,
i3 RETC Section 23701F — Civie leagues, social walfare omanizations, and local 2ssociations of empioyocs.

a i you are apphying a5 a ot leegue or socidl welfane organization, you must atach & stdement esxplaining How you will promote the commen good o wedfare

of an enine commy nity.

b If you are applying as @ lacal association of employess, atlach a staterment glving the narmeas and adoresses of emplovers Ihat heve pnployees
who are gigible far mernbarship in the assoiztion. i an employer ks employass (who ars eligible for membershep) ocakad in more than one
plart or office, give the ardress of esch plant or office.

14 RATE Bection 21701y — Soctal and rcreational organization:

3 Has the omanization soicited, or doss It plan bo solick, pudlic paironege of the tacilities by adverlisemant or otherwise? If “Yes,” aitach
sample copies of such advertizements or other solcitalions ... ... i

B Are nonmembers, olher Ihan bona ide guests of members, permitied, or will hey he permitter, la use the club facillties or participate
in ar attend any funclions o activities conducled by he organizalianT i “Yes,” atlach a statement descrfing Ihe functipns or activities
in which ronemembers have particpated or will participate, of to which they have been or will be admified. If nonmembers have
participaned in or have been admitted to any funchions of activifies, siate the amount recgived frorn nonmembers. Pravide a schadula
iz Ihe staterment detalling e expenses attibulable 10 such nonmembers, the expenses ettributeble lo such furgilens, and the
Gisposition made of net profits, if any, derived oM I RURCHOS ... 0 e

¢ Has the organizalion renten of leased, or does it plan to rent or fease, any part of the chul's property to athers? 1f "Yes, " attach 4
staement indicating the rezson bor such aclion, or aroposed action, and the amount recaived, or o be received. Also attach caples
of the renlal B0MEEMENTS OF KESES . .. .\ .\ e oo oa oot ot e e

¢ Has Ihe organization dedved or wil it decive any incoime fim nonmesmbers not aplainad sbove? Il Yes, esplainineewl ... ...

o Fumish 3 stalament separaing the member and narmemasr ncome for the pasl three years 2nd a proposed bindge! separating
merber and nonmember meame kor the nexd penad of operation.

Yes

Mo

f  Enter the tatal number of club membeers: | thexe ane difierenl classes of membership, atlach a statement explaining the dues and privileges

of sach class,
g Provide copies of:
1} Holes nules;
(2] All other documenis Used in considering of granting mermerships, inc'uding agreemenis or contracls, if any; and
{3 Coples of corparate resalutions demanstrsting adoption of policy or change of palicy regarding mernbership of use of facililies.

STE A 1175
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15 RE&TC Section 23701h — Titke hotding corporation:

a Attach 3 slaiement giving the compiele names and addresses of groarizations for which itz 1o propery is heddl, Ihe number of shares of capital stock Med
and whether shares of stack have ewer been held by persons ciher than sush organizalions. I stock was 5o held, include Ihe yeas hesd and the total number
of srares of each Ciass of slock. : - =
Note: RETC Secton 23701h requines luming over net ncome 1o & parent o-ganization nariodically, Crganizations with mesmbers, incorparating s a nonprofit
corperation under the Califomia Corporations Code, are preciuded Fom semgd status under RETC Section 23701h. Section 5410 and Section 7411 of the
Calformia Corporations Code pmbibit ary Cistition to mambers of nonprofit public denelit cororztions of nongrofit mutual benafit corporations unkss fhe
organEaton o SE0IVES.

{nganizations geeking exemplion undes RATC Section Z3704h that have members must incoronale under the far profil prowision of the Galifomia
Comporawns Goda.

b Stale whether the annual ingorne (less expenses) is, or wil b, tumed over to the rganizalen for whach Lt 1o property is hebd. Explain what despostiion wii
b racle of ircome that wikl rot be tumed over to the ohganization.

¢ Altach a copy of an exemplion ketter {federsl or Calitomia) for sach arganization for which property will be hald. [T propesty will be held for omanizalion(s)
located In Califormia, you must fumish a Califomia eem pon ledler.

16 RATC Section 23701 — Voluntary emplayeas’ beneficiary prpantzation: Fumish 2 copy of the facerel determinaticn better showmng exemplion under IRC

Seclion 5014c)g9).

17 RATC Section 23701| — Fraternal society, #tc.:

2 State whether Ihe omanizabion operates, of plans 10 opérate, Linder the: lodge systemn of jor the exclusive banefit of tha mernbers of a lodge system. Operating
urider the lodge systers means camying on acfivities under a form of organizaiion that comprises local branches (called lodges, chapters, or The like) hat e
|argedy seif-governing and chartered Ly a parnt organization,

b I the prganization is 8 suborginate or ocal lodge, elc., atlach a certificate sigad by the secratary of the: parent organization partifing thet the subordinate
looge is @ duly constituted bagy operating under the junsdiction of the: parent by

¢ It the organtzation is 8 parert or Grand lodgs, attach a stalement showing the number of surdinate lodoes n aclive operation and whealher penbdic meetings
are aclually nedd,

15 RETC Section 23701n — Supplemental unemployment compansation irust: Allach a copy of the suppemental unemploymen] benefit plan and pertinent
aproaments and 2 copy of the lederal determinalion letter.
19 RETC Section 23701t — Homecwnans' association:
4 Fumish & copy of the recorded Declaration of Covenanls, Conditions, and Restrictions.
b Will any of the individual unitsfiots gemed by the organizalion or its mernbars be ocoupied for other Ihan personal residentlal purpases?
] Yes [ No IF*Yes,” provids the follmwing inlornallgn:
t) What perceniage of Ihe unitsots will be usad for ronresisential parposes?
{2 Il the organiztion clams exemption &5 3 CoNDIMUM mianagement assaciation, enter square foolage of all units and square footage deviled o
residential pumDosas. Al units Ressidanitiz
{3 IFihe organizalion elaims exemption 85 2 residentil real estale management association, enter the |ncal reel property Zoning Tor kots wilnin the
associalion. Totdl number of lots Numbar of lots zoned residential
4] Wht percentage of the organizalion's total gross income wil be gerrver From dues, fees, or assessments fom nonresidenlisl members?
¢ Wil Inis organizalion own, maintain, or oparate a mub.al water compeny, well. aisclical generaing [aciity, o other utity? [ ] Yes | ]
b “Yas " describe in detail and answer thesa questions:
{1} Ae the members/sharsholders: || the aclual Users of the wtifty or [[] simpty investors?
{20 Is this organization fumishing utlities o (check aoplcable boxfes)): [7] residential hormes, ] commercizé husinesses (including agricultursl
enerprisas)? If both, indicale whet percent of this arganizalion's totsl income will b erivad from sale of utilities for monresidential usage
{3} How am members'sharsholders assessed for utilities usage? Are by assessad equally or on the basis of squane footagedacreage?
{#) A relers uiilized to determine charges to membersisiockholders? [ Yes []Me
If "Yes," provide § tetailed brasudown on hew rates ane detenm|ned.
d Will sy of the unitafiols be renied by a , O sexies of persons, for periods of lesy than 30 days that, when aided together, equal mone than hall of the
association’s loble year? || Yes [ ! No If"Yes,” what percentage of the unitsActs ane rertied in this manrer?
» What date was the first unit 50ld, or when will the first unit be availatle for sae?
f Wha dale fid the associalion bacome active? Provide details of these activilies.
g When were {will) dues firsl collecled? monith day yaar
20 R&TC Seclion 2370%u — Public Faciity financial corporation.

a Attach semples of al cartiicates of paticipation of ather securilies ko he issued

b Adach coples of @l leases, coniracls, tust agreements, or olher agraements that have been, o will be, enterad inte by this corporation,
1 RETC Section 2370y — Mahtie home park acquisition agsoclation.

2 Ase gl members of the arganization owners of manufaciured homes of mabil hore tenants of the mobde nome park? [ | Y= [ ] Me
If "No," el in the circumstantes Lnder which cthes individuats can become meambers of Ihe organization.

b Dhescribe the mable home park inwhich osnerfienant mambers reside,

¢ Ars gl Ints within the parc rented or leased ta mobile home or manufactured home owners? ] Yes [! No IF Mo explam.

d Does the ren; pad Dy sach owner include rental for the lot cooupied by the moahe home of manuiactored home?  [] Yes ] Mo IF*No,” eotain,

e Wil the omganizanon camy on activilies sier than purchasing or preparning to purchase the mobile home park in which mern bers raside?

[ Yes [ ] Mo If*fes,” describe ir detd the ather aclivities and indicale the percentane of Lozl operanons represenied by such activties.
Sided  Form 3500C1 (REV. 2000} | 3soo000404c82 |
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27 RATC Section 2370w — War Yeterans' srganizaktion:
To be completed by 3 post of sganization of pest o presant merbers of the Ammed Foroes of the Linited States,

_a_ Whatisthe lotal mem bership of your past of ovganization?

.

L]

b
G

d

How miany of your members ane present or lormer members o tha Anmied Forces of the Unifed Srames?
Herw ity members ane Codets (ingude studenls - college. universily, or anTed senaces g aderies]? Flow marmy ane SpoUSEs,
widows, o wowers of canels, pasl or present members of the Armmed Forces of the United States?
Do you nave @ memderstup category aler than the ores et out above? [ Yes [ No If*Yes." olease exalain in detail and enter the number cf
e e in this cAlBgOTY.

To be complated by an susiliary unit of sociely o° 2 Jost or organization of past or presen. menbers of Ihe Armied Forces of the United Slates,

e
t

]

Are you 2l iziec with and organized accorting i e indaws, and regulstions formulatec by such an exerapt post or o-ganization'? MYes [ %
Hevw Mty MBMbars co you neve?
How many members e past of present Tranpevs of the Armed Formes of the United States, o Have SpOLSES OF parsons ralgies them wilhin hwo degress
of blood restion ship (grandparen's, brothers, Sis.ers, &nd grandchildren are the mos, distanl reigtionships allowable) trat are past or present members of the
hmmed Forces of he United Staes fenter fotd)?
Are d' of lhe members themsalvas members of 2 post or angan’zation, dast or presant mem3aers of the Armed Foress of the United Stales, or $pouses of
armibers of such a 20st or organization, or reiated t members of such @ posi or organizaian within twa degmes of blood relationship? [ ] Yes [] Mo
i "No." eplain in defail.

RETC Section 2170%x — Titks hodding crganization:

a
b

G
d

Altach 3 stateraent ciang the complele names and adoresses of organizations af trusts for which lilk to progerty is being held, and the number of shares of
capital stock hekd by each enlity.

State wheher the annual incorne (less egenses)is, or will be, fumad over by the o anizations lor which tile to property is hedd. Explain what disposion wil
e made of the income that is mol or, will not be, turmed over 1o the organizalians.

Fumish a copy of 8 federal determination |etier fy gach organization of trust for which property is, af wia e, hadd.

For tnose organizabions of trugt for which property is, of will be, held et which da not have a kederal determination letter, provide detalled irformnation fo shaw
thal ench shareholder is:

{11 A governmental plan described in IRC Section 414(d}; or

i?) The Uniteg Stales, any stale of pofitical subdivision there!, or any agency o instrurmantality of the faragoing,

CSyata the tatal number of stockholders or benehiciares.

Descrine in detall aach class o7 stock or bendficisl nlerest,

Nole: RETC Seciun 2370+ x raquires tuming over nal meome to spacified parent prganizations perodicaly. Grganizstions with members incorparating as &
nonprofit corperalion unider the Caiifomia Comporetions Code are precluded from esermpt slatus under Ihat section, Section 5410 and Seclion 7411 of the
Califormia Crorporations Goce protibil any distribition o members of ronprofit pubdic benefit corparations or nonpeofit mulual benafit corporgtions unless tha
omanization dissalves,

Organizalions sasking eemption. under RATC Section 29704z that have rmembers must ingarparate uncer the for proft provision af the Calilomia
Corporalions Cods.

RATE Sectlon 23701y — Credit Unlons:

a
b

Provide a copy of your licenss bo operate & credt union,
What is Ihe 'otal number of members of your organizalion?

RATC Section 237042 — Seffdnsurance paols for charitable erganizations.

a
b
3
d

Provide a liet of narmes, Gaiilornla comporalion numbers, and fedecal employer identihcalion numbers {FEINS) far all padicipants in the pool.
Decgribe in devail the activitiess of sach pardicipating comporstion.

Furrilsh 2 copy of Ihe lalest federsl deemnination |efter shawing examption under IRG Saction 501 kt each paricipating corporation.
Thessribe in detal @l nsuranca services ta be praded to members of the padl.

| 250000504082 I Form 3500 ¢+ [REV. 20000  Side S
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Receipts and Expense Statement

Complete Riornalion s-required o adequatety respond to tem 7c on Side 2_The slalement below represents the basic financial details
nacessary to complete your request for exempton. You may substilile your own receipts and expendilure slalement, or statemants, bul the
details must ba complete as indicaled in this slalement. Failure to provide somplele financial information may result in denial of the eemption

applcaton.
» For each year exempt status is requested, provide the financiat information represenled in the statement below.

» Wyou have had financial activities for less than one year, srovide a financial statement for the period of activilies, and a projected budgel for

the antire first year.
« IFthis is your first year of operation, andor you have na prior financial activity, provide & proposed budget for the entire first year of operation,

The proposed budget should be based on your most reasonable expectations.

Calendar or Fiscal Year Ending

3 preceding yaars for sach year in
RECEIFTS Cuerenl yeer & stence Total

GBS oo rvr e
Cﬂﬂlm"ﬂml‘ﬂ:m’ﬂja’ oo g0 EJDDD,GI}G 00
FUrdd FRSING oo
WerrBersnip INGOMBE ..o
Nonmemosrship inemne (RBTC Seclhon 2370%g) ... ..
Marnbership dues and assesaments {RATC Section 23701}
OHher BUSKESE IMEDOME ... ee e nmmemaa e
s nvestmant INCOME ... ... ... i eeaaae e LED, 000 60, 000100
Grogs ekl INCOME .. .00 er oo cnaan
Gross repeinte from admisaons ...l
Ghives recaipts from commissions ... oo
{3ross receipts fom sale of metnandise .. .......... ]
Gross recelnts Fom sendces pawided ... ...l
Gross receipts from fumishing of faciities .. ....... ..
Gain or loss from gaee of capill assals ... ...
Other incorme {zxlach sheet itemrizing each type) ... . ..
TOTAL RECEIFTS $60. 000 2, 060, 000]00

FUNd i@ . . oeeinanre e
Gannl:ﬁhutiom.gits,gmnts.a'ndsrnila'amwnﬁpajd..2 LTy B: Tals) M O00.,. 000100
Disbyrsaments to or for member bendfit ...

Ofersdlames and Wages ... i iiiiaa

Qeeupary (rents] ... e
Other fmeluding all operal: sl and administrative

sxpenses — ottoch shos) .gge_,ﬁtm_t.._fn_... 1,200 L.200[00

_ TOTAL RECEF3$ 601,200 /00 2, 001,200/00

Excess of receiols Over Penses L ...a.- -0 (B3 B0 00 1 -[_ S8, 20000

Side § Form 350001 (REV. 2000) | 350000604082 |
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Flextronics Foundation FEIN 77-0567788

Statement 1

The wneorporators of Flextromics Foundation are executives of Flextronics International Ltd. (FI1).. a
Singapore corporation with U8, subsidiaries. Flextronics International USA, Inc., a U.S. subsidiary of
FIi., donates office space and employvees to Flextronics Foundation fur its operations.

Statement 2

Michacl Marks, Chief Executive Officer of Flextronies International, and Robert R.B. Dvkes, Chief
Financial (ficer of Flextronics Internatienal, will serve nn the Board of Directors of Flextronics
Foundation. Mr. Marks and Mr. Dykes will receive no compensation for their services as directors,

Staterment 3

Flextronics Foundation is established under IRC Sec. 501(¢)(3) and 15 a private foundation described
under IRC See. 509(a). Flextronics Foundation uperates exclusively to further charitable, educational,
artistic, and scientific purposes. In particular, Fiextronies Foundation will make grant, contribution, and
donalion to other entities whose purposes are to further charitable, educational, artistic, and scientific
purposes, including initiatives that further health and welfare programs, cducation, public works,
economic development, and public safety.

Flextronics Foundation will focus its contributions on 501(c}{3} entities that qualify as public charities or
private operating foundations. For those grant recipients that are nat public chantics or private operating
fuundations, Flextronics Foundation will exercisc cxpenditure responsibility to ensure that funds are
heing used to further charitable and other excmpt purposes. I'or any contributions being made to
organizatiens abroad, Flextronivs Foundation will have discretion and control over the use of the funds.
Applivant organizations based in a foreign country or not recogmized as tax-cxempt under IRC Sec.
501(c)(3) will provide a detailed description of their intended vse of grant funds. Once funds are
disbursed, Flextronics Foundation will require grant recipient to provide a detailcd repott of how the
funds are used. These steps are designed to ensure that the funds are being used appropriately and in
furtherance of the foundation’s excmpt puposes. Flexirenics Foundation will niot aceupt donations that
are carmarked for a particular foreign erganization or individual.

Statcment 4

Sources of financial support for Flexironics Foundation will be as follows: contributions from Flextronics
Internativnal, frem Flextronics’s group of affiliated organizations, from employees of Flextronics
International and its group of affiliated organizations, and investment mcome.

Statcment 5

Payment of excise tax on investment income per year: 60,000 x 2% = 1.200

FAFLEQSS1Ee103 doc
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SECRETARY OF STATE

I, BILL JONES, Secretary of State of the State of California,
hereby certify:

That the attached transcript of ( page(s) has
been compared with the record on file in this office, of
which it purports to be a copy, and that it is full, true
and correct.

IN WITNESS WHEREOF, 1 execute this
certificate and affix the Great Seal of
the State of California this day of

MAaY -4 2001

6..

Secretary of State

I Sec/Gie Form CE-107 v, G980
[ ——————————————re— —
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"""""""""""""""""""" R ENDORSED - FILED
athe olfice of the Secrstary of a0
of the Sue of
APR 2 0 2001
ARTICLES OF INCORPORATION
== BELL JONES, Secrwiary of Siate

I
The name of this corporation is Flextronics Foundation

I
Al This corporation is a Nonprofit Public Benefit Corporation and is not organized for the
private gain of any person. Itis organized under the Nonprofit Public Benefit
Corporation Law for public and charitable purposes.

B.  The specific purpose of this corporation is to any lawful charitable purpose,
specifically to accomplish a wide variety of charitable, scientific, and educational
services and assistance for the public at large.

-

1
The name and address in the State of California of this corporation's initial agent for service of
process is:
Name: Robert R.B. Dykes
Address: 10345 Tula Lane, Cupertino, California 095014

v !
A. This corporation is organized and operated exclusively for charitable purposes
within the meaning of Section 501(c)3), Internal Revenue Code.

B. No substantial part of the activities of this corporation shall consist of carrying
on propaganda, or otherwise attempting to influence legislation, and the corporation
shall not participate or intervene in any political campaign (including the publishing or
distribution of statements) on behalf of any candidate for public office.

v ' .

The property of this corporation is irrevocably dedicated to charitable purposes and no part of
{he net income or assets of this corporation shall ever inure to the benefit of any director, officer or
member thereof or to the benefit of any private person. Upon the dissolution or winding up of the
corporation, its assets remaining after payment, or provision for payment, of ali debts and liabilities of
this corporation shall be distributed to a nonprofit fund, foundation or corporation which is organized
and operated exclusively for charitable purposes and which has established its tax exempt status
under Section 501(c)3), Intemal Revenue Code.

v i 3 , 200 -
Dated _/.@:.L_-—-— ; s/ Robert R.B. Dykes

Robert R.B. Dﬁce( Incorporator




BYLAWS
OF
FLEXTRONICS FOUNDATION

'ﬁﬂwa

A CALIFORNIA NONPROFIT PUBLIC BENEFIT CORPORATION

ARTICLE 1
OFFICES

SECTION 1. PRINCIPAL OFFICE

The principal office of the corporation for the transaction of its business is located in Santa
Cliara County, California.

SECTION 2. CHANGE OF ADDRESS

The county of the corporation's principal office ¢an be changed only by amendment of these
Bylaws and not otherwise. The Board of Directors may, however, change the principal office from
onc location 1o another within the named, and such changes of address shall not be deermned an
amendment of these Bylaws:

SECTION 3. OTHER OFFICES

The comporation may also have offices at such other places, within or without the State of
California, where it is qualified to do business, as its business may require and as the board of
direciors may, from time to time, designate,

ARTICLE 2
PURPOSES

SECTION 1. OBJECTIVES AND PURPOSES

The primary objectives and purposes of this corporation shall be any lawful charitab]e
purpose.

ARTICLE 3
DIRECTORS

SECTION 1. NUMBER
The corporation shali have two (2) directors and collectively they shall be known as the

Board of Dircctors. The number may be changed by amendment of this Bylaw, or by repeal of this
Bylaw and adoption of 2 new Bylaw, as provided in these Bylaws.
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SECTION 2. POWERS

Subject to the provisions of the California Nonprofit Public Benefit Corporation law and any
Hmitations in the Asticles of Incorporation and Bylaws rclating to action reyuired or permitted to
be taken or appraved by the members, if any, of this corporation, the activities and affairs of this
corporation shall be conducied and all corporate powers shall be gxercised by or under the direction
of the Board of Directors.

SECTION 3. DUTIES
It shall be the duty of the direclors to:

(a) Perform any and all duties imposed on them collectively or individually by law, by the
Articles of Incorporation of this corporation, or by these Bylaws;

(b) Appoint and remove, employ and discharge, and, except as otherwise provided in these
Bylaws, prescribe the duties and fix the compensation, if any, of all officers, agents and employees
of the corporation;

(c) Supervise all officers, agents and employees of the curporation to assure that their duties
are performed properly;

(d) Meet at such times and places as required by these Bylaws;

(e} Register their addresses with the Secretary of the corporation and notices of meetings
maited or telegraphed to them at such addresses shall be valid notices thereof,

SECTION 4, TERMS OF OFFICE

Each director shall hold office until the next annual meeting for election of the Board of
Dircctors as specified in these Bylaws, and until his or her successor is glected and qualifies.

SECTION 5. COMPENSATION

Directors shall serve without compensation except that they shall be aliowed and paid lawfu)
and allowed expenses. In addition, they shall be ajlowed reasonable advancement or reimbursernent
of expenses incurred in the performance of their regular duties as specified in Section 3 of this
Article. Directors may not be compensated for rendering services to the corporation in any capacity
other than director unless such other compensalion is reasonable and is allowable under the

provisions of Section 6 of this Article.
SECTION 6. RESTRICTION REGARDING INTERESTED DIRECTORS
-~ Notwithstanding-any-other provision of theseBilaws, pat-more than forty-nine-percent

2




(49%) of the persmns serving on the board may be inleresied persons. For purposes of this Section,
"interested persons” means either:

(a) Amy person currently being compensated by the corporation for services rendered it
within the previous twelve {12) months, whether as a full- or pari-time officer vr otber employee,
independent contractor, of otherwise, excluding any reasonable compensation paid to a director as

director; of

(k) Any brother, sister, ancestor, descendant, Spouse, brother-in-law, sister-in-law,
san-ip-law, daughter-in-law, mother-in-law, or father-in-law of any such person.

SECTION 7. PLACE OF MEETINGS

Meetings shall be held at the principal office of the corporation unless otherwise provided
by the board or at such place within or without the State of California which bas been designated
from time to time by resolution of the Board of Directors. 1n the absence of such designation, any
meeting not beid at the principal office of the corporation shall be valid only if hetd on the written
consent of all directots given cither before or after the meeting and filed with the Secretary of the
corporation or after all board members have been given written notice of the mecting as hereinafier
provided for special meetings of the buard. Any mecting, regular or special, may be held by
conference telephone or similar communications equiptment, $o as jong as all directors participating
in such meeting ¢an hear one another.

SECTION 8. REGULAR AND ANNUAL MEETINGS

Regular meetings of Directors shall be held on the first Friday of May at 10:00 a.m., unless
such day falls on a legal holiday, in which event the regular meeting shall be held at the same hour
and place on the next business day.

If this corporation makes no provision for members, then, at the annual meeting of directors,
Jirectors shall be elected by the Board of Directors in accordance with this section. Cumulative
voting by directors for the election of directors shall not be permitted. The candidates receiving the
highest number of votes up to the nuniber of directors to be elected shall be clected. Each director
shall cast ong vate, with voting being by ballot only.

SECTION 9. SPECIAL MEETINGS
Special meetings of the Board of Directors may be called by the Chairperson of the board,
the President, the Vice President, the Secretary, or by any two directors, and such meetings shall be

held at the place, within or without the State of California, designated by the person or persons
calling the meeting, and in the absence of such designation, at the principal office of the corporation.

SECTION 10. NOTICE OF MEETINGS
i R@lar—mﬂfﬁﬁg‘smm-bc held without notice—Speciabmeetings of the board
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shall be held upon four (4) days' notice by first-class mail or forty-eight (48) hours' notice delivered
personally or by telephone or telegraph. 1f sent by mail or telegraph, the notice shall be deemed to
be delivered on its deposit in the mails or on its delivery to the telegraph company. Such notices
shall be addressed to each director at his or her address as shown on the books of the corporation.
Notice of the time and place of holding an adjourned meeting need not be given to absent directors
if the time and place of the adjourned meeting are fixed al the meeting adjoumed and if such
adjourned meeting is held no more than twenty-four {24 hours from the time of the onipginal
meeting. Notice shall be given of any adjourned regular or special meeting to directors absent from
the original meeting if the adjourned meeting is held more than rwenty-four (24) hours from the time
of the original meeting.

SECTION 1i, CONTENTS OF NOTICE

Notice of mestings not herein dispensed with shall specify the place, day and hour of the
meeting. The purpose of any board meeting need not be specified in the natice.

SECTION 12. WAIVER OF NOTICE AND CONSENT TO HOLDING MEETINGS

The transactions of any meeting of the hoard, however called and noticed ar wherever held,
are as valid as though the meeting had been duly held afier proper call and notice, provided a
quorum, as hereinafter defined, is present and provided that either before or after the meeting ¢ach
dircclor not present signs a waiver of notice, 2 consent to holding the meeting, or an approval of the
minutes thereof. All such waivers, consents, or approvals shall be filed with the corporate records
or made a part of the minutes of the mesting.

SECTION 13. QUORUM FOR MEETINGS
A guorum shall consist af a majority of Directots.

Except as otherwise provided in these Bylaws or in the Articles of Incorporzticn of this
corporation, or by law, no business shall be considered by the board at any meeting at which a
quarum, as hereinafter defined, is nol present, and the only motion which the Chair shall entertain
at such meeting is a motion to adjourn. However, a majority of the directors present at such meeting
may adjourn from time to time until the time fixed for the next regular meeting of the board.

When a meeting is adjourned for lack of a quorum, it shall not be necessary te give any
notice of the time and place of the adjourned meeting or of the business to be transacted at such
meeting, other than by announcement at the meeting al which the adjournment is taken, except as
provided in Section 10 of this Article.

The directors present at a duly called and held meeting at which a quorum is initially present

may continug to do business notwithstanding the loss of a quorum at the meeting due to a

withdrawa] of directors from the meeting, provided that any action thereafler taken must be

approved by at least a majority of the required quorum fur such meeting or such preater percentage
— as may be required by law, or the Anticles of Incorporation. ar Bylaws of this corporation.

il




SECTION 14. MAJORITY ACTION AS BOARD ACTION

Every act or decision donc or made by 2 majority of the directors present at 2 meeting duly
held at which a guorum is present is the act of the Board of Directors, unless the Articles of
Incorporation or Bylaws of this corporation, or provisions of the California Nonprofit Public Benefn
Corporation Law, particularly those provisions relating to appointment of commiitees (Section
5212), approval of contracts or transactions in which a director has a material financial interest
(Section 5233} and indemnification of directors {Section 5238¢), require a grealer percentage or
different voting rules for approval of & matter by the board.

SECTION 15. CONDUCT OF MEETINGS

Meetings of the Board of Directors shall be presided over by the Chairperson of the Board,
or, if ne such person has been 50 designated or, in his or her absence, the President of the
corporation or, in his or her absence, by the Vice President of the corporation or, in the absence of
gach of these persons, by a Chairperson chosen by a majority of the directors present at the meeting.
The Secretary of the corporation shall act as secretary of ali meetings of the board, provided that,
in Lis of her absence, the presiding officer shull appoint another person to act as Secretary of the
Meeting.

Meetings shall be governed by Roberts Rules uf Order, as such rules may be revised from
time to time, insafar as such rules are not inconsistent with or in conflict with these Bylaws, with
the Articles of Incorporation of this corporation, or with provisions of law.

SECTION 16, ACTION BY UNANIMOUS WRITTEN CONSENT WITHOUT MEETING

Any action required or permitted fo be taken by the Board of Directors under any provision
of law may be taken without a meeting, if ali members of the board shall individually or collectively
consent in writing to such action. For the purposes of this Section only, "all members of the board™
shall not include any "interested director” as defined in Section 5233 of the California Nonprofit
Public Benefit Corporation Law. Such written consent or consents shall be filed with the minutes
of the proceedings of the board. Such action by written consent shall bave the same force and effect
as the unanimous vate of the directors. Any cestificate or other document filed under any provision
of law which relates 1o action so taken shall state that the action was taken by unanimous written

consent of the Board of Directors without a meeting and that the Bylaws of this corporation
authorize the directors 1o so act, and such staternent shall be prima facie evidence of such authority.

SECTION 17, VACANCIES

Vacancies on the Board of Directors shall exist (1) on the death, resignation or removal of
any director, and {2) whenever the number of authorized ditectors is increased.

The Beard of Direciors may declare vacant the office uf a director who has been declared
——sfunsourdymind-by a final order of court-eecenvicted efafelony, or beenfound by a final order

3
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or judgmen! of any court 1o have breached any duty under Section 5230 and following of the
California Nonprofit Public Benefit Corporation Law.

1£ this corporation has any members, then, if the corporation has less than fifty (50) members,
directors may be removed without cause by a majority of all members, or, 1f the corporation has fifty
{50) or more members, by vote of a majority of the votes represented at a membership meeting at
which a quorum is present.

If this corporation has no members, directors may be removed without cause by a majority
of the directors then in office.

Any director may resign effective upon giving written notice to the Chairperson of the
Board, the President, the Secretary, or the Board of Directors, unless the notice specifics a later ime
for the effectiveness of such resignation. No director may resign if the corporation would then be
Jeft without a duly elected director or directors in charge of its affeirs, except upon notice to the

Attorney General,

Vacancies ont the board may be filled by approval of the board or, if the number of directors
then in office is less than a quorum, by {1) the unanimous written consent of the directors then in
office, {2) the affirmative vote of 2 majority of the directors then in office at a meeting held pursuant
1o notice or waivers of notice complying with this Article of these Bylaws, or (3} a sole remaining
director. If this corpuration has members, however, vacancies created by the removal of a director
may be filled only by the approval of the members. The members, if any, of this corporation may
elect a director at any time to {ill any vacancy not filled by the directors.

A person elected to fill a vacancy as provided by this Seclion shall hold office until the next
annual election of the Board of Directors or until his or her death, resignation or removal from
office,

SECTION 18. NON-LIABILITY OF DIRECTORS

The directors shafl not be persenally liable for the dehts, liabilities, or other obligations of
the corporation.

SECTION 19, INDEMNIFICATION BY CORPORATION OF DIRECTORS,
OFFICERS, EMPLOYEES AND OTHER AGENTS

To the extent that a person who is, or was, a director, officer, employee or other agent of this
corporation has been successful on the metits in defense of any civil, criminal, administrative or
investigative proceeding brought to procure a judgment against such person by reason of the fact
that he or she is, of was, an agent of the corporation, or has been successful in defense of any claim,
jssue or matter, therein, such person shall be indemnified against expenses actually and reasonably
incurrcd by the person in connection with such proceeding.

—  Ifsuchperseneithersettles any such claim-or suslamns ajudgment against him orher they
6
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indemnification apainst expenses, judgments, fines, scttlemenis and other amounts reasonably
‘nenrred in connection with such proceedings shall be provided by this corporation but only to the
extent allowed by, and in accordance with the requirements of, Section 5238 of the California
Nonprofit Public Benefit Corporation Law.

SECTION 20. INSURANCE FOR CORPORATE AGENTS

The Board of Directors may adopt a resolution authorizing the purchase and maintenance
of insurance on behalf of any agent of the corporation (including a director, officer, employee or
other apent of the corporation) against any liability other than for violating provisions of law relating
to setf-dealing (Section 5233 of the California Nonprofit Puhlic Benefil Corporation Law) asserted
against or incurred by the agent in such capacity or arising out of the agent’s status as such, whether
or not the corporation would have the power to indemnify the agent against such liability under the
provisions of Section 5238 of the California Nonprofil Public Benefit Corporation Law.

ARTICLE 4
OFFICERS

SECTION 1. NUMBER OF OFFICERS

The officers of the corporation shall be a President, a Secretary, and a Chief Financial
Officer who shall be designated the Treasurer. The corporation may also have, as determined by
the Board of Directors, a Chairperson of the Board, one or more Vice Presidents, Assistant
Secretaries, Assistant Treasurers, or other officers. Any number of offices may be held by the same
person except that neither the Secretary nor the Treasurer may scrve as the President or Chairperson
of the Board.

SECTION 2. QUALIFICATION, ELECTION, AND TERM OF OFFICE

Any person may serve as officer of this corparation. Officers shall be elected by the Board
of Directors, at any time, and each officer shall hold office until he or she resigng or is removed of
is otherwise disqualified to serve, or until his or her successor shall be elected and qualified,
whichever occurs first.

SECTION 3. SUBORDINATE GFFICERS

The Board of Directors may appoint such other officers or agents as it may deem desirable,
nd such officers shalt serve such 1erms, have such authority, and perform such duties as may be
prescribed from time to time by the Board of Directors.

SECTICON 4. REMOVAL AND RESIGNATION

Any officer may be removed, either with or without cause, by the Board of Directors, at any
time. Any officermayresignatany timre by giving-writien nolice to the Beard-of Directors orto————
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the President or Secretary of the corperation. Any such resignanon shall take effect at the date of
receipt of such notice or al any later date specified therein, and, unless otherwise specified therein,
the acceptance of such resignation shall not be necessary 1o make it effective. The above provisions
of this Section shall be superseded by any conflicting terms of a contract which has been approved
or ratified by the Board of Dircctors relating to the employment of any officer of the corporation,

SECTION 5. VACANCIES

Any vacancy caused by the death, resignation, removal, disqualification, or otherwise, of any
officer shall be filled by the Board of Directors. In the event of a vacancy in any office other than
that of President, such vacancy may be filled temporanly by appointment by the President until such
time as the Board shall fil! the vacancy. Vacancies occuming in offices of officers appointed at the
discretion of the board may or may not be filled as the board shall determine.

SECTION 6. DUTIES OF PRESIDENT

The President shall be the chicf executive officer of the corporation and shall, subject to the
control of the Board of Directors, supervise and control the affairs of the corporation and the
activities of the officers. He or she shall perform all duties incident to his or her effice and such
other duties as may be required by law, by the Articles of Incorporation of this corporation, or by
these Bylaws, or which may be prescribed from time ta time by the Board of Directors. Unless
another person is specifically appointed as Chaimperson of the Board of Directers, he or she shall
preside at all meetings of the Board of Directors. If applicable, the President shall preside at all
meetings of the members. Exeept as otherwise expressly provided by law, by the Articles of
Incerporation, or by these Bylaws, he or she shall, in the name of the corporation, execute such
deeds, mortgages, bonds, contracts, checks, or other instruments which may from time to time be
authorized by the Board of Directors.

SECTION 7. DUTIES OF YICE PRESIDENT

In the absence of the President, or in the event of his or her inability or refusal to act, the
Vice President shall perform all the duties of the President, and when so acting shall have all the
powers of, and be subject to all the restrictions on, the President. The Vice President shall have
other powers and perform such other duties as may be prescribed by law, by the Articles of
Incorporation, ot by these Bylaws, or as may be prescribed by the Board of Directors.

SECTION 8. DUTIES OF SECRETARY

The Secretary shall:

Certify and keep at the principal office of the corporation the original, or a copy of these
Bylaws as amended or otherwise altered to date.

Keep at the principal office of the corporation or ai such vther place as the board may

— determine—abook-of -minutes of all-meetingsof the direciors, and, if applicablemeetings of——————
8
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commitlees af directors and of members, recording therein the ime and place of holding, whether
regular or special, how called, how notice thereof was given, the names of those present or
represented at the meeting, and the proceedings thereof.

See that all notices are duly given in accordance with the provisions of these Bylaws vr as
required by law.

Be custodian of the records and of the seal af the corporation and see that the seal 15 affixed
to all duly executed documents, the execution of which on behalf of the corporation under its seal

is authorized by law or these Rylaws.

Keep at the principal office of the corporation a membership baok conlaining the name and
address of each and any members, and, in the case where any membership has been terminated, he
or she shall record such fact in the membership book topether with the date on which such

membership ceased.

Exhibit at all reasonable times to any director of the corporation, or 10 his or her agent or
attorney, on request therefor, the Bylaws, the membership book, and the minutes of the proceedings

of the directors of the corporation.

In general, perform all duties mcident to the office of Secretary und such other duties as may
be required by law, by the Articles of Incorporation of this corporation, or by these Bylaws, or which
may be assigned to him or her from time to time by the Board of Directors.

SECTION 9. DUTIES OF TREASURER

Subject to the provisions of thesc Bylaws relating 1o the "Execution of Instruments, Deposits
and Funds," the Treasurer shall:

Have charge and custody of, and be responsibie for, all funds and securities of the
corporation, and deposit all such funds in the name of the corporation in such banks, trust
companies, or other depositorics as shall be selected by the Board of Directors.

Receive, and give reccipt for, monies due and payable to the corporation from any source
whatsoever.

Disburse, or cause to be disbursed, the funds of the corporation as may be directed by the
Board of Directors, taking proper vouchers for such disbursements.

Keep and maintain adequate and correct accounts of the corporation’s properties and business
transactions, including accounts of its assets, liabilities, receipts, disbursements, gains and losses.

Exhibit at all reasonabic times the books of account and finaneial records to any director of
the corporation, or to his or her agent or attorney, on request thecefor.




Render to the President and directors, whenever requested, an account of any or all of his or
her lransactions as Treasurer and of the financial condition of the corporation.

Preparc, or cause to be prepared, and certify, or cause 1o be gertified, the financial statements
to be included in any required reports.

in general, perform atl duties incident tw the office of Treasurer and such other dutics as may
be required by law, by the Articles of Invorperation of the corparation, or by these Bylaws, or which
may be assigned to him or her from time to time by the Board of Directors.

SECTION 10. COMPENSATION

The salaries of the officers, if any, shall be fixed from time to time by resolution of the Board
of Directors, and no officer shall be prevented from receiving such salary by reason of the fact that
he or she is alse a director of the corporation, provided, however, that such compensation paid a
director for serving as an officer of this corporation shall anly be allowed if permitted under the
provisions of Article 3, Section 6 of these Bylaws. In all cases, any salaries received hy officers of
this comoration shall be reasonable and given in retumn for services actually rendered for the
cotporation which relate to the performance of the charitable or public purposes of this corporation.

ARTICLE 5
COMMITTEES

SECTION 1. EXECUTIVE COMMITTEE

The Board of Directors may, by a majority vote of directors, desipnate two {2} or more af
its members {who may aiso be serving as officers of this corporation) 10 constitute an Executive
Committee and delegate 1o such Committee any of the powers and authonity of the board in the

rmanagement of the business and affairs of the corporation, excepl with respect to:

(a) The approval of any action which, under law or the provisions of these Bylaws, requires
the approval of the members or of a majority of all of the members.

(b) The filling of vacancies on the board or on any committee which has the authority of the
board.

(¢) The fixing of compensation of the direciors for serving on the board or on any
conumitiee.

(d) The amcndment or repeal of Bylaws or the adoption of new Bylaws.

{e) The atnendment or repeal or any resolution of the board which by its express terms is
not so amendable or repealable.

(f) The appointment of committecs of the board or the members thereof.
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{g) The expenditure of corporate funds to support & norminee for director afler there arc more
peuple nominated for director than can be elected.

(h) The approval of any transaction 1o which this corporation is a party and in which one or
more of the direciors has a material financial interest, except as expressly provided in Section
5233(d)(3) of the California Nonprofit Public Benefit Corporation Law.

By a majority vote of its members then in office, the buard may at apy time revoke or modify
any or all of the authority so delegated, increase or decrease but not below two (2) the number of
its members, and fill vacancies therein from the members of the board. The Committee shall keep
regular minutes of its proceedings, cause them to be filed with the corporate records, and report the
same lo the board fron: time to time as the board may require.

SECTION 2. OTHER COMMITTEES

The corporation shall have such other committees as may from time 10 time be designated
by resolution of the Board of Directors. Such other committees may consist of persons who are not
also members of the board. These additional committees shall act in an advisary capacity only to
the board and shall be clearly titled as “advisory” comnuitees.

SECTION 3. MEETINGS AND ACTION OF COMMITTEES

Meetings and action of committees shall be governed by, noticed, beld and taken m
accordance with the provisions of these Bylaws concerning meetings of the Board of Directoes, with
such changes in the context of such Bylaw provisions as are necessary to substitnte the commuitiee
and ils members for the Board of Directors and its members, except that the time for regular
meetings of committees may be fixed by resolution of the Board of Directors or by the committes,
The time for special meetings of committees may also be fixed by the Board of Directors. The
Board of Directors may also adopt rules and regulations pertaining to the conduct of meetings of
committees to the extent that such rules and regulations are not inconsistent with the provisions of

these Bylaws.

ARTICLE 6
EXECUTION OF INSTRUMENTS, DEPOSITS AND FUNDS

SECTION 1. EXECUTION OF INSTRUMENTS

The Board of Directors, cxcept as otherwise provided in these Bylaws, may by resolution
authorize any oflicer or agent of the corporation to enter into any contract or execule and deliver any
snstrument in the name of and on behalf of the corporation, and such authority may be general ar
confined to specific instances. Unless so authorized, nie officer, agent, ar employee shall have any
power or authority to bind the corporation by any contract or engagement or ta pledge its credit or
to render it liable monetarily fur any purpose or in any arnount.
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SECTION 2. CHECKS AND NOTES

Except as otherwise specifically determined by resolution of the Board of Directors, or as
otherwise required by law, checks, drafts, promissory notcs, orders for the payment of money, and
other evidence of indebtedness of the corporation shall be signed by the Treasurer and countersigned
by the President of the corperation.

SECTION ). DEFPOSITS

All funds of the comoration shall be deposited from time to time to the credit of the
corporation in such banks, trust companies, or other depositories as the Board of Directors may

select.
SECTION 4. GIFTS

The Board of Directors may accept on behalf of the corporation any contribution, gift,
bequest, or devise for the charitable or public purposes of this corporatiorn.

ARTICLE 7
CORPORATE RECORDS, REPORTS AND SEAL

SECTION 1. MAINTENANCE OF CORPORATE RECORDS
The corporation shall keep at its principal office in the State of California:

() Minutes of all meetings of direciors, committees of the beard and, if this corporation has
members, of all meetings of members, indicating the time and place of holding such meetings,
whether regular or special, how called, the notice given, and the names of those present and the

proceedings thercof,

{b) Adequate and correct books and records of account, including accounts of its properties
and husiness transactions and accounts of its assets, liabilities, receipts, dishursements, gains and

losses;

(¢) A record of its members, il any, indicating their names and addresses and, if applicable,
the class of membership held by each member and the termination date of any membership;

(&) A copy of the comporation's Articles of Incorporation and Bylaws as amended to date,
which shall be open to inspection by the members, if any, of the corporation at a!l reasonable times
during office hours.

SECTION 2. CORPORATE SEAL

The Board of Directors may adopt, use, and at will alter, a corporate seal. Such sez] shall
be kept at-the principal-effice of-the-corporation. Fajlure to affix (he geal to corporate instriuments,

12




P o o»

however, shall not affect the validity of any such mstrument.
SECTION 3. DIRECTORS' INSPECTION RIGHTS

Every director shall have the absolute right at any reasonable tme to inspect and copy ali
books, records and documents of every kind and to inspect the physical properties of the
corporation.

SECTION 4. MEMBERS' INSPECTION RIGHTS

If this corporation has any members, then each and every member shall have the following
inspection rights, for a purposc reasonably related 10 such persan's mtcrest as a rmember:

(a) To inspect and copy the record of all members' names, addresses and voting nights, at
reasonable times, upon five (5} business days' prior writlen demand on the corporation, which
demand shall state the purpose for which the inspection nights are requested.

(b) To obtain from the Sccretary of the corporation, upon written demand and payment of
a reasonable charge, & list of the names, addresses and voting rights of those members entitled to
vote for the election of directors as of the most recent record date for which the list has been
compiled or as of the date specified by the member subsequent 10 the date of demand. The demand
shall state the purpose for which the list is requested. The membership list shall be made available
on or before the later of ten (10) business days afier the demand is received or after the date
specified therein as of which the list is to be compiled.

(¢) To inspect at any reasonable time the books, records, or minutes of proceedings of the
members or of the board or commitices of the board, npon written demand on the corpoeration by
the member, for a purpose reasonably related to such person's interests as a member.

SECTION 5, RIGHT TO COPY AND MAKE EXTRACTS

Any inspection under the provisions of this Article may be made in person or by apent or
attorney and the right to inspection includes the right ta copy and make extracts.

SECTION 6. ANNUAL REPORT -

The board shall cause an annual report to be furnished not later than one hundred and twenty
{120) days after the close of the corporation’s fiscal year to all directors of the corporation and, if
this corporation has members, to any member who requests it in writing, which report shall contain
the following information in appropriate detail:

(a) The assets and liabilitics, including the trust funds, of the cotporation as of the end of
the fiscal year;

{b) The principal changes in assets and liabilities-including trust-funds; during the fiscal
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year;

(c) The revenue or receipts of the corporation , both unrestricted and restricted to particular
purposes, for the fiscal year;

{d) The expenses of disburscments of the corporation, for both general and restricted
purposes, during the fiscal year;

(£) Any informaticn required by Section 7 of this Article.

The annual report shall be accompanied by any report thereon of independent accountants,
or, if there is no such repert, the certificate of an authorized officer of the corporation that such

statements were prepared without audit framn the books and records of the corporation.

If this corporation has members, then, if this corporation receives TWENTY-FIVE
THOUSAND DOLLARS (§25,000), or more, in gross revenucs of receipts during the fiscal year,
this corporation shail autematically send the above annual report to all members, in such manner,
a1 such time, and with such contents, including an accompanying repant from independent
accountants or certification of a corporate officer, as specified by the above provisions of this
Section relating to the annual report.

SECTION 7. ANNUAL STATEMENT OF SPECIFIC TRANSACTIONS FO MEMBERS

This corporation shall mail or deliver to all directors and any and all members a statement
within one hundred and twenty (120) days after the close of its fiscal year which briefly describes
the amount and circumstances of any indemnification of transaction of the following kind:

(a) Any transaction in which the corporation, or jts parent or its subsidiary, was a party, and
in which either of the foltowinyg had a direct or indirect material financial interest:

{1) Any director ot officer of the corporation, or its parent of subsidiary {(a mere common
directorship shall not be considered a malerial financial interest); or

(2) Any holder of more that: len percent (10%) of the voting power of the corporation, its
parent o jts subsidiary.

The above statement need only be provided with respectioa transaction during the previcus
fiscal year involving more than FIFTY THOUSAND DOLLARS ($50,000) or which was one of a
number of transactions with the same persons involving, in the aggregate, more than FIFTY
THOUSAND DOLLARS ($56,000).

Similarly, the statement need only be provided with respect to indemnifications or advances
aggregating more than TEN THOUSAND DOLLARS (310,000} paid during the previous fiscal year
to any director or officer, cxcept that no such statement need be made if such indemnificatien was

'~ approved by tic members pumumt—tﬁ—Seminn—HSE{ca{Z} of the Califomia Nonprofit Public Benefit
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Corporation Law.

Any statcment required by this Section shall briefiy describe the names of the interested
pEISOns involved in such lransactions, staling cach person’s relationship to the corporation, the
nature of such person's interest in the transaction and, where practical, the amount of such interest,
provided that in the case of a transaction with 2 partership of which such person is a partner, only
the intercst of the partmership need be stated.

If this corporation has any members and provides all members with an annual report
according to the provisions of Section 6 of this Article, then such annual report shall include the
information required by this Section.

ARTICLE &
FISCAL YEAR

SECTION 1. FISCAL YEAR OF THE CORPORATION

The fiscal year of the corporation shall begin on the Janvary 1 and end on December 31 1n
each year-

ARTICLE %
AMENDMENT OF BYLAWS

SECTION 1. AMENDMENT

Subject to any provision of law applicable to the amendment of Bylaws of public benefit
nenprofit corporations, these Bylaws, or any of them, may be altered, amended, or repealed and new
Bylaws adopted as follows:

_ (&) Subject ta the power of members, if any, 1o change or repeal these Bylaws under Scction
5150 of the Corporations Code, by approval of the Buard of Directors unless the Bylaw amendment
would materially and adversely affect the nights of members, if any, as to voting or transfer,
provided, however, if this corporation has ndmitted any members, then a Bylaw specifying or
changing the fixed number of directors of the carporation, the maximum or minimum number of
directors, or changing from a fixed to variable board or vice versa, may not be adopted, amended,
or repealed except as provided in subparagraph (b} of this Section; or

(b) By approval of the members, if any, of this corparalion.

ARTICLE 10
AMENDMENT OF ARTICLES

SECTION 1. AMENDMENT OF ARTICLES BEFORE ADMISSION OF MEMBERS

Belore any members have peeradmited wtheorporation, anyamendmentof thre Artictes
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of Incorporation may be adopted by appreval of the Board of Lirectors,
SECTION 2. AMENDMENT OF ARTICLES AFTER ADMISSION OF MIEMBERS

A fler members, if any, have been admitied to the corporation, amendment of the Articles of
Ingorpuration may be adopted by the approval of the Board of Directors and by the approval of the
members of this corporation.

SECTION 3. CERTAIN AMENDMENTS

Notwithstanding the above sections of this Article, this vorporation shall not amend its
Anicles of Incorporation to alter any statement which appears in the original Articles of
Incorperation of the numes and addresses of the first directors of this corporation nor the name and
address of its initial agent, except to correct an error in such statement or 10 delete either statement
after the corporation has filed a "Stalement by a Domestic Non-Profit Corporation” pursuant 1o
Section 6210 of the California Nonprofit Corporation Law.

ARTICLE 11
PROHIBITION AGAINST SHARING CORPORATE PROFITS ANI} ASSETS

SECTION 1. FPROHIBITION AGAINST SHARING CORPORATE PROFITS AND
ASSETS

No member, director, officer, employee, o other person connected with this corporation, or
any private individual, shall receive at any time any of the net earnings or pecuniary profit from the
operations of the corporation, provided, however, that this provision shall not prevent payment to
any such person of reasonable compensation for services performed for the corpomation in effecting
any of its public or charitable purposes, provided that such compensation is ctherwise permnitted by
these Bylaws and is fixed by resolution of the Board of Directors; and no such persen or persons
shall be entitled to share in the distribution of, and sball not receive, any of the corporate assets on
dissolution of the carporation. All members, if any, of the corporation shall be deemed to have
expressly consented and agreed that on such dissolution or winding up of the affairs of the
corporation, whether voluntarily or involuntarily, the assets of the corporation, after all debts bave
heen satisficd, shall be distributed as required by the Articles of Incorporation of this corporation

and not otherwise.

ARTICLE 11
MEMBERS

SECTION 1. DETERMINATION OF MEMBERS
This corporation makes ne provision for members, therefore, pursuant to Section 5310(b)
of the Nonprofit Public Benefit Carporation Law of the Statc of California, any action which would

—ptterwise under taw-orthe previsions-ef the Avticles of Lncorporation or Bylaws of this comnration,
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require approval by a majority of all members or approval by the members, shall only require the

approval of the Board of Directors.

WRITTEN CONSENT OF DIRECTORS ADOPTING BYLAWS

We, the undersigned, are all of the persons named as the initial directors in the Articles of
Incorporation of Flextronics Foundation, a California nonprofit corporation, and, pursuant to the
authority granted to the directors by these Bylaws to take action by unanimous written consent
without a meeting, consent to, and hereby do, adopt the foregoing Bylaws,, as the Bylaws of this

corporation.

Dated:

=/ Michael Marks
Michael Marks, Director

=/ Robert B.B. Dyles
Robert R.B/Dykes, Director

CERTIFICATE

This is to certify that the foregoing is a true and correct copy of the Bylaws of the
corporation named in the title thereto and that such Bylaws were duly adopted by the Board of
Directors of said corporation on the date set forth below.

Dated: ___ .
=/ Robert RB. Dykes
Robert R.B. Dykes, Secretary
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e e e AGENT S STATEMENT... o o e

This application was prepared by the undersigned or umder their direction. The facts
stated herein wete obtained from Flextronics Foundation’s records and other sources
considerad ta be relizble, and are believed to be true and correct.

sfDanel G. Dutro

Preparer’s Signatt;e..
Social Security Number 0000
Date: =

ARTHUR ANDERSEN LLP
333 W. San Carfos Sreet
RiverPazk Tawer, Suite 1500
San Jose, Ca 95310-2718

FEIN: 770567783
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