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CERTIFICATES OF AMMENDMENT OF
ARTICLES OF INCORPORATION

The undersigned certify that:

1. They are the president and the secretary, respectively, of Riverside Community On-Line,
a California corporation.

2. Article ONE of the Articles of Incorporation of this corporation is amended to read as
follows:

The name of the corporation is SmartRiverside.

3. The foregoing amendment of Articles of Incorporation has been duly approved by the
board of directors.

4. The foregoing amendment of Articles of Incorporation has been duly approved by the
required vote of the member.

We further declare under penalty of perjury under the laws of the State of California, that
the matters set forth in the certificate are true and correct of our own knowledge.

Date: \jI/Zﬁ,A

Susan Rainey, Secretary




ARTICLES OF INCORPORATION

Then name of this corporation is Riverside Community On- Line.

A.

II

This corporation is a nonprofit Public Benefit Corporation and is not organized for the
private gain of any person. It is organized under the Nonprofit Public Benefit Corporation
Law for public purposes.

The specific purpose of this corporation is to create provide residents, businesses,
government, and educational, cultural and social organizations with access to information
through the creation of and access to a highly interactive gateway; enabling the greater
Riverside community to conduct business, research, and other information gathering
activities at their convenience and result in a more technically knowledgeable and
competitive workforce.

I1I

The name and address in the State of California of this corporation’s initial agent for service of

process is:
David H. Warren
900 University Avenue
Riverside, CA 92521
A. This corporation is organized an d operated exclusively for public and charitable purposes

B.

within the meaning of section 501(c) (3), Internal Revue Code.

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.

The property of this corporation is irrevocably dedicated to Public and charitable purposes
and no part of the 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 an private person. Upon the
dissolution or winding up of the corporation, its assets remaining after payment, or
provision for payment, of all debts and liabilities of this corporation shall be distributed to a
nonprofit fund, foundation or corporation which is organized and operated exclusively for

Public and charitable purposes and which has established its tax exempt status under
Section 501(c) (3), Internal Revenue Code.

David H. Warren, Incorporator
Corporate Secretary



BYLAWS OF
RIVERSIDE COMMUNITY ON-LINE

Adopted, May 14, 1999

ARTICLE I
NAME AND LOCATION

Section 1, Name

The name of this organization shall be Riverside Community On-Line hereinafter designated
G‘RCOL.,,

Section 2, Location

The principal office shall be instituted at the address designated by the Board of Directors. A
change in the location of the principal office may be authorized by a majority vote of the
members of said Board.

ARTICLE I
PURPOSE AND LIMITATIONS

Section 1, Purpose

With the goal of creating a smart community, Riverside Community On-Line (RCOL) seeks
to provide residents, businesses, government, and educational, cultural and social
organizations with access to information through the creation of and access to a highly
interactive gateway. The project would enable people to conduct business, research, and other
information gathering activities at their convenience and result in a more technically
knowledgeable and competitive workforce.

Section 2, Limitations
RCOL shall be nonpartisan, nonsectarian, and shall take no part in, nor lend its influence or
facilities, either directly or indirectly, to the nomination, election, or appointment of any

candidate to a public office and shall not discriminate in its association with individuals or
businesses because of race, creed, color, sex, national origin, or sexual orientation.

Adopted May 14, 1999 RCOL Bylaws, Page |



ARTICLE III
BOARD OF DIRECTORS
Section 1, Powers

Subject to the provisions and limitations of the California Nonprofit Public Benefit Corporation
Law and any other applicable laws, and subject to any limitations of the articles of incorporation
or bylaws regarding actions that require approval of the Board the corporation’s activities and
affairs shall be managed, and all corporate powers shall be exercised, by or under the direction
of the Board.

Section 2, Number and Term of Office

The Board of Directors shall be composed of not less than 9 and not more than 15, with the exact
number of authorized directors to be fixed from time to time by resolution of the Board of
Directors; provided, however, that the initial number of directors shall be 15. Directors shall
serve three year terms with 1/3 directors being elected each year; however, initially 1/3 shall
serve three year term, 1/3 shall serve two year term, and 1/3 shall serve 1 year term.

Section 3, Eligibility

Any individual who has demonstrated an active interest in fulfilling the RCOL mission/purpose
shall be eligible for nomination except, after a director has served a continuous election period
of two three-year (3) terms on the Board, he/she shall not be eligible for re-election unless one
year has elapsed since the end of this term.

Section 4, Nomination and Election

a. Election of the Board of Directors shall be held on the second Wednesday in April of each
year.

b. The Chairperson shall appoint and the board shall ratlfy a nommatmg cormmttee composed
of the Chairperson and three Directors-exs+es s
tefiteserv2. Such appointment shall be made no less than sixty (60) days prior to the date
of the election as specified in Article III, Section 4(a). The nominating committee shall have
the responsibility to nominate individuals or organizations to the Board of Directors and the
officers of the succeeding year.

The nominations shall be submitted to the Directors, in writing at least thirty (30) days prior
to election, and shall include the names of those nominated and their qualifications for
service. This committee shall place in nomination the names of the number of directors to
be elected and prior to the Election each candidate must acknowledge in writing his
acceptance of the nomination and state his willingness to serve for his elective term.
Nominations to the Board of Directors may also be made by any Director in good standing
who may obtain a nomination form from the Chairperson and submit it completed with a
statement of qualification for service to the nominating committee at least twenty (20) days
prior to election.
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Section 5, Meetings

a.

Frequency and Location of Meetings - The Board of Directors shall meet at a time and at
such a place as it may determine, but shall meet at least four times per year.

Absences - Absence of any director for three consecutive regular meetings without declaring
a valid excuse as approved by the Board of Directors shall constitute a resignation of said
director from the Board, which shall be filled, in accordance with Article III, Section 6 of
these bylaws.

Special Meetings - A special meeting of the Board of Directors may be called at any time by
the Chairperson of the Board or by three (3) directors providing notice to each director as to
the time, place, and purpose of the meeting not less than forty-eight (48) hours preceding
said meeting.

Quorum- At all meetings of the Board of Directors, a quorum shall consist of a majority of
filled Director positions at the time of the meeting. A meeting at which a quorum is initially
present may continue to transact business not withstanding the withdrawal of directors, if any
action taken is approved by at least a majority of the required quorum for such meeting.

Action w/out a Meeting - Any action required or permitted to be taken by the Board may be
taken without a meeting if all members of the Board shall individually or collectively
consent to such action. Such written consents shall be filed with the minutes of the
proceedings of the Board. Such written consents shall have the same force and effect as the
unanimous vote of such directors.

Remote Meetings — Directors may participate in a meeting through the use of conference
telephones or similar communications equipment so long as all directors participating in such
meeting can hear one another. Participation in a meeting pursuant to this Section constitutes
presence in person at such meeting.

Order - All questions of parliamentary procedure shall be determined according to Roberts
Rules of Order, Revised.

Section 6, Annual Reports to Directors

Within 120 days after the end of this corporation’s fiscal year, the President shall furnish a
written report to all directors of this corporation containing the following information:

a.

the assets and liabilities, including the trust funds of this corporation, as of the end of the
fiscal year;

the principal changes in assets and liabilities, including trust funds, during the fiscal year;

the reserve or receipts of this corporation, both unrestricted and restricted for particular
purposes, for the fiscal year;
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d. the expenses or disbursements of this corporation, for both general and restricted purposes,
for the fiscal year; and

e. any transaction during the previous fiscal year involving $50,0000.00 or more between this
corporation (or its parent or subsidiaries, if any) and any of its directors or officers (or the
directors of officers of its parent or subsidiary, if any) or any holder of more than ten percent
of the voting power of this corporation or its partner or subsidiaries, if any and the amount
and circumstances of any indemnifications or advances aggregating more than $10,000.00
paid during the fiscal year to any director or officer of this corporation. For each transaction,
the report must disclose the names of the interested persons involved in such transaction,
stating such person’s relationship to this corporation, the nature of such person’s interest in
the transaction and, where practicable, the value of such interest.

The forgoing report shall be accompanied by any report thereon of independent accountants or,
if there is no such report, the certificate of an authorized officer of this corporation that such
statements were prepared without at audit from the books and records of this corporation.

Section 7, Vacancies

Vacancies on the Board of Directors shall be filled by appointment of the Chairperson subject
to confirmation by a majority of the remaining members of the Board of Directors. Such
appointment shall be for the remainder of the unexpired term.

Section 8, Standard of Case

a. General - A Director shall perform the duties of a director, including duties as a member of
any Board Committee on which the director may serve, in good faith, in a manner such director
believes to be in the best interest of this corporation and with such care, including reasonable
inquiry, as an ordinarily prudent person in a like situation would use under similar
circumstances.
In performing the duties of a director, a director shall be entitled to rely on information,
opinions, reports, or statements, including financial statements and other financial data, in
each case prepared or presented by:

1. one or more officers or employees of this corporation whom the director believes to
be reliable and competent as to the matters presented;

2. counsel, independent accountants, or other persons as to matters which the director
believes to be within such person’s professional or expert competence; or

3. aBoard Committee upon which the director does not serve, as to matters within its

designated authority, provided that the director believes such Committee merits
confidence;
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as long as in any such case, the director acts in good faith after reasonable inquiry when the
need therefor is indicated by the circumstances and without knowledge that would cause such
reliance to be unwarranted.

Except as provided in Article IV below, a person who performs the duties of a director in
accordance with this Section shall have no liability based upon any failure or alleged failure
to discharge that person’s obligations as a director, including, without limiting the generality
of the foregoing, any actions or omissions which exceed or defeat a public or charitable
purpose to which a corporation, or assets held by it, are dedicated

b. Investments — Except with respect to assets held for use or used directly in carrying out this
corporation’s charitable activities, in investing, reinvesting, purchasing, or acquiring,
exchanging, selling, and managing this corporation’s investment, the Board shall avoid
speculation, looking instead to the permanent disposition of the funds, considering the
probably income as well as the probably safety of this corporation’s capital. No investment
violates this section where it conforms to provisions authorizing such investment contained
in an instrument or agreement pursuant to which the assets were contributed to this
corporation.

Section 9, Inspection

Every director shall have the absolute right at any reasonable time to inspect and copy all books,
records. and documents, and. if any, to inspect the physical properties of this corporation.

ARTICLE 1V
COMMITTEES

Section 1, Board Committees

The Board of Directors may, by resolution adopted by a majority of the directs then in office,
create any number of Board Committees, each consisting of two or more directors, to serve at
the pleasure of the Board. Appointments to any Board Committee shall be made by any method
determined by a majority vote of the directors then in office. Board Committees may be given
all the authority of the Board, except for the powers toto:

a. set the number of directors within a range specified in these Bylaws;

b. elect directors or remove directors without cause;

c. fill vacancies on the Board of Directors or on any Board Committees;

d. fix compensation of directors for serving on the Board or any Board Committee;

e. amend or repeal these Bylaws or adopt new Bylaws;

f. adopt amendments to the Articles of Incorporation of this corporation;
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g. amend or repeal any resolution of the Board of Directors which by its express terms is
not so amendable or repealable;

h. create any other Board Committees or appoint the members of any Board Committees;
or

1. approve any merger, reorganization, voluntary dissolution, or disposition of substantially
all of the assets of this corporation.

Where it is not reasonably practicable to obtain approval of the Board before entering into a self-
dealing transaction, a Board Committee may approve such transaction in a manner consistent
with the requirements of Section 3 of Article VI of these Bylaws; provided that, at its next
meeting, the full Board determines in good faith that the Board Committee’s approval of the
transaction was consistent with the requirements of Section 3 of Article VI and that it was not
reasonably practical to obtain advance approval by the full Board, and ratifies the transaction by
a majority of the directors then in office without the vote of any interested directors.

Section 2, Advisory Committees

The Board of Directors may establish one or more Advisory Committees to the Board. The
members of any Advisory Committee may consist of directors or non-directors and may be
appointed as the Board determines.

Section 3, Meetings

a. Meetings an actions of Board Committees shall be governed by and held and taken in
accordance with the provisions of Article III of these Bylaws concerning meetings and
actions of the Board of Directors, with such changes in the content of those Bylaws as are
necessary to substitute the Board Committee and its members for the Board of Directors and
its members. Minutes shall be kept of each meeting of any Board Committee and shall be
filed with the corporate records.

b. Advisory Committees shall determine their own meeting rules and whether minutes shall be
kept.

The Board of Directors may adopt rules for the governance of any Board or Advisory
Committee not inconsistent with the provisions of these Bylaws.

ARTICLE V
OFFICERS

Section 1, Officers

The Officers of this corporation shall be a Chairperson, Vice Chairperson, a Secretary, and a
Treasurer (who shall have a financial background as a qualification). The corporation may also
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have, at the discretion of the directors, such other officers as my be appointed by the Board of
Directors. Any number of officers as may be held by the same person, except that neither the
Secretary nor the Treasurer may serve concurrently as the Chairperson of the Board.

Section 2, Election

Within ten (10) days after the annual election, the Directors shall meet with the outgoing
Chairperson presiding and elect the Officers of this corporation as described hereunder this
article, Section 1, and each shall be elected from the current Board of Directors and shall serve
at the pleasure of the Board, subject to the rights, if any, of an officer under any contract of
employment.

Section 3, Removal

Subject to the rights, if any, of an officer under any contract of employment, any officer may be
removed, with or without cause, by the Board of Directors.

Section 4, Resignation

Any officers may resign at any time by giving written notice to the Secretary or Chairperson of
this Corporation. Any resignation shall take effect on receipt of that notice by such officer or
at any later time specified by that notice and, unless otherwise specified in that notice, the
acceptance of the resignation shall not be necessary to make it effective. Any resignation is
without prejudice to the rights, if any, of this corporation under any contract to which the officer
is a party.

Section 5, Vacancies

A vacancy in any office for any reason shall be filled in the same manner as these Bylaws
provide for election to that office.

Section 6, Duties

The duties of the officers shall be such as their titles indicate, together with such other duties as
may be assigned to them by the Board of Directors.

a. Chairperson - The Chairperson shall preside at all meetings of the Board of Directors.
b. Vice Chairperson - The Vice Chairperson shall, in the absence of the President, carry out the

duties of the Chairperson, carry out the duties of the Chairperson and shall have such other
powers and duties as may be prescribed by the Board or these Bylaws.

c. Secretary — The Secretary shall supervise the keeping of a full and complete record of the
proceedings of the Board of Directors and its committees, shall supervise the giving of such
notices as may be proper or necessary, shall supervise the keeping of the minute books of
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this corporation, and shall have such other powers and duties as may be prescribed by the
Board or these Bylaws.

d. Treasurer - The Treasurer shall supervise the charge and custody of all funds of this
corporation, the deposit of such funds in the manner prescribed by the Board of Directors,
and the keeping and maintaining of adequate and correct accounts of this corporation’s
properties and business transactions, shall render reports and accountings as required, and
shall have such other powers and duties as my be prescribed by the Board or these Bylaws.
In the absence of Executive Director, Treasurer shall assume duties of Executive Director,
unless such duties are prohibited under these Bylaws.

Section 4, Executive Director

The Board of Directors shall at its discretion employ an Executive Director and determine the
compensation for said position. If employed, the Executive Director shall serve as ex-officio
secretary to the Board, serve as the corporate secretary, and be charged with the general
management and supervision of the business and financial affairs, and office of RCOL. The
Executive Director shall also be responsible for hiring, discharging, and supervising any and all
employees, but the Board of Directors shall determine all compensation for said employees and
approve the establishment of any staff positions not previously approved by the Board.

The Executive Director shall prepare an annual budget for adoption by the Board of Directors,
be responsible for the general direction of the budget, and is authorized to commit RCOL to
indebtedness for expenses related directly to the budget for a period not to exceed ninety (90)

days. Should such indebtedness require an extension beyond said ninety (90) days said
extension shall be submitted to the Board of Directors for approval.

ARTICLE VI
WORKING GROUPS

Section 1, Number

The Board of Directors shall establish Working Groups that it deems necessary to carry out the
Purpose of RCOL.

Section 2, Duties

The duties and scope of all Working Groups shall be as their name implies or as determined by
the Board of Directors.

Section 3, Membership

a. The Chairperson shall appoint all Working Group Chairmen subject to confirmation by the
Board of Directors.
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b. Any individual who has demonstrated an active interest in fulfilling the Working Group
mission/purpose shall be eligible for consideration by the Working Group Chairperson, who
shall submit for approval to the Board of Directors.

Section 4, Expenditures

No Working Group participant shall commit RCOL of any expenditure, unless authorized by a
motion of the Board of Directors.

Section 5, Meetings

a. Working Groups shall meet at a time and at such a place as it may determine, but shall meet
at least four times per year.

Section 6, Recommendations

a. Minutes should be kept of all Working Group meetings and all recommendations shall be
submitted in writing to the Board of Directors through the Chairperson and shall state the
intent of the Working Group’s action.

b. The Board of Directors by majority vote may grant the authority to any Working Group to
take specific action(s) within guidelines as established by the Board of Directors.

ARTICLE VII
PROHIBITED TRANSACTIONS

Section 1, Loans

Without the approval of the Attorney General of California, this corporation shall not make any
loan of money or property to, or guarantee the obligation of, any director or officer; provided,
however, that this corporation may advance money to a director or officer of this corporation or
any subsidiary for expenses reasonably anticipated to be incurred in performance of the duties
of such director or officer so long as such individual would be entitled to be reimbursed for such
expenses absent that advance.

Section 2, Self-Dealing Transactions.

Except as provided in Section 3 below, the Board of Directors shall not approve, or permit the
corporation to engage I, any self-dealing transaction. A self-dealing transaction is a transaction
to which this corporation is a party and in which one or more of its directors has a material

financial interest, unless the transaction comes within California Corporations Code Section
5233(b).
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Section 3, Approval

This corporation may engage in a self-dealing transaction if the transaction is approved by a
court or by the Attomey General. This corporation may also engage in a self-dealing transaction
if the Board determines, before the transaction, that (a) this corporation is entering into the
transaction for its own benefit; (b) the transaction is fair and reasonable to this corporation at the
time; and (c) after reasonable investigation, the Board determines that it could not have obtained
a more advantageous arrangement with reasonable effort under the circumstances. Such
determinations must be made by the Board in good faith, with knowledge of the material facts
concerning the transaction and the director’s interest in the transaction, and by a vote of a
majority of the directors then in office, without counting the vote of the interested director or
directors.

ARTICLE VIII
INDEMNIFICATION

Section 1, Right of Indemnity

To the fullest extent permitted by law, RCOL shall indemnify its directors, officers, employees,
and other persons described in Section 5238(a) of the California Corporations Code, including
persons formerly occupying any such position, against all expenses, judgments, fines,
settlements and other amounts actually and reasonably incurred by them in connection with any
“proceeding,” as that term is used in that Section, and including an action by or in the right of
the corporation, by reason of the fact that the person is or was a person 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.

Section 2, Approval of Indemnity

On written request to the Board of Directors by any person seeking indemnification under
Section 5238(b) or Section 5238(c) of the California Corporations Code, the board shall
promptly determine under Section 5238(e) of the California Corporations Code whether the
applicable standard of conduct set forth in Section 5238(b) or Section 5238(c) has been met and,
if so, the board shall authorize indemnification.

Section 3, Advancement of Expenses.

To the fullest extent permitted by law and except as otherwise determined by the Board in a
specific instance, expenses incurred by a person seeking indemnification under Article VI,
Sections 1 and 2 of these bylaws in defending any proceeding covered by those Sections shall
be advanced by RCOL before final disposition of the proceeding, on receipt by RCOL of an
undertaking, in an amount and with sureties approved by the Board, 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.
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Section 4, Insurance

RCOL shall have the right to purchase and maintain insurance to the full extent permitted by law
on behalf of its officers, directors, employees, and other agents, against any liability 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.

ARTICLE IX
FINANCE

Section 1, Fiscal Year

The Fiscal year for RCOL shall be from April 1 to March 31.
Section 2, Authority

The Board of Directors shall be the final authority on all financial matters.
Section 3, Funds

All monies paid to RCOL shall be placed in a general fund except monies paid for specific
purposes which shall be placed in a separate fund as designated by the Board of Directors for
said purpose.

a. All funds of RCOL shall be deposited in financial institutions. All disbursements shall be
made by check signed by any two of the following officers of the corporation, acting
together:

1. Executive Director
2. Chairperson

3. Vice Chairperson
4. Treasurer

b. The Executive Director or when none exists, the Treasurer shall review and initial all checks
prior to signing, and at each meeting of the Board of Directors shall submit a list of all
disbursements of funds for all purposes made since the previous meeting of said Board.

Section 4, Bonds

Bonds shall be furnished for all officers and employees handling or having custody of RCOL
funds for such amount determined by the Board of Directors. Said bonds shall be at the expense
of RCOL.
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Section 5, Dissollutionment

RCOL shall use its funds to accomplish the objects and purposes specified in these bylaws, and
no part of these funds shall inure, or be distributed to members of RCOL. Upon dissolutionment
of RCOL, any funds remaining shall be distributed to one or more regularly organized qualified

charitable, educational, scientific, or philanthropic organizations to be selected by the Board of
Directors.

ARTICLE X
AMENDMENTS

Section 1, Proposed Amendments

Amendments to these bylaws may be proposed by a Director or active Working Group
participant acting on behalf of the Working Group, and shall be presented to the Board of
Directors in writing at any regular scheduled meeting.

Section 2, Adoption of Amendments

a. The Executive Director or when none exists, the Chairperson will mail to all members of the
Board of Directors the proposed amendments with notification at least ten (10) days prior to
the date that said amendment shall be voted on.

b. Adoption of proposed Amendments to these bylaws shall be official following an affirmative
vote by majority of the Board of Directors currently elected at time of meeting called for said
purpose.

ARTICLE XI
GOVERNING LAWIn all matters not specified in these Bylaws, or in the event these Bylaws

shall not comply with applicable law, the California Nonprofit Public Benefit Corporation Law
as then in effect shall apply.
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