THE COTTONWOOD SCHOOL

THE

COTTONWOCD

SCHOOL

Special Board Meeting
The Cottonwood School
April 1, 2020 — 4:30 pm
3840 Rosin Court #200
Sacramento, CA 95834

Through Teleconference

Join Zoom Meeting
https://zoom.us/j/497065038

Meeting ID: 497 065 038

Dial by your location
+1 669 900 6833 US (San Jose)
Meeting ID: 497 065 038
Find your local number: https://zoom.us/u/adVCRM6azo

AGENDA
1. Call to Order

Approval of the Agenda
Public Comments
Closed Session — Public Employee Discipline/Dismissal/Release

Discussion and Potential Action on the Lottery Policy

A O i

Discussion and Potential Action on Removing Josh Mottashed from the Office of
President

7. Adjournment

Public comment rules: Members of the public may address the Board on agenda or non-agenda items. Please fill out a yellow
card available at the entrance. Speakers may be called in the order that requests are received, or grouped by subject area. We ask
that comments are limited to 2 minutes each, with no more than 15 minutes per single topic so that as many people as possible
may be heard. By law, the Board is allowed to take action only on items on the agenda. The Board may, at its discretion, refer a
matter to district staff or calendar the issue for future discussion.

Note: The Cottonwood School Governing Board encourages those with disabilities to participate fully in the public meeting
process. 1f you need a disability-related modification or accommodation, including auxiliary aids or services, to participate in the
public meeting, please contact the Governing Board Office at 818-207-3837 at least 48 hours before the scheduled board
meeting so that we may make every reasonable effort to accommodate you. (Government Code § 54954.2; Americans with
Disabilities Act of 1990, § 202 (42 U.S.C. § 12132)).


https://zoom.us/j/497065038
https://zoom.us/u/adVCRM6azo

Public Random Drawing/Lottery Policy

THE

COTTONWOOD

SCHOOL

The Cottonwood School is committed to providing quality education to all students who wish to
attend, within the school boundaries. Based on available resources, it may be necessary to limit
admissions, and in that event a Public Random Drawing/Lottery will be held to determine
admission. The Cottonwood School ensures admission will not be based on any protected
characteristics, including, but not limited to, disability, race, gender, national origin, and religion.

The purpose of The Cottonwood School Governing Board approving the Public Random
Drawing/Lottery Policy is to accomplish the following:

1. Establish the procedures under which the The Cottonwood School (“School”) will
conduct the School’s public random drawing/lottery in the event that applications for
enrollment exceed the School’s capacity.

1. Enrollment: The School is a non-classroom based charter school that operates solely as an
independent study program. Admission to the School is open to any student who resides
within the boundaries of El Dorado County or an adjacent county. The School will accept all
students who wish to attend, so long as it has the capacity to serve them. The School’s
Governing Board will annually determine the maximum enrollment for each school year
based on, among other factors, the annual budget, staffing, and available resources prior to
the start of the Open Enrollment Period. Limits may be established by grade level and for the
school as a whole.

The Board will set an Open Enrollment Period each year. Applications will be accepted
during the publicly advertised Open Enrollment Period each year for enrollment during the
following school year. Following the close of the Open Enrollment Period, applications shall
be counted to determine whether the School has received more applications than maximum
enrollment capacity. If the number of pupils who wish to attend the School exceeds the
School’s capacity for a specific grade level, enrollment in the impacted grade level or levels
will be determined by a Lottery conducted in accordance with the procedures set forth in this
Policy and applicable law. Admission preferences will only be extended consistent with this
Policy, the School’s charter, and applicable law.

Admission preferences will not be based on any protected characteristics, including, but not
limited to, disability, race, gender, national origin, and religion. In addition, enrollment
preferences will not limit enrollment access for pupils with disabilities, academically low-
achieving pupils, English learners, neglected or delinquent pupils, homeless pupils, or pupils
who are economically disadvantaged, as determined by eligibility for any free or reduced-
price meal program, or foster youth.

2. Lottery Procedures: In the event that there are more students who wish to attend the School
than there are spots available upon closure of the Open Enrollment Period, the School will



conduct a Lottery during the Spring semester prior to the academic year for which enrollment
is sought.

All pupils, except those who are guaranteed admission as provided in this Policy and the
School’s charter, who wish to enroll in the School must participate in the Lottery subject to
the following:

1. Students who reside within the boundaries of the Buckeye Union Elementary School
District (“District’) will have their names placed in the Lottery pool twice.

2. Students who reside outside the boundaries of the District will have their names placed in
the Lottery once.

The following students are exempt from the Lottery and are guaranteed enrollment in the
School: (1) students currently enrolled in the School at the close of the Open Enrollment
period; and (2) siblings of currently enrolled students. “Sibling” is defined as a pupil who
has at least one biological or adoptive parent in common with the admitted pupil, or who has
been legally adopted by or placed under the legal guardianship of at least one biological or
adoptive parent of the admitted pupil. Step-siblings are only considered siblings if they
reside at the same address as the sibling who is admitted into the School.

Public notice of the Open Enrollment Period and date of the Lottery will generally be posted
on the School’s website and the notice will provide the date, time, and location of the Lottery
at least 10 days prior to the commencement of the Open Enrollment Period. This information
will also be included in application forms. The Lottery will be conducted [by grade-level and
] by the Principal or his/her designee using a random method of selection. Unique identifiers
will be assigned to each applicant. The conduct of the Lottery will be open to the public and
families are encouraged, but not required, to attend. The Principal or his/her designee will
announce each applicant who is granted admission through the Lottery. Once the enrollment
cap has been reached, the Principal or his/her designee will continue to drawing applicants
will then be placed on the waitlist in the order drawn. Successful applicants will be notified
electronically or by mail.

If a student is extended an offer of admission due to one of the preferences noted in this
Policy or the School’s charter, the School may request supporting documentation as part of
the enrollment process. The School will conduct a verification of such documentation prior
to finalizing the student’s enrollment and may disqualify an applicant submitting materially
false information.

After the Lottery process, and once an offer has been accepted by the family, additional
information may be requested as part of the registration process. Following acceptance
through the Lottery, students who are offered admission at the School at the time of the
Lottery will have 10 calendar days to complete the registration process. If a student fails to
timely complete the process, the spot may be filled from the waiting list.

Enrollment offers are valid only for the academic year for which the Lottery is conducted.
There is no option to defer an offer of enrollment. Students accepting enrollment must



generally complete required independent study agreements within seven (7) days of the
beginning of the school year, unless otherwise advised by the School.

. Waitlist: If a slot becomes available because an accepted student declines enrollment, fails to

timely complete the enrollment process, a student leaves the School after the start of the
academic year, or as spots become available, the School may notify families on the waitlist in
the order they appear on the waitlist.

Students drawn from the waitlist shall have five (5) school days to accept the enrollment slot
(via telephone or email to the School) and proceed with the registration process. Applicants
must complete a registration packet with all required documentation and by the deadline
given by the School to confirm enrollment.

Students who are not offered a spot for the academic school year for which the Lottery was
held may remain on the waitlist for that academic year unless the parent or guardian requests
that the student be removed from the waitlist earlier. The waitlist shall not carry over from
one year to the next. Students who have not been admitted will be required to submit a new
enrollment application for the next school year and are required to participate in the Lottery
if space is limited.



FIRST AMENDED BYLAWS
OF
THE COTTONWOOD SCHOOL

a California Nonprofit Public Benefit Corporation

ARTICLE |
OFFICES

Section 1. PRINCIPAL OFFICE. The board of directors shall fix the location of the
principal executive office of the corporation at any place within or outside the State of California. If
the principal executive office is located outside the State of California, and the corporation has one or
more offices in the State of California, the board of directors shall likewise fix and designate a
principal office in the State of California.

Section 2. OTHER OFFICES. The corporation may also establish offices at such
other places, both within and outside the State of California, as the board of directors may from time to
time determine or the activities of the corporation may require.

ARTICLE II
OBJECTIVES AND PURPOSES

The specific objectives and purposes of this corporation shall be to operate one or
more California public charter schools.

ARTICLE Il
NONPARTISAN ACTIVITIES

The corporation has been formed under the California Nonprofit Public Benefit
Corporation Law (the “Law”) for the public, nonprofit, nonpartisan, and charitable purposes described in
its articles of incorporation. Notwithstanding any other provision in these bylaws, this corporation shall
not, except to an insubstantial degree, engage in any activities or exercise any powers that are not in
furtherance of the purposes of this corporation, and the corporation shall not carry on any other
activities not permitted to be carried on (a) by a corporation exempt from federal income tax under
Section 501(c)(3) of the Internal Revenue Code of 1986, as amended (“IRC”), or (b) by a corporation
contributions to which are deductible under IRC Section 170(c)(2).

ARTICLE IV
DEDICATION OF ASSETS

The properties and assets of this corporation are irrevocably dedicated to the
charitable purposes described in Article lll above and in the articles of incorporation of this
corporation. No part of the net earnings, properties, or assets of this corporation, on dissolution or
otherwise, shall inure to the benefit of its directors or officers, or to any individual. On liquidation or
dissolution of this corporation, all remaining assets of this corporation, after payment, or provision
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for payment, of all debts and liabilities of this corporation, shall be distributed and paid over to an
organization dedicated to charitable purposes that is exempt from federal income tax under IRC
Section 501(c)(3) and that is exempt from California income tax under Section 23701d of the
California Revenue and Taxation Code.

ARTICLE V
NO MEMBERS

Section 1. NO MEMBERS. The corporation shall have no members within the
meaning of Section 5056 of the California Nonprofit Public Benefit Corporation Law.

Section 2. AUTHORITY VESTED IN BOARD. Any action that otherwise requires
approval by a majority of all members, or approval by the members, requires only approval of the
Board. All rights that would otherwise vest under the Nonprofit Public Benefit Corporation Law in the
members shall vest in the Board.

Section 3. ASSOCIATES. The corporation may use the term “members” to refer to
persons associated with it, but such persons shall not be corporate members within the meaning of
Section 5056 of the California Nonprofit Public Benefit Corporation Law.

ARTICLE VI
DIRECTORS

Section 1. POWERS. Subject to the provisions of the Law and any limitations in the
articles of incorporation and these bylaws, the activities and affairs of the corporation shall be
managed and all corporate powers shall be exercised by or under the direction of the board of
directors. Without prejudice to such general powers, but subject to the same limitations, it is hereby
expressly declared that the board of directors shall have the following powers in addition to the other
powers enumerated in these bylaws:

(a) To select and remove all of the other officers, agents, and employees of
the corporation; prescribe any powers and duties for them that are consistent with law, with the
articles of incorporation, and with these bylaws; fix their compensation; and require from them
security for faithful service.

(b) To conduct, manage, and control the affairs and activities of the
corporation and to make such rules and regulations that are consistent with law, the articles of
incorporation, and these bylaws, as they deem to be appropriate and in the best interests of the
corporation.

(c) To adopt, make, and use a corporate seal; and to alter the form of such
seal.

(d) To borrow money and to incur indebtedness on behalf of the
corporation, and to cause to be executed and delivered for the purposes of the corporation, in the
corporate name, promissory notes, bonds, debentures, deeds of trust, mortgages, pledges,
hypothecations, or other evidences of debt and securities.
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(e) To change the principal executive office or the principal office in the
State of California from one location to another; to cause the corporation to be qualified to conduct its
activities in any other state, territory, dependency, or country and conduct its activities within or
outside the State of California; and to designate any place within or outside the State of California
for the holding of any board of directors meeting or meetings.

(f) To make donations for the public welfare or for community funds,
hospital, charitable, educational, scientific, civic, religious, or similar purposes.

(9) To act as a trustee under any trust incidental to the principal objects of
the corporation, and to receive, to hold, to administer, to exchange, and to expend funds and property
subject to such trust.

(h) To receive endowments, devises, bequests, gifts, and donations of all
kinds of property for its own use, or in trust, in order to carry out or to assist in carrying out, the
objects and purposes of the corporation and to do all things and acts necessary or proper to carry
out each and all of the purposes and provisions of such endowments, devises, bequests, gifts, and
donations with full power to mortgage, sell, lease, or otherwise to deal with or dispose of the same in
accordance with the terms thereof.

)] To sell any property, real, personal, or mixed, owned by the
corporation at any time, and from time to time upon such terms as the board of directors may deem
advisable, at public or private sale, for cash or upon credit.

() To retain sums received by the corporation uninvested, if, in the
discretion of the board of trustees, such sums cannot be invested advantageously.

(k) To retain all or any part of any securities or property acquired by the
corporation in whatever manner, and to invest and reinvest any funds held by the corporation,
according to the judgment of the board of directors without being restricted to the class of
investments that the board of directors is or may hereafter be permitted by law to make or any similar
restriction; provided, however, that no action shall be taken by or on behalf of the corporation if such
action is a prohibited transaction or would result in the denial of the tax exemption under IRC Section
501 or Section 23701 of the California Revenue and Taxation Code.

()] To invest funds received by the corporation in stocks, bonds,
mortgages, loans, whether secured or unsecured, or other investments as the board of directors
shall deem advisable.

Section 2. NUMBER AND QUALIFICATION. The authorized number of directors
shall be no less than three (3) and no more than eleven (11), unless changed by amendments to
these bylaws, with the actual number to be determined from time to time by a resolution
or motion of the board. Directors shall be elected by the vote of a majority of directors
then in office. The board of directors shall consist of at least three (3) directors unless changed by
an amendment to these bylaws.

Section 3. RESTRICTION ON INTERESTED PERSONS AS DIRECTORS. No more
than 49 percent of the persons serving on the board of directors may be interested persons (as
defined in this Section 3). An “interested person” is (a) any person compensated by the corporation
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for services rendered to it within the previous 12 months, whether as a full- or part-time employee,
independent contractor, or otherwise, excluding any reasonable compensation, if any, paid to a
director as director; or (b) any brother, sister, ancestor, descendant, spouse, brother-in-law, sister-
in-law, son-in-law, daughter-in-law, mother-in-law, or father-in-law of any such person.

Section 4. TERM OF OFFICE; EVENTS CAUSING VACANCIES ON BOARD. Each
director shall hold office for one (1) year. A director may serve multiple terms of service. A vacancy
or vacancies on the board of directors shall occur in the event of (a) the death, resignation, or removal
of any director; (b) the declaration by resolution of the board of directors of a vacancy in the office of a
director who has been convicted of a felony, declared of unsound mind by a court order, or found by
final order or judgment of any court to have breached a duty under the Law, Chapter 2, Article 3;
and (c) the increase of the authorized number of directors.

Section 5. RESIGNATION OF DIRECTORS. Except as provided below, any director
may resign by giving written notice to the chairman of the board, if any, or to the president, or the
secretary, or to the board of directors. The resignation shall be effective when the notice is given
unless the notice specifies a later time for the resignation to become effective. If a director’s
resignation is effective at a later time, the board may designate a successor to take office as of the
date when the resignation becomes effective. Except upon notice to the Attorney General of
California, no director may resign if the corporation would then be left without a duly elected director or
directors in charge of its affairs.

Section 6. REMOVAL OF DIRECTORS. Any director may be removed at any time
by a majority vote of the directors then in office, with or without cause.

Section 7. VACANCIES. Vacancies on the board shall be filled by the vote of a
majority of directors then in office. Each director so elected shall hold office until the expiration of the
term of the replaced director and until a successor has been duly qualified and elected.

Section 8. PLACE OF MEETINGS AND MEETINGS BY TELEPHONE. Any meeting
of the board of directors may be held at any place within or outside the State of California that has
been designated from time to time by resolution of the board or in the notice of the meeting. In the
absence of such designation, meetings shall be held at the principal executive office of the
corporation. Any meeting, annual, regular or special, may be held by conference telephone or similar
communication equipment, so long as all directors participating in the meeting can hear one another.
All such directors shall be deemed to be present in person at such telephonic meeting. Prior written
notice of any and all such meetings of the board of directors shall be provided to the directors at
least seventy-two (72) hours prior to the time of the holding of the meeting.

Section 9. ANNUAL AND REGULAR MEETINGS. The annual meeting of the board
of directors shall be held each year on the date and time as may be fixed by the board of directors.
At such annual meeting, officers shall be elected and any other proper business may be transacted.
Other regular meetings of the board of directors shall be held at such time as shall from time to time
be fixed by the board of directors. Notice of regular meetings shall not be required if the time and
place of such meeting is fixed by these bylaws or by the board of directors.

Section 10. SPECIAL MEETINGS. Special meetings of the board of directors for any
purpose or purposes may be called at any time by the chairman of the board, the president, any vice
president, the secretary, or any two directors.
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Notice of the time and place of special meetings shall be delivered to each
director personally or by telephone or sent by first-class mail, postage prepaid, or telegram, charges
prepaid, addressed to each director at his or her address as it is shown on the records of the
corporation. In case the notice is mailed, it shall be deposited in the United States mail at least four
days prior to the time of the holding of the meeting. In case such notice is delivered personally or by
telephone or telegraph, it shall be delivered personally or by telephone or to the telegraph
company at least twenty-four (24) hours prior to the time of the holding of the meeting.  Any oral notice
given personally or by telephone may be communicated either to the director or to the person at the
office of the director who the person giving the notice has reason to believe will promptly
communicate it to the director. The notice need not specify the purpose of the meeting nor the place if
the meeting is to be held at the principal executive office of the corporation.

Section 11. QUORUM. A majority of the authorized number of directors shall
constitute a quorum for the transaction of business, except to adjourn as provided in Section 13
below. Every act or decision done or made by a majority of the directors present at a meeting duly
held at which a quorum is present shall be regarded as the act of the board of directors, subject to
the provisions of Section 5212 of the Code (appointment of committees), Section 5233 of the Code
(approval of contracts or transactions in which a director has a direct or indirect material financial
interest), Section 5234 of the Code (approval of certain transactions between corporations having
common directorships), Section 5235 (compensation of directors or officers), and Section 5238(e) of
the Code (indemnification of directors). A meeting at which a quorum is initially present may continue
to transact business notwithstanding the withdrawal of directors, if any action taken is approved by at
least a majority of the required quorum for such meeting, or such greater number as is required by
the articles of incorporation, these bylaws, or the Law.

Section 12. WAIVER OF NOTICE; CONSENT. Notice of a meeting need not be
given to any director who, either before or after the meeting, signs a waiver of notice, a consent to
holding the meeting, or an approval of the minutes of the meeting. The waiver of notice or consent
need not specify the purpose of the meeting. All such waivers, consents, and approvals shall be
filed with the corporate records or made a part of the minutes of the meeting. Notice of meeting shall
also be deemed given to any director who attends the meeting without protesting, before or at the
commencement of the meeting, the lack of notice to that director.

Section 13. ADJOURNMENT. A majority of the directors present, whether or not
constituting a quorum, may adjourn any meeting to another time and place. Notice of the time and
place of holding an adjourned meeting need not be given, unless the meeting is adjourned for more
than twenty-four (24) hours, in which case notice of such time and place shall be given prior to the
time of the adjourned meeting, in the manner specified in Section 10 of this Article VI, to the directors
who were not present at the time of the adjournment.

Section 14. ACTION WITHOUT MEETING. Any action required or permitted to be
taken by the board of directors may be taken without a meeting, if all directors shall individually or
collectively consent in writing to such action. Such action by written consent shall have the same
force and effect as a unanimous vote of the board of directors. The written consent or consents shall
be filed with the minutes of the proceedings of the board.

Section 15. FEES AND COMPENSATION. Directors and members of committees shall receive no
5
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compensation for their services; provided however, that directors and members of committees may
receive reimbursement of out-of-pocket expenses, as determined by resolution of the board of
directors. Nothing contained herein shall be construed to preclude any director from serving the
corporation in any other capacity as an officer, agent, employee, or otherwise, and receiving
compensation for such services if compensation is awarded by the board of directors.

ARTICLE VII
COMMITTEES

Section 1. COMMITTEES OF DIRECTORS. The board of directors may, by
resolution adopted by a majority of the directors then in office, designate one or more committees,
each consisting of two or more directors, to serve at the pleasure of the board. Appointments to
such committees shall be by a majority vote of the directors then in office. The board may designate
one or more directors as alternate members of any committee, who may replace any absent member at
any meeting of the committee.  Any such committee, to the extent provided in the resolution of the
board, may have all the authority of the board, except with respect to:

(a) undertaking any final action on any matter that, under the Law, also
requires approval of the board of directors;

(b) the filling of vacancies on the board of directors or in any committee;
(c) the amendment or repeal of bylaws or the adoption of new bylaws;

(d) the amendment or repeal of any resolution of the board of directors
that by its express terms is not so amendable or repealable;

(e) the appointment of any other committees of the board of directors or
the members thereof;

(f) the expenditure of corporate funds to support a nominee for director
after there are more people nominated for director than can be elected; or

(9) the approval of any contract or transaction to which the corporation is a
party and in which one or more of its directors has a material financial interest, except as special
approval is provided for in Section 5233(d)(3) of the Code.

Section 2. MEETINGS AND ACTION. Meetings and action of committees of the
board shall be governed by, and held and taken in accordance with, the provisions of Article VI of
these bylaws, Sections 8 (place of meetings and meetings by telephone), 9 (annual and regular
meetings), 10 (special meetings), 11 (quorum), 12 (waiver of notice), 13 (adjournment) and 14 (action
without meeting), with such changes in the context of those bylaws as are necessary to substitute
the committee and its members for the board of directors and its members, except for the following:
(a) the time of regular and annual meetings of committees may be determined by resolution of the
board of directors as well as the committee; (b) special meetings of committees may also be called
by resolution of the board of directors; and (c) and notice of special meetings of committees shall
also be given to all alternate members, who shall have the right to attend all meetings of the
committee. Minutes of each meeting of any committee shall be kept and filed with the corporate
records. The board of directors may adopt rules for the government of any committee not

6

Doc ID: 80793b08d66e4f3613a4a4b0dfedfd1d55d3e8be



inconsistent with the provisions of these bylaws.

ARTICLE Vil
OFFICERS

Section 1. OFFICERS. The officers of the corporation shall be a president, a
secretary, and a chief financial officer. The corporation may also have, at the discretion of the board
of directors, a chairman of the board, one or more vice presidents, one or more assistant secretaries,
one or more assistant treasurers, and such other officers as may be appointed in accordance with
the provisions of Section 3 of this Article VIII.  Any number of offices may be held by the same person,
except that neither the secretary nor the chief financial officer may serve concurrently as the
president or the chairman of the board.

Section 2. ELECTION. The officers of the corporation, except such officers as may
be appointed in accordance with the provisions of Section 3 or Section 5 of this Article VIII, shall be
chosen by the board of directors, and each shall serve at the pleasure of the board, subject to the
rights, if any, of an officer under any contract of employment.

Section 3. OTHER OFFICERS. The board of directors may appoint, and may
empower the president to appoint, such other officers as the activities of the corporation may require,
each of whom shall hold office for such period, have such authority, and perform such duties as are
provided in the bylaws or as the board of directors may from time to time determine.

Section 4. REMOVAL AND RESIGNATION. Subiject to the rights, if any, of any officer
under any contract of employment, any officer may be removed, either with or without cause, by the
board of directors or, except in case of an officer chosen by the board of directors, by any officer
upon whom such power of removal may be conferred by the board of directors.

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

Section 5. VACANCIES. A vacancy in any office because of death, resignation,
removal, disqualification, or any other cause shall be filled in the manner prescribed in these bylaws for
regular appointments to such office.

Section 6. CHAIRMAN OF THE BOARD. The chairman of the board, if such an
officer be elected, shall, if present, preside at meetings of the board of directors and exercise and
perform such other powers and duties as may be from time to time assigned to him or her by the
board of directors or prescribed by the bylaws. If there is no president, the chairman of the board
will in addition be the chief executive officer of the corporation and shall have the powers and duties
prescribed in Section 7 of this Article VIII.

Section 7. PRESIDENT. Subject to such supervisory powers, if any, as may be given
by the board of directors to the chairman of the board, if there be such an officer, the president shall be
the chief executive officer of the corporation and shall, subject to the control of the board of
directors, have general supervision, direction, and control of the activities and the officers of the
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corporation. He or she shall preside, in the absence of the chairman of the board, or if there be
none, at all meetings of the board of directors. He or she shall have the general powers and duties of
management usually vested in the office of president of the corporation and shall have such other
powers and duties as may be prescribed by the board of directors or the bylaws.

Section 8. VICE PRESIDENTS. In the absence or disability of the president, the vice
presidents, if any, in order of their rank as fixed by the board of directors or, if not ranked, a vice
president designated by the board of directors, 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 upon, the president. The vice
presidents shall have such other powers and perform such other duties as from time to time may
be prescribed for them respectively by the board of directors or the bylaws and the president or the
chairman of the board.

Section 9. SECRETARY. The secretary shall keep, or cause to be kept, at the
principal executive office or such other place as the board of directors may direct, a book of minutes of
all meetings and actions of directors, and committees of directors, with the time and place of
holding, whether regular or special, and, if special, how authorized, the notice thereof given, the
names of those present at directors and committee meetings, and the proceedings thereof.

The secretary shall give, or cause to be given, notice of all meetings of the
board of directors required by the bylaws or by law to be given, and he or she shall keep the seal of
the corporation, if one be adopted, in safe custody, and shall have such other powers and perform
such other duties as may be prescribed by the board of directors or by the bylaws.

Section 10. CHIEF FINANCIAL OFFICER. The chief financial officer shall keep and
maintain, or cause to be kept and maintained, adequate and correct books and records of accounts of
the properties and business transactions of the corporation, including accounts of its assets,
liabilities, receipts, disbursements, gains, losses, capital, retained earnings, and other matters
customarily included in financial statements. The books of account shall at all reasonable times be
open to inspection by any director.

The chief financial officer shall deposit, or cause to be deposited, all monies
and other valuables in the name and to the credit of the corporation with such depositaries as may
be designated by the board of directors. He or she shall distribute, or cause to be disbursed, the
funds of the corporation as may be ordered by the board of directors, shall render to the president
and directors, whenever they request it, an account of all financial transactions and of the financial
condition of the corporation, and shall have such other powers and perform such other duties as may
be prescribed by the board of directors or the bylaws.

If required by the board of directors, the chief financial officer shall give the
corporation a bond in the amount and with the surety or sureties specified by the board for faithful
performance of the duties of his or her office and for restoration to the corporation of all of its books,
papers, vouchers, money, and other property of every kind in his or her possession or under his or
her control on the death, resignation, retirement, or removal from office of the chief financial officer.

ARTICLE IX
INDEMNIFICATION OF DIRECTORS, OFFICERS, EMPLOYEES

Section 1. DEFINITIONS. For the purposes of this Article IX, the definition of the
8
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terms “agent”, “proceeding”, and “expenses” shall be governed by Section 5238 of the Code.

Section 2. INDEMNIFICATION IN ACTIONS BY THIRD PARTIES. The corporation
shall have power to indemnify any person who was or is a party or is threatened to be made a party to
any proceeding (other than an action by or in the right of the corporation to procure a judgment in its
favor, an action brought under Section 5233 of the Code, or an action brought by the Attorney
General of California or a person granted relator status by the Attorney General of California for any
breach of duty relating to assets held in charitable trust) by reason of the fact that such person is or
was an agent of the corporation, against expenses, judgments, fines, settlements, and other amounts
actually and reasonably incurred in connection with such proceeding if such person acted in good
faith and in a manner such person reasonably believed to be in the best interests of the corporation
and, in the case of a criminal proceeding, had no reasonable cause to believe the conduct of such
person was unlawful. The termination of any proceeding by judgment, order, settlement, conviction,
or upon a plea of nolo contendere or its equivalent shall not, of itself, create a presumption that the
person did not act in good faith and in a manner which the person reasonably believed to be in the
best interests of the corporation or that the person had reasonable cause to believe that the person's
conduct was unlawful.

Section 3. INDEMNIFICATION IN ACTIONS BY OR IN THE RIGHT OF THE
CORPORATION. The corporation shall have power to indemnify any person who was or is a party or
is threatened to be made a party to any threatened, pending, or completed action by or in the right of
the corporation, or brought under Section 5233 of the Code, or brought by the Attorney General of
California or a person granted relator status by the Attorney General of California for breach of duty
relating to assets held in charitable trust, to procure a judgment in its favor by reason of the fact that
such person is or was an agent of the corporation, against expenses actually and reasonably
incurred by such person in connection with the defense or settlement of such action if such person
acted in good faith, in a manner such person believed to be in the best interests of the corporation,
and with such care, including reasonable inquiry, as an ordinarily prudent person in a like position
would use under similar circumstances. No indemnification shall be made under this Section 3 for
any of the following:

(a) Any claim, issue, or matter as to which such person shall have been
adjudged to be liable to the corporation in the performance of such person's duty to the corporation,
unless and only to the extent that the court in which such action was brought shall determine upon
application that, in view of all the circumstances of the case, such person is fairly and reasonably
entitled to indemnity for the expenses which such court shall determine;

(b) Amounts paid in settling or otherwise disposing of a threatened or
pending action, with or without court approval; or

(c) Expenses incurred in defending a threatened or pending action which is
settled or otherwise disposed of without court approval, unless it is settled with the approval of the
Attorney General of California.

Section 4. INDEMNIFICATION AGAINST EXPENSES. To the extent that an agent of
the corporation has been successful on the merits in defense of any proceeding referred to in
Sections 2 or 3 of this Article IX or in defense of any claim, issue, or matter therein, the agent shall
be indemnified against expenses actually and reasonably incurred by the agent in connection
therewith.
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Section 5. REQUIRED DETERMINATIONS. Except as provided in Section 4 of this
Article IX, any indemnification under this Article shall be made by the corporation only if authorized in
the specific case, upon a determination that indemnification of the agent is proper in the
circumstances because the agent has met the applicable standard of conduct set forth in Sections 2 or
3 of this Article IX by:

(a) A majority vote of a quorum consisting of directors who are not parties to
such proceeding; or

(b) The court in which such proceeding is or was pending upon application
made by the corporation or the agent or the attorney or other person rendering services in connection
with the defense, whether or not such application by the agent, attorney, or other person is opposed by
the corporation.

Section 6. ADVANCE OF EXPENSES. Expenses incurred in defending any
proceeding may be advanced by the corporation prior to the final disposition of such proceeding
upon receipt of an undertaking by or on behalf of the agent to repay such amount unless it shall be
determined ultimately that the agent is entitled to be indemnified as authorized in this Article IX.

Section 7. OTHER INDEMNIFICATION. No provision made by the corporation to
indemnify its directors or officers for the defense of any proceeding, whether contained in the articles of
incorporation, bylaws, a resolution of directors, an agreement, or otherwise, shall be valid unless
consistent with this Article IX. Nothing contained in this Article IX shall affect any right to
indemnification to which persons other than such directors and officers may be entitled by contract or
otherwise.

Section 8. FORMS OF INDEMNIFICATION NOT PERMITTED. No indemnification or
advance shall be made under this Article IX, except as provided in Section 4 or Section 5(b), in any
circumstance if it appears that:

(a) It would be inconsistent with a provision of the articles of incorporation,
bylaws, or an agreement in effect at the time of the accrual of the alleged cause of action asserted in
the proceeding in which the expenses were incurred or other amounts were paid, which prohibits or
otherwise limits indemnification; or

(b) It would be inconsistent with any condition expressly imposed by a
court in approving a settlement.

Section 9. INSURANCE. The corporation shall have the power to purchase and
maintain insurance on behalf of any agent of the corporation against any liability 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
this Article IX; provided, however, that the corporation shall have no power to purchase and
maintain such insurance to indemnify any agent of the corporation for a violation of Section 5233 of
the Code.

ARTICLE X

RECORDS AND REPORTS
10
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Section 1. MAINTENANCE OF CORPORATE RECORDS. The corporation shall
keep (a) adequate and correct books and records of account kept either in written form or in any
other form capable of being converted into written form and (b) minutes, in written form, of the
proceedings of the board of directors and committees of the board.  All such records shall be kept at
the corporation's principal executive office, or if its principal executive office is outside the State of
California, at its principal office in this state.

Section 2. MAINTENANCE AND INSPECTION OF ARTICLES AND BYLAWS. The
corporation shall keep at its principal executive office, or if its principal executive office is not in the
State of California, at its principal office in this state, the original or a copy of its articles of
incorporation and bylaws, as amended to date, that shall be open to inspection by the directors at all
reasonable times during office hours. If the principal executive office of the corporation is outside
the State of California and the corporation has no principal office in this state, the Secretary shall,
upon the written request of any director, furnish to such director a copy of the articles of
incorporation or bylaws, as amended to date.

Section 3. INSPECTION. Every director shall have the absolute right at any
reasonable time, and from time to time, to inspect all books, records, and documents of every kind
and the physical properties of the corporation. Such inspection by a director may be made in person
or by agent or attorney and the right of inspection includes the right to copy and make extracts.

Section 4. ANNUAL REPORTS. The board of directors shall cause an annual report
to be sent to the directors within 120 days of the corporation’s fiscal year end. That report shall contain
the following information, in appropriate detail, for the fiscal year:

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

(b) The principal changes in assets and liabilities, including trust funds;

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

(d) The expenses or disbursements of the corporation for both general
and restricted purposes; and

(e) Any information required by Section 5 of this Article X.

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

Section 5. ANNUAL STATEMENT OF CERTAIN TRANSACTIONS AND
INDEMNIFICATIONS. As part of the annual report to all directors, the corporation shall annually
prepare and mail or deliver to each director within 120 days after the corporation's fiscal year end, a
statement (described below) of any transaction or indemnification (i) in which the corporation was a
party and (ii) in which an “interested person” had a direct or indirect material financial interest. For
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this purpose, an “interested person” is any director or officer of the corporation.
The statement shall include the following information:

(a) A brief description of any transaction during the previous fiscal year
that involved more than $50,000, or was one of a number of transactions in which the same
interested person had a direct or indirect material financial interest involving, in the aggregate, more
than $50,000;

(b) The names of interested persons involved in such transactions
described in the preceding paragraph (a), their relationship to the corporation, the nature of their
interest in the transaction and, if practicable, the amount of that interest; provided, however, that if
the transaction was with a partnership in which the interested person is a partner, only the interest of
the partnership need be stated; and

(c) A Dbrief description of the amount and circumstances of any
indemnifications or advances aggregating more than $10,000 paid during the fiscal year to any officer or
director of the corporation under Article IX of these bylaws, unless that indemnification already has
been approved by the directors under Section 5238(e)(2) of the Code.

ARTICLE XI
GENERAL MATTERS

Section 1. CHECKS, DRAFTS, EVIDENCES OF INDEBTEDNESS. All checks,
drafts, or other orders for payment of money, notes, or other evidences of indebtedness, issued in
the name of or payable to the corporation, shall be signed or endorsed by such person or persons
and in such manner as, from time to time, shall be determined by resolution of the board of directors.

Section 2. CORPORATE CONTRACTS AND INSTRUMENTS; HOW EXECUTED.
Except as otherwise provided in these bylaws, the board of directors may authorize any officer or
officers, agent or agents, to enter into any contract or execute any instrument in the name of and on
behalf of the corporation, and such authority may be general or confined to specific instances; and,
unless so authorized or ratified by the board of directors or within the agency power of an officer, no
officer, agent or employee shall have any power or authority to bind the corporation by any contract or
engagement or to pledge its credit or to render it liable for any purpose or for any amount.

Section 3. REPRESENTATION OF SHARES OF OTHER CORPORATIONS. The
chairman of the board, the president, or any vice president, or any other person authorized by
resolution of the board of directors or by any of the foregoing designated officers, is authorized to
vote on behalf of the corporation any and all shares of any other corporation or corporations, foreign or
domestic, standing in the name of the corporation. The authority granted to said officers to vote or
represent on behalf of the corporation any and all shares held by the corporation in any other
corporation or corporations may be exercised by any such officer in person or by any person
authorized to do so by a proxy duly executed by said officer.

Section 4. CONSTRUCTION AND DEFINITIONS. Unless the context requires
otherwise, the general provisions, rules of construction, and definitions in the Law shall govern the
construction of these bylaws. Without limiting the generality of the foregoing, the singular number
includes the plural, the plural number includes the singular, the masculine gender includes the
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feminine and neuter, and the term "person" includes both a corporation and a natural person. All
references in these bylaws to the Law, the Law, or to the Code shall be deemed to be those in effect
from time to time.
ARTICLE XII
AMENDMENTS

The board may adopt, amend, or repeal bylaws unless doing so would be a prohibited
amendment under the California Corporations Code. Any amendment to these bylaws will require a
majority vote of the directors then in office; provided, however, that if the articles of incorporation of the
corporation set forth the number of authorized directors of the corporation, the authorized number of
directors may be changed only by an amendment of the articles of incorporation.
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CERTIFICATE OF SECRETARY

The undersigned, being the duly elected and acting Secretary of The Cottonwood
School, a California nonprofit public benefit corporation, does hereby certify that the foregoing
First Amended Bylaws constitute the bylaws of this corporation as duly adopted at the meeting of the
Board of Directors of The Cottonwood School on July 19, 2019.

IN WITNESS WHEREOF, the undersi gned has executed this Certificate this 19t day of
July, 2019.

[ty

Teresa Lyday Selby, Secretary
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