








treasurer. The treasurer shall present an operating statement and report, since the last preceding 
board meeting, to the Board at all regular meetings. The treasurer shall have such other powers 
and perform such other duties as may be prescribed from time to time by the Board. 

8.Executive Director. 

The executive director shall be the chief executive officer of the corporation and shall, 
subject to the control of the Board of Directors, supervise and control the business and affairs of 
the corporation. The executive director shall perform all duties incident to his or her office and 
such other duties as may be required by law, by these Bylaws, or which may be prescribed from 
time to time by the Board. 

9.Removal and Resignation. 

Any officer may be removed, either with or without cause, by the Board at any 
time. In the case of an officer appointed by the president, the president shall also have the power 
of removal. Any such removal shall be without prejudice to the rights, if any, of the officer under 
any contract of employment. Any officer may resign at any time by giving written notice to the 
Board, but without prejudice to the rights, if any, of the corporation under any contract to which 
the officer is a party. 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. 

10.Vacancies. 

A vacancy in any office because of death, resignation, removal, disqualification, 
or any other cause, shall be filled in the manner prescribed in the bylaws for regular election or 
appointment to such office, provided that such vacancies shall be filled as they occur and not on 
an annual basis. 

VI. !
Indemnification 

1.Definitions. 

For the purposes of this Article, “agent” means any person who is or was a 
trustee, director, officer, or employee of this corporation, or is or was serving at the request of the 
corporation as a trustee, director, officer, employee or agent of another foreign or domestic 
corporation, partnership, joint venture, trust or other enterprise, or was a trustee, director, officer, 
employee or agent of a foreign or domestic corporation which was a predecessor corporation of 
this corporation or of another enterprise at the request of such predecessor corporation; and 
“proceeding” means any threatened, pending completed action or proceeding, whether civil, 
criminal, administrative or investigative; and “expenses” includes, without limitation, attorneys’ 
fees and any expenses of establishing a right to indemnification under Sections 4 or 5b of this 
Article. 
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2.Indemnification in Actions by Third Parties. 

This corporation may 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 this corporation to 
procure a judgment in its favor, an action bought under California Corporations Code, Section 
5233 , or an action brought by the Attorney General or a person granted relator status by the 
Attorney General 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 this 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 this 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 this corporation or 
that the person had reasonable cause to believe that the person's conduct was unlawful. 

3.Indemnification in Actions by or in the Right of the Corporation. 

This corporation may 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 this 
corporation, or brought under California Corporations Code, Section 5233, or brought by the 
Attorney General or a person granted regulator status by the Attorney General 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: 

i. In respect of any claim, issue or matter as to which such person shall have 
been adjudged to be liable to this corporation in the performance of such person's duty to 
the corporation, unless and only to the extent that the court in which such proceeding is 
or was pending 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; 

ii. Of amounts paid in settling or otherwise disposing of a threatened or 
pending action, with or without court approval; or 

iii. Of 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. 
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4.Indemnification Against Expenses. 

To the extent that an agent of this corporation has been successful on the merits in 
defense of any proceeding referred to in Sections 2 or 3 of this Article 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. 

5.Required Determinations. 

Except as provided in Section 4 of this Article, any indemnification under this 
Article shall be made by this 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 by: 

a. A majority vote of a quorum consisting of trustees who are not parties to such 
proceeding; or 

b. The court in which such proceeding is or was pending upon application made 
by this 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 this corporation. 

6.Advance of Expenses. 

Expenses incurred in defending any proceeding may be advanced by this 
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. 

7.Other Indemnification. 

No provision made by this corporation to indemnify its or its subsidiary's trustees, 
directors or officers for the defense of any proceeding, whether contained in the Articles of 
Incorporation, bylaws, a resolution of members or trustees/directors, an agreement, or otherwise, 
shall be valid unless consistent with this Article. Nothing contained in this Article shall affect any 
right to indemnification to which persons other than such trustees/directors and officers may be 
entitled by contract or otherwise. 

8.Forms of Indemnification Not Permitted. 

No indemnification or advance shall be made under this Article, except as 
provided in Sections 4 or 5b. of this Article, in any circumstances where it appears: 

a. That it would be inconsistent with a provision of the Articles of Incorporation, 
these bylaws, or an agreement in effect at the time of the accrual of the alleged cause of 
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action asserted in the proceeding in which the expenses were incurred or other amounts were 
paid, which prohibits or otherwise limits indemnification; or 

b. That it would be inconsistent with any condition expressly imposed by a court 
in approving a settlement. 

9.Insurance. 

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

10.Nonapplicability to Fiduciaries of Employee Benefit Plans. 

This Article does not apply to any proceeding against any trustee, investment 
manager or other fiduciary of an employee benefit plan in such person's capacity as such, even 
though such person may also be an agent of the corporation as defined in Section 1 of this 
Article. The corporation shall have power to indemnify such trustee, investment manager or 
other fiduciary to the extent permitted by California Corporations Code, Section 207(f). 

11.Indemnification and the California Tort Claims Act. 

Notwithstanding any other provision of this Article VI, the corporation shall have 
the right and obligation to insure, defend, and indemnify the corporation’s employees, officers, 
and trustees/directors for all claims brought pursuant to the Government Code, Section 810, et 
seq. to the fullest extent allowed. 

VII.  
Miscellaneous 

1.Fiscal Year. 

The fiscal year of the corporation shall be a fiscal year ending June 30. 

2.Inspection of Corporate Records. 

The books of account and minutes of the proceedings of the Board, and of any 
executive committee or other committees of the trustees, shall be open to inspection at any 
reasonable time upon the written demand of any member of the Board. Such inspection may be 
made in person or by an agent or attorney, and shall include the right to make photocopies and 
extracts. 
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3.Checks, Drafts, Etc. 

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 and any and all securities 
owned by or held by the corporation requiring signature for transfer shall be signed or endorsed 
by such person or persons and in such manner as from time to time shall be determined by the 
Board or the executive committee, if any, or by the Executive Director. 

4.Endorsement or Execution of Documents and Contracts. 

Subject to the provisions of applicable law, any note, mortgage, evidence of 
indebtedness, contract, conveyance or other instrument in writing and any assignment or 
endorsement thereof executed or entered into between the corporation and any other person, 
when signed by the president, certain designated vice-presidents, the secretary or the treasurer of 
the corporation, shall be valid and binding on the corporation in the absence of actual knowledge 
on the part of the other person that the signing officer(s) had no authority to execute the same. 
Additionally, by resolution of the Board, general signatory authority may be granted and 
delegated to other persons on behalf of the corporation. Any such instruments may be signed by 
any other person or persons and in such manner as from time to time shall be determined by the 
Board or the president. Unless so authorized, no officer, agent or employee shall have any power 
or authority to bind the corporation to any contract or engagement or to pledge its credit or to 
render it liable for any purpose or amount. 

VIII.  
Effective Date and Amendments 

1.Effective Date. 

These bylaws shall become effective immediately upon their adoption by the vote 
of a majority of the Board. Amendments to these bylaws shall become effective immediately 
upon their adoption, unless the Board directs otherwise. 

2.Amendments. 

These bylaws may be amended or repealed and new bylaws adopted only by the 
vote of a majority of trustees/directors then in office. 
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CERTIFICATE OF ADOPTION 

I, the undersigned, do hereby certify that I am the Secretary of Albert Einstein 
Academies, and that the foregoing Bylaws, as amended, constitute the Bylaws of such 
corporation as duly adopted by the corporation’s Board of Trustees on ____________, 2015. 

Date: _____________, 2015    ___________________________________  
       __________________________, Secretary 
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