BYLAWS OF EARTHMIND
As Amended September 10, 2007
Including WELL, a dba of Earthmind
A California Nonprofit Public Benefit Corporation

ARTICLE I: NAME AND OBJECTIVES

1.1 Name: This organization shall be known as Earthmind, and may
also be known as or do business as WELL (Willits Economic LocaLization).

1.2 General Purposes: The general purposes and po ‘of the corporation

are:

A. to foster the creation of and to perpetuate oé hble economies

B. to gather research materials and undert earch relating
to the growth, development, and utili ‘sustainable
local economy; y W@

C. to partner with other organlzatlons to

D. to facilitate dialogue, education, and act in local communities;

E. to identify gaps and weak nomies that need action

and strengthening and to i
those issues;

contribution,
G. to sell and
the funds<6TH

device;
ry, both real and personal, into cash, and to use

corporation for any of the
formed;

ose permitted under the Nonprofit Corporation
ia and the Federal Government

1.3 NonProfiti@ogporation: This corporation is organized exclusively for
charitable purpos within the meaning of Internal Revenue Code section
501(c)(3) or the Corresponding provision of any future United States internal
revenue law. Despite any other provision in these Bylaws, the corporation shall
not, except to an insubstantial degree, engage in any activities or exercise any
powers that do not further the purposes of this corporation, and the corporation
shall not carry on any other activities not permitted to be carried on by (a) a
corporation exempt from federal income tax under Internal Revenue Code
section 501(c)(3) or the corresponding provision of any future United States
internal revenue law, or (b) a corporation, contributions to which are deductible
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under Internal Revenue Code section 170(c)(2) or the corresponding provision of
any future United States internal revenue law.

1.4  Principal Office:  Earthmind’s Board of Directors, hereinafter called the
Coordinating Committee (the “CC”) shall determine, and may change, the
location of Earthmind’s principal place of business.

ARTICLE II: MEMBERSHIP

2.1 Classes of Membership. There shall be one
membership. Regular voting membership shall be op
in the 95490 postal code area who is interested i
the purpose and vision of EARTHMIND and Who p

«0f regular voting
any individual residing
ing and encouraglng

ata Quarterly Meeting.

2.2  Membership Dues.Membership "%e %
Section 2.1 above. In no case shaII a person

standing, or be qualified to ex
receive any privilege of member
payment of dues for a period of a
that any member who has not paid t
next quarterly membership

ty) be considered in good
articipation or entitled to

#Wwith the intent being
S prior to the date of the

membership mee
their membershi@é

2.3

egdlar voting members must also provide proof that
in the 95490 postal area; and
ith Section 2.2 regarding dues.

2.4  Membership‘Termination. A membership in Earthmind shall
terminate upon the occurrence of any of the following events:
(@) Resignation of the member;
(b) Expiration of the period of membership;
(©) The member’s failure to pay membership fees, as set forth in
Section 2.2 above;
(d) Any event that renders the member ineligible for membership, or
failure to satisfy membership qualifications.
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2.5 Transfer of Memberships. No member may sell or transfer a
membership or any right arising from membership.

2.6  Nonliability of Members. A member of EARTHMIND shall not be
personally liable, solely because of membership, for the debts, obligations, or
liabilities of Earthmind.

2.7 Voting. Each regular voting member in good standing shall have the
right to vote on the election of the CC members, on the disposition of all of or
substantially all of the assets of Earthmind, on a mer or dissolution of
Earthmind, on amendment to these Bylaws, or on an ter validly brought
before the membership for a vote at any regular me hip meeting or special
meeting. Voting by proxy or absentee ballot is NOT | for voting at regular
[ [ written ballot is
of Section 3.4

‘exercise their Tight to vote,
ees due and be in good

Ssues voted on by the
Bylaws, dissolution of
Ofitie assets of Earthmind or
removal of a memb by eighty percent (80%) of

members, which
the regular voting m

by the CC and published no later than one (1) week prior to the meeting. The
agenda as published at the meeting may be changed by an eighty percent (80%)
vote of the Regular Voting Members present and voting at the quarterly meeting.

3.3  Quorum. Quorum of any meeting shall consist of all those regular
voting members in good standing present. Valid absentee ballots of regular
voting members authorized under Section 3.5 for Special Meetings shall, for
purposes of this provision constitute a “present” count for that member only on
the issue voted on in the absentee ballot.
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3.4 Meeting Conduct & Process. The membership meeting shall be
conducted in a manner consistent with the document entitled “Earthmind Member
Meeting Procedures”, a copy of which shall be provided to each new member,
shall be available at the principal place of business, and shall be available at
each quarterly meeting. This document, has been approved by Earthmind
membership prior to this Amendment and Restatement of the Bylaws, and may
be updated and amended by the CC, with notice to the membership at least 30
days notice prior to the next membership meeting at which any change in
membership meeting procedure is sought to be implemented,

3.5 Special Meetings.

A. Request for by CC: Special Meeting o otlng membership
may be called by the CC at any ti najori
upon twenty-one (21) days notice

B. Request for by the Memberg
voting membership may be calle ;C at the regiest of the
regular voting membership by sub to the CC of a petition,
including the specifiG,,r ing the special meeting,
including an explanatio%
regularly scheduled qua

ght (10%) of regular voting
not already slated for the
erly meeting, or any urgent issue may

g@mclude the specific reason for requesting the
g an explanation of why the issue could not
t regularly scheduled quarterly membership meeting,
items to be presented and/or voted on at the special
st state the time and place for the special meeting. If
ting is called through the membership petition process,

requesting the special meeting, including an explanation of why the
issue could not wait until the next regularly scheduled quarterly
membership meeting, in addition to the items to be presented and/or
voted on at the special meeting and must state the time and place for
the special meeting..
D. Rejection by CC for Non-urgent matters or matters to be heard at
regular meeting: In order to minimize the possibility that special
meetings, which could result in less participation of regular voting
members and could occur without urgency on matters that are already
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slated for the agenda of the next regular quarterly membership
meeting, the CC has the authority to reject the request of the petition if
the CC states in writing to the members that signed the petition, the
reason why the CC feels that the special meeting is not urgent or that
the petition only proposes to deal with a topic or issue already slated to
be dealt with at the next regular quarterly membership meeting.

E. Override by Regular Voting Membership: If the CC rejects the
request for the special meeting that was presented through a
membership petition, a new petition with the signatures of twenty-five
percent (25%) of the regular voting membership /may be submitted to
the CC for a special meeting and the CC must special meeting.
The same notice and explanation require apply to the petition
and notice for the meeting in the event process is used to

membership.
F. In the event of a successful petiti

the time and place of the meetin
voting membership of the time and
shall be held in not le
event of a call for a sp
time and place for the m
days from the notice

. Ifare
specieﬂ%

f the special meeting which
ys from the notice. In the

ten ballot must be received by the Earthmind office no
noon on the day of the special meeting.

ARTICLE IV ¢ COORDINATING COMMITTEE

4.1 Governing Body. Subject to the limitations of the Articles of
Incorporation, these Bylaws and the laws of the State of California, all corporate
powers shall be exercised by or under the direction of the Coordinating
Committee (the CC). The Coordinating Committee shall be treated as the Board
of Directors for purposes of the law and Atrticles of Incorporation. The CC shall

normally be comprised of a total of five (5) members. The CC members shall
appoint a President, Treasurer and Secretary. The office of Secretary and
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Treasurer may be filled by the same CC member. In the unlikely event that the
regular voting membership is unable to elect five (5) CC members, the CC may
validly operate with three (3) or four (4) CC members, however, in order to do so,
the CC minutes must reflect the results of the last election with a statement of
reason why the CC is functioning at a lower number (not enough members ran
for the CC, not enough votes to elect enough CC members, etc.) and the CC
must continue to call for elections to the CC at each and every regular quarterly
membership meeting thereafter until all vacancies on the CC are filled. Nothing in
this provision prevents the three (3) or more CC members from calling a special
meeting for purpose of electing additional CC members, Each CC member
elected shall serve for a term of one (1) year. R,

specific powers in addition to the general powe
in these Bylaws:

A. To select and remo
of Earthmind, prescri g and duties for them
as may not be inconsi cles, or these Bylaws,
fix their ¢ hem adherence to faithful

for fulfilling the activities of Earthmind.

F. To reject receipt of funds which are inconsistent with the purpose of
the organization or in conflict with the lawful operation of Earthmind.

G. To call special meetings under the provisions in Section 3.5 of
these Bylaws.

H. To delegate administrative and other tasks to appointed staff,
committees, or other appointed individuals or teams.

l. To develop guidelines for any tasks delegated.
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4.2  Qualifications of CC Members. All CC members must be a regular
voting member in good standing for at least six (6) months, must have worked
actively on at least one (1) of Earthmind’s projects, and must pledge to support
Earthmind’s vision and purpose.

4.3 Resignation, Disqualification and Vacancies. If the CC, falls
below five (5) members, by reason of death, resignation, disqualification,
removal, or other cause, the CC may, pursuant to Section 4.1, continue to
operate if there are at least three (3) CC members and vacancies shall be filled
through the regular election process under Section 4.5 at e ,h of the next regular
qguarterly membership meetings until the vacancies mlled If, the CC
membership falls below three (3) members, by reas@n of death, resignation,
disqualification, removal, or other cause, in order t arthmind to continue

for the unexpired term, or until the succe 1, O cy is elected,

whichever is shorter. In the unlikely evegt maining CC
members need to temporarily appoint aétgg i phtinue to
operate lawfully, the CC shall, as soon as ptagti | meeting
for the election of additional CC members. term of any CC member

appointed by two (2) remaining,,CC members s upon valid election of
another CC member.

4.4 Removal of CC Member.
office upon the vote of elghty perc of thé€ regular voting members
present and voting [ rterly membership meeting,

validly casting &

meeting.

4.5 s. Except as otherwise provided in these Bylaws
the C rocedures governing the conduct of elections
and’co ¢l procedures shall be provided to any regular
voting a® copy. At each regular quarterly membership
meeting, SIXty :jpercent %) of the regular voting members present shall elect

such number™ bers as necessary to fill vacancies of CC members
whose terms exj 16 of such meetings. If the CC or the membership calls for
elections at a spe meeting called pursuant to Section 3.5, the sixty percent
(60%) vote count shall include any valid absentee ballots properly cast pursuant

to Section 3.5(G).

4.6 Quorum of CC. At all meetings of the CC, eighty percent (80%) of the
voting CC then in office shall constitute a quorum for transaction of business and
an act of seventy-five percent (75%) of the voting CC members present at the
meeting at which there is a quorum shall be the act of the CC, except as
otherwise specifically provided for by law or in the Articles. However, before any
act is considered passed after a preliminary vote, any dissenting voting CC
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member may re-present their position and call for one more vote, after which the
vote becomes final.

4.7  Written Action of CC. Unless otherwise restricted by the Articles, or
these Bylaws, any action required of or permitted to be taken at any meeting of
the CC may be taken without a meeting IF all voting members of the CC consent
to do so in writing and the writing or writings are filed with the minutes or
proceedings of the CC.

Members of
grence telephone,
equipment if all of the
in the meeting can

4.8 Participation in Meetings by Conference Telepho
the CC may participate in a meeting through use of
electronic video communication, or other communicati
foIIowing are adhered to: (1) each member parti

member is provided the means of participati efore the CC,
including capacity to propose, or to interpos ific action to
be taken by the CC; and, (3) the CC aﬁg 2 Means of
verifying that both that (i) a person participa i ing i >C member
or other person entitled to participate in the C ing. And (ii) all action of, or

votes by, the CC are taken or ca s and not by persons who
are not CC members. ;
fﬁﬁ

4.9 CC shall meet not
less than once quarterl to the regular quarterly
membership meetin Ines is needed to conduct

call an emergency CC meeting upon
£C meetings shall be decided by
sensus is not possible, shall be
mber shall take turns faC|I|tat|ng CcC

one week’'s noti
consensus of the
determlne

atiry €C Meeting shall be published on the WELL
Website | ‘and no less than 2 days prior to the meeting.

4.10 Closed*#eetingg’ A meeting or portion of a meeting of the CC may be
closed to persons ving on the CC by a vote of seventy-five percent (75%)
of the CC voting a meeting when ,matters that are sensitive to the purpose of
Earthmind, including, but not limited to, budget, personnel, legal matters, and
proprietary practices or materials are to be discussed. The CC may invite
persons who are not members of the CC to attend portions or all of such closed
meetings in an advisory capacity.

4.11 Authority. The CC may adopt any policy or procedure, or authorize any
administrative action in the best interest of Earthmind and its membership.
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4.12 Emergency Actions By CC Officers. In the event of an emergency,
including any deadline that requires immediate action, before an emergency or
special meeting can be accomplished, any officer of the CC may engage in the
action so long as the officer believes it to be in the best interest of Earthmind and
so long as the membership of the CC is notified as soon as practicable of the
action. The CC, at its next possible meeting, shall receive a full report on the
emergency and any action taken and shall either ratify the action or shall pass
and implement remedial measures to correct the action.

4.13 Duties of Officers of the CC.

President. The President of the CC shall b
required of the President of the Coordinatin

ponsible for the duties
ittee by law and the

CC or these Bylaws.

Secretary. The Secretary of the
minutes and records of meetings an
correspondence of the CC and general
Secretary of a corporation

Treasurer. The treasurer® S
disbursing funds, supervising i
provided by resolution of the

duties of Trea corpora

pproving expenditures as
y performing such official

4.14 Other Ru#
capacity. However,

t staff member as an official agent for
ho ceases to be a CC member shall

The CC may appoint an
¥ or equivalent position and other staff as it deems
necessary to carr the day to day business of Earthmind. This position shall
serve at the pleasure of the CC and shall manage the affairs of Earthmind within
the policies established by the CC. This position shall perform such duties as
may be assigned by or delegated from the CC. The Operational Facilitator may
be a regular voting member or CC member, but may not vote on matters that
result in any pecuniary benefit to himself or herself. If the Operational Facilitator
(or equivalent position) is also a member or CC member, any exercise of
discretionary power granted by the CC to the Operational Facilitator must be
ratified by the CC, without the vote of that Operational Facilitator.
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5.2  Fiscal Year & Financial Reporting. The CC shall determine the fiscal
year and shall provide financial reporting to the membership at least once
annually. Outside independents audits shall be conducted if required to by law or
by resolution of the CC.

ARTICLE VI. INDEMNIFICATION

6.1 Definitions. For the purposes of this Article VI, "agent" means any person
who is or was a director, officer, employee or other agent of Earthmind, or is or
was serving at the request of Earthmind as a director, offic mployee, or agent
of another foreign or domestic corporation, partnership b, venture, trust, or
other enterprise, or was a director, officer, employee agent of a foreign or
domestic corporation which was a predecessor ¢ of Earthmind or of

limitation Agent's fees and any expenses ,
under Section 6.4 or 6.5(b).

6.2 Indemnification in Actigps
power to indemnify any person w
a party to any proceeding (other th

fact that person
fines, settlements

good faith and
best interests
that the person's c

&

er which the person reasonably believed to be in the
nd or that the person had reasonable cause to believe
uct was unlawful.

6.3 Indemnification in Actions by or in the Right of Earthmind. The
corporation shall have the 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 Earthmind, or brought under Section 5233 of the
California Nonprofit Public Benefit Corporation Law, or brought by the Attorney
General or a person granted relator 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 the person is or was an agent of Earthmind, against
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expenses actually and reasonably incurred by that person in connection with the
defense or settlement of that action if the 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 6.3 if:
A. In respect of any claim, issue, or matter as to which that person shall
have been adjudged to be liable to Earthmind in the performance of that
person's duty to the corporation, unless and only to the extent that the
court in which the proceeding is or was pending shall determine upon
application that, in view of all the circumstances “ease, the person is
fairly and reasonably entitled to indemnity fo expenses which the
court shall determine;
B. Of amounts paid in settling or otherwis gl
pending action, with or without court a
C. Of expenses incurred in defendigc
which is settled or otherwise dlsp
is settled with the approval of the /

6.4 Indemnification Against E . ent that an agent of the
corporation has been successful'g [
referred to in Section 6.2 or 6.3 of
matter therein, the agent shall be ¥
reasonably incurred by the agent in ¢

6f any claim, issue, or
xpenses actually and

shall be made by Earthmind only if
rmination that indemnification of the

h tHe proceeding is or was pending upon application
ration or the agent or the attorney or other person
S in connection with the defense, whether or not the
e agent, attorney, or other person is opposed by
Earthmind.

6.6 Advance of Expenses. Expenses incurred in defending any proceeding
may be advanced by Earthmind prior to the final disposition of the proceeding
upon receipt of an undertaking by or on behalf of the agent to repay that amount
unless it shall be determined ultimately that the agent is entitled to be indemnified
as authorized in this Article.

6.7 Other Indemnification. No provision made by Earthmind to indemnity its
or its subsidiary directors of officers for the defense of any proceeding, whether
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contained in the Articles, Bylaws, a resolution of members or directors, an
agreement, or otherwise, shall be valid unless consistent with this Article.
Nothing contained in this Article VI shall affect any right to indemnification to
which persons other than such directors and officers may be entitled by contract
or otherwise.

6.8 Forms of Indemnification Not Permitted. No indemnification or advance
shall be made under this Article, except as provided in Section 4 or 5(b), in any
circumstances in which it appears:

A. That it would be inconsistent with a provision of the Arti
an agreement in effect at the time of the accrual of the
asserted in the proceeding in which the expenses:
amounts were paid, which prohibits or otherwise limj

es, these Bylaws, or
d cause of action
re incurred or other
mnification; or B. That

approving a settlement.

6.9 Nonpaid Coordinating Committe Pt as providee
( %% Corporation £aw (or any
I%’bility on the part of, and
inst, any nonpaid Member
{ i»also a nonpaid Officer of
Earthmind, based upon any allege '
CC member or Officer if the duties

the following criteria:

A. The duties
B. The dutie¢’

slith care, including reasonable inquiry, as
erson in a like position would use under similar

ind “shall have power to purchase and maintain
y agent of Earthmind against any liability asserted
agent in that capacity or arising out of the agent's
status as such "or not Earthmind would have the power to indemnity the
agent against liabiliy under the provisions of this Article, provided, however, that
a corporation shall' have no power to purchase and maintain such insurance to
indemnity any agent of Earthmind for a violation of Section 5233 of the California
Nonprofit Public Benefit Corporation Law.

against or inc

6.11 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 that person may also be an agent of Earthmind as defined in
Section 6.1 of this Article. Earthmind shall have power to indemnity that trustee,
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investment manager, or other fiduciary to the extent permitted by Section 207(f)
of the California General Corporation Law.

ARTICLE VII. OTHER PROVISIONS

7.1 Endorsement of Documents: 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 Earthmind and any other person, when
signed by the President shall be valid and binding on Earthmind in the absence
of actual knowledge on the part of the other person th igning officers had
no authority to execute the same. Any such instrum may be signed by any
other person or persons, and in the manner, time t rmined by the CC.
Unless so authorized by the CC, no officer, agent; e shall have any

r
7.2 Representation of Shares of other
other Executive Officer or Officers authorized
are each authorized to vote, repke

CC ‘or the Executive Officer
on behalf of Earthmind all
poration or corporations
standing in the name of Earthmind sih this Section 2 may
be exercised either by any such offict pers by @ny person authorized so

7.3 Construct iti . ess the context otherwise requires, the
general provisio
Provisions of the Cali
NonprofitﬁP

grporation Law and in the California
shall govern the construction of these

laws may be amended or repealed by the
of the regular voting membership present at a

proposed amen hanges are specifically stated in the notice for such
meetings. The CC ’shall present its recommendations with respect to such
proposed changes at the meeting for which the proposed changes are voted on.

7.5 Dissolution. In the event of a dissolution or final liquidation of Earthmind,
all of the remaining assets and property of Earthmind shall, after paying or
making provision for the payment of all of the liabilities or obligations of
Earthmind and for necessary expenses thereof, shall be transferred to one or
more organizations which will (i) dedicate such assets and property to public
and/or charitable purposes, and, (ii) qualify as tax exempt organizations under
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Section 501(c) (3), Section 501(c)(4), or Section 501(c)(6 of the Internal Revenue
Code.

7.6  No Benefit to Any Individual. No part of the net earnings, if any, of
Earthmind shall inure to the benefit of any member or other individual, and no
gain, profit, or dividends shall ever be distributed to any member of Earthmind or
inure to the benefit of any private persons, except as provided in these Bylaws.

7.7  No Authority to Act. A member, a CC member, or Officer shall not
participate in or purport to have authority to act on behalf of.or bind Earthmind to
any legal obligations or liability, except as provided fgf“in«these Bylaws, or
resolution or policy of the Coordinating Committee.

THESE BYLAWS, AS AMENDED AND é AT EREIN, WERE

2007 BY A MAJORITY OF EARTHMIN%
VII OF THE ORIGINAL BYLAWS.

ill, Secretary
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