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AMENDED AND RESTATED
BYLAWS
OF GREENPEACE FUND,

INC.
a California Nonprofit Public Benefit Cor poration
Dated asof February 23, 1990

[Restated as of October 23, 1997]

ARTICLE|: OFFICES
Section 1.1  Principal Executive Office

The principal executive office of the corporatidralt be located at: 702 H Street, N.W.,
Washington D.C. 20001. The Board of Directors (tBeard") may change the location of this
office. Any such change shall be noted on theseawylby the Secretary, opposite this section,
or this section may be amended to state the neatidwc

Section 1.2  Other Offices

Other offices may at any time be established atpdenye or places specified by the Board
of Directors.

ARTICLEII: MEMBERSHIP
Section 2.1  NoVoting Members

This corporation shall not have any members withexmeaning of Section 5056 of the
California Corporations Code.

Section 2.2  Nonvoting Members
The corporation may have classes of nonvoting mesrdsedetermined by the Board of

Directors. The Board of Directors may establishdbes, fees, or other conditions for nonvoting
membership in the corporation.



The corporation may refer to such nonvoting membaensiembers, but such nonvoting
members shall not have the rights of “members” withe meaning of Section 5056 of the
California Corporations Code.

ARTICLE 111: BOARD OF DIRECTORS

Section 3.1 Powers

Subject to the provisions of the California Nongr@forporation Law, the activities and
affairs of the corporation shall be managed andalborate powers shall be exercised by or
under the direction of the Board of Directors. Bward of Directors may delegate the
management of the day-to-day operation of the legsiof the corporation to a committee
(however composed), or other person, providedtheaactivities and affairs of the corporation
shall be managed and all corporate powers shakbecised under the ultimate direction of the
Board of Directors. In exercising its right to grant moneyother entities for 501(c)(3) purposes,
the Board of Directors shall only make such gramtsther Greenpeace entities to ensure that
Greenpeace’s environmental work is promoted.

Section 3.2 Number of Directors

The authorized number of directors of the corporatincluding the Chairperson of
the Board, shall not be less than three (3) notentiain nine (9) until changed by amendment
of the Articles of Incorporation by a bylaw amemglihis Section 3.2. The exact number of
directors shall be fixed from time to time, wittthre limits specified in the Articles of
Incorporation or in this Section 3.2, by the Boafdirectors provided that the number of
directors, including the Chairperson of the Boatdll be an odd number.

Subject to the above provisions for changing thalmer of directors, the initial
authorized number of directors of the corporatioallsdbe five (5).

Section 3.3 Restriction on Interested Directors

Not more than forty-nine percent (49%) of the passserving on the Board of Directors
at any timemay be interested persons. An interested person imfdparson being compensated
by the corporation for services rendered to it imithe previous twelve (12) months, whether as
full-time or part-time employee, independent coctivg, or otherwise, excluding any reasonable
compensation paid to a director as director; ap@i® brother, sister, ancestor, descendant,
spouse, brother-in-law, sister-in-law, son-in-laaughter-in-law, mother-in-law, or father-in-
law of any such person. However, any violationhaf provisions of this section shall not affect
the validity or enforceability of any transaction entered ioydhe corporation.

Section 3.4 Restriction on Interlocking Directors

Not more than forty-nine percent (49%) of the passserving on the Board of Directors
of the crpormation at any time may be directors, officers or empleyeeGreenpeace Action, a
California nonprofit public benefit corporation.






Section 3.5 Election and Term of Office

Except as provided below for the initial termslué first directors, the term of office of
each director of the corporation shall be threey€ays and until his or her successor has been
designated and qualified. Theperation of the director terms shall be staggered to the éxten
possible. Successors for directors whose term#ioéare then expiring shall be designated at
the annual meeting of the directors in the yeah saams expire, such new terms beginning
immediately after each such annual meeting, bamyfsuch annual meeting is not held or such
directors are not designated at the meeting, tfleetdirs may be designated at any meeting of the
directors. A director may succeed himself or héisebffice. No person may serve as a director
for more than three (3) consecutive terms of officaine (9) consecutive years. If a person's
service as a director is terminated for a periodtd¢ast one (1) year, such prior service as a
director shall not be considered "consecutive"iserfor purposes of this Section 3.5.

At the organizational meeting of the first direstoif the corporation, the designated
directorsshall classfy themselves into two groups for the purpose of jgiiag, as nearly as
numerically possible, for the designation of onk dbthe Board of Directors in each year. The
first group shall consist of two (2) directors whasitial term of office shall be one (1) year.

The second group shall consist of two (2) directadnsse initial term of office shall be two (2)
years. The remaining authorized director shalllbeted by both groups of directors and shall
be the Chairperson of the Board. The term of oféitthe Chairperson of the Board shall be one
(1) year and until his or her successor has bestesl and qualified.

Section 3.6 Vacanciesand Removal

A vacancy in the Board of Directors shall be deetoegkist on the occurrence of the
following: (i) the death, resignation, or removébay director; (ii) the declaration by the Board
of Directors of a vacancy ime office of a director who has been declared of unsouind by a
final order of court, or has been convicted oflarfg, or has been found by a final order or
judgment of any court to have breached any dutguBeéctions 5230-38 of the California
Corporations Code dealing with standards of confiudlirectors, or has missed two ( 2)
consecutive meetings of the Board of Directors); & increase in the authorized number of
directors; (iv) the failure of the directors, atyannual or other regular meeting of directors at
which any director or directors are elected, tatellee full authorized number of directors to be
voted for at that meeting.

The Board of Directors, by affirmative vote of ajoriy of directors then in office, may
remove any director without cause at any regulapercial meeting; provided that the director to
be removed has been notified in writing in the nearset forth in Section 3.10 that such action
would be considered at the meeting.

Vacancies in the Board of Directors may be fillgdalimajority of the directors present at
a meeting at which a quorum is present, or if tin@lper of directors then in office is less than a
guorum, (a) by the unanimous written consent ofdihectors then in office, (b) by the vote of a
majority of the directors then in office at a magtheld pursuant to notice or waivers of notice
in compliance with these Bylaws, or (c) by a sel®aining director. Each director so elected
shall hold office for the remainder of the terntlué director whom the appointed or elected



director succeeded and until his or her successelected at an annual or other meeting of the
Board.

Any director may resign effective upon giving weittnotice to the Chairperson of the
Board, he Exeautive Director, the Secretary, or the Board of Dirextafrthe corporation, unless
the notice specifies a lateme for the effectiveness of the resignation. Iftdsignation is
effective at a future time the successor may bgydated to take office when the resignation
becomes effective. Unless the California Attornené&ral is first notified, no director may
resign when the corporation would then be left witha duly designated director or directors in
charge of its affairs.

No reduction of the authorized number of direcsirall have the effect of removing any
director prior to the expiration of the directaesm of office.

Section 3.7 Place of Meetings, Meetings by Telephone

Regular meetings of the Board of Directors may &ld at any place within or outside the
State of California that has been designated fiora to time by the Chairperson of the Board,
in consultation with the Board of Directors. In thlesence of such designation the annual
meeting shall be held at the principal executiieeefof the corporation, and other regular
meetings shall be held at the principal executifieeof the corporation. Special meetings of
the Board shall be held at any place within oridetthe State of California that has been
designated in the notice of the meeting or, ifstated in the notice, or if there is no noticehat
principal executive office of the corporation. Ndtwstanding the above provisions of this
Section 3.7, a regular or special meebhthe Board of Directors may be held at any place
consented to in writing by all the Board membeithiee before or after the meeting. If consents
are given they shall be filed with the minuteshsf tneeting. Any meeting, regular or special,
may be held by conference telephone or similar camoations equipment, as long as all
directors participating in the meeting can hear amather, and all such directors shall be
deemed to be present in person at such meeting.

Section 3.8  Annual Meeting

The Board of Directors shall hold a regular meetinghe first Monday of November or
such othedate & shall be fixed by the Board of Directors for themose of electing directors
and appointing officers of the corporation and othge organizing and for the transaction of
other business. The annual meeting may be heloutitiotice.

Section 3.9 Other Regular M eetings

Other regular meetings of the Board of Directoialdbe held at such times as are fixed
by the Chairperson of the Board, in consultatiothihie Board of Directors. Such regular
meetings may be held without notice. The Board appoint officers of the corporation and
transact any other business at any regular meeting.



Section 3.10 Special Meetings

Special meetings of the Board of Directors for pagpose may be called at any time by
the Chairperson of the Board or a majority of tireators.

Written notice of the time and place of special timgs shall be delivered personally to
each director or communicated to each directoelgphone, by electronic mail, or by telegraph
or first-class mail (with charges prepaid, addrdgsehe director at the director's address as it i
shown upon the records of the corporation or,ig itot so shown on such records or is not
readily ascertainable, at the place at which thetimgs of the directors are regularly held). In
case such notice is mailed, it shall be depositélde United States mail at least four (4) days
prior to the time of the holding of the meeting. cese such notice is delivered, personally or by
telephone, electronic mail, or telegraph, it shallso delivered at least forty-eight (48) hours
prior to the time of the holding of the meeting.cBunailing, telegraphing, or delivery,
personally, by electronic mail or by telephone lldb@due, legal, and personal notice to such
director.

Section 3.11 Waivers, Consents, and Approvalsof Meetings

Notice of a meeting need not be given to any darewho signs a waiver of notice or a
consent to holding the meeting or an approval eftinutes of the meeting, whether before or
after the meeting, or who attends the meeting wittpootesting, prior to the meeting or at its
commencement, the lack of notice to such direcdirsuch waivers, consents, and approvals
shall be filed with the corporate records or magear of the minutes of the meeting.

Section 3.12 Action at a Meeting: Quorum and Required Vote

Presence of a majority of the authorized numbeilireictors at a meeting of the Board of
Directors constitutes a quorum for the transaabioipusiness, except as otherwise provided in
these Bylaws. Every act done or decision maderngjarity of the directors present at a
meeting duly held at which a quorum is presentldleategarded as the act of the Board of
Directors, unless a greater number, or the saméeuatter disqualifying one or more directors
from voting, is required by the Articles of Inconation, these Bylaws, or the California
Nonprofit Corporation Law. A meeting at which a qum is initially present may continue to
transact business notwithstanding the withdrawadlimgctors, if any action taken is approved by
at least a majority of the required quorum for soaketing, subject to any applicable
requirements for approval by a greater numberdisiaterested majority.

Section 3.13 Adjourned Meeting and Notice

A majority of the directors present, whether or a@uorum is present, may adjourn any
meeting to another time and place. If the measragljourned for more than twenty-four (24)
hours, notice of@y adjournnment to another time or place shall be given priothte time of the
adjourned meeting to the directors who were nadgmeat the time of the adjournment.



Section 3.14 Action Without a Meeting

Any action required or permitted to be taken byBoard of Directors may be taken
without a meeting, if all members of the Board Ehmalividually or collectively consent in
writing to such action. Such written consent orsaris shall be filed with the minutes of the
proceedings of the Board. Such action by writtemseat shall have the same force and effect as
the unanimous vote of such directors. For purpogéss section only, “all members of the
Board” does not include any "interested directartiafined in Section 5233 of the California
CorpomtionsCoce.

Section 3.15 Feesand Compensation
Directors and members of committees may receivie sesonable compensation, if any,
for their services, and such reasonable reimbunsefoeexpenses, as may be fixed or

determined by resolution of the Board of Directo#slvance budgeting of such reimbursable
expenses for directors or members of committepsrnisitted under this Section 3.15.

ARTICLEIV: COMMITTEES

Section 4.1 Committees of Directors

The Board of Directors may, by resolution adoptga Inajority of the directors then in
office, provided that a quorum is present, desigake or more committees, each consisting of
two or more directors, to serve hetpleasure of the Board. The Board may designaeon
more directors as alternate members of any comenittho may replace any absent member at
any meeting of the committee. The appointment ahivexrs or alternate members of a
committee requires the vote of a majority of thediors then in office, provided that a quorum
Is present. Any such committee, to the extent pl@wiin the resolution of the Board of
Directors or in these Bylaws, shall have all ththatity of the Board of Directors, except that no
committee, regardless of Board resolution, may:

(a) Fill vacancies on the Board of Directors oaity committee that has the authority of
the Board.

(b) Fix compensation of the directors for servimgtioe Board or on any committee.
(c) Amend or repeal bylaws or adopt new bylaws.

(d) Amend or repeal any resolution of the Boar®wéctors that by its express terms is
not so amendable or repealable [sic].

(e) Appoint any other committees of the Board afbiors or the members of such
committees.

() Expend corporate funds to support a nominedii@ctor after there are more people
nominated for director than can be designated.



(g) Approve any transaction between the corporaimhone or more of its directors in
which the director or directors have a materiahficial interest, except as provided by Section
5233 of the California Corporations Code.

Section 4.2 Committees That Include Other Than Board Members

The Board of Directors may, by resolution, desigrate or more committees whose
members need not be composed entirely of Board reemiSuch committees shall not have the
authority of the Board. However, the Board may date powers to any such committee as
provided for in_Section 3.1 of these Bylaws, exdbpt the Board may not delegate any of the
powers enumerated in Section 4.1.

Section 4.3 Meetingsand Actions of Committees

Meetings and actions of all committees shall beegoed by, and held and taken in
accordance with, the provisions_of Section 3.7ugSction 3.13 of these Bylaws, concerning
meetings and actions of directors, with such chamgéhe context of those Bylaws as are
necessary to substitute the committee and its menfilnethe Board of Directors and its
members, except that the time for regular meetmigeommittees may be determined either by
resolution of the Board of Directors or by resautpf the committee. Special meetings of
committees may also be called by resolution of the Board of Diioes or the committee. Notice
of special meetings of committees shall also bergio any and all alternate members, who shall
have the right to attend all meetings of the corteait Minutes shall be kept of each meeting of
any committee and shall be filed with the corporaterds. The Board of Directors may adopt
rules not inconsistent with the provisions of thBgkaws for the government of any committee.

ARTICLE V: OFFICERS
Section 5.1 Officers

The officers of the corporation shall consist & @hairperson of the Board, the
Executive Director, the Secretary, and the Treasarel each of them shall be appointed by the
Board of Directors. The corporation may also have or more Vice Executive Directors, one
or more Assistant Secretaries and Assistant Treeswne or more Office Directors, and such
other officers as may be appointed by the Boafdiadctors, or with authorization from the
Board of Directors by the Executive Director or soather officer. The order of seniority of the
Vice Executive Directors shall be in the orderladit nomination, unless otherwise determined
by the Board of DirectorsThe Board of Directors shall designate one officer as thefch
financial officer of the corporation. In the abserm¢ such designation, the Treasurer shall be the
chief financial officer. Any two or more offices ymhe held by the same person, except that
neither the Secretary nor the chief financial @fimay serve concurrently as either the
Executive Director or the Chairperson of the Boartle Board of Directors may appoint, and
may empower the Executive Director or another effio appoint, such other officers as the
activities of the corporation may require, eackwvbbm shall have such authority and perform



such duties as are provided in these Bylaws dnea8obard of Directors may from time to time
determine.

All officers of the corporation shall hold officeoin the date appointed until the
successors to such officers are elected and aqdalifsuch officers, as well as any other
employee or agent of the corporation, may, sultigeany claim for breach of contract based on
any contractual arrangements between any suchrpamsbthe corporation, be removed at any
time at the pleasure of the Board of Directorseaept in the case of an officer chosen by the
Board of Directors, by any officer upon whom suchwvpr of removal may be conferred by the
Board of Directors, and upon the removal, resigmatileath, or incapacity of any officer, the
Board ofDirecibors,or the Executive Director or another officer in casé®re the Executive
Director or another officer has been vested byBbard of Directors with power to appoint, may
declare such office vacant and fill such vacancy.

Any officer may resign at any time by giving writtaotice to the Board of Directors, the
Executive Director, or the Secretary of the corgora without prejudice, however, to the rights,
if any, of the corporation under any contract tackibsuch officer is a party. Any resignation
shall take effect on the date of the receiuch notice or at any later time specified in the
resignation; and, unless otherwise specified inrélsggnation, the acceptance of the resignation
shall not be necessary to make it effective.

The salary and other compensation of the offickad e fixed from time to time by
resolution of, or in the manner determined by,Blard of Directors.

Section 5.2 Dutiesof the Chair person of the Board

The Chairperson of the Board shall, when preseasige at all meetings of the Board of
Directors and shall perform all the duties commongydent to that office. The Chairperson of
the Board shall have authority to execute in theaaf the corporation all bonds, contracts,
deeds, leases, and other written instruments exbeuted by the corporation (except where by
law the signature of the Executive Director is liegf), and shall perform such other duties as
the Board of Directors may from time to time deteren The Chairperson of the Board may be
a full-time employee of the corporation. The Chargon may also serve as the corporation's
representative to the Stichting Greenpeace Coumbi Chairperson may assume and perform
the duties of the Executive Directorthe absence or disability of the Executive Director o
whenever the office of the Executive Director isaat. Subject to the direction of the Board of
Directors, the Chairperson of the Board shall suiperthe Executive Director in the
performance of his or her duties.

Section 5.3 Duties of the Executive Director

Subject to such supervisory powers, if any, as beagiven by the Board of Directors to
the Chairperson of the Board, the Executive Dineshall be the general manager and chief
executive officer of the corporation and shall perf all the duties commonly incident to that
office. The Executive Director shall preside atnadletngsof the members and, in the absence
of the Chairperson of the Board, or, if there ia@aoat all meetings of the Board of Directors,
and shall perform such other duties as the BoaRirectors may from time to time determine.



The Executive Director shall have authority to exedn the name of the corporation all bonds,
contracts, deeds, leases, and other written instntsrio be executed by the corporation (except
where by law the signature of the Chairperson eBbard is required). The Executive Director
may delegate his or her authority to execute im#émae of the corporation all bonds, contracts,
deeds, leases, and other written instruments &xbeuted by the corporation to any person,
provided such delegation of authority is revocatlany time by the Executive Director or the
Board of Directors.

Section 5.4 Dutiesof the Secretary and Assistant Secretaries

The Secretary shall record or cause to be recoatebishall keep or cause to be kept, at
the principal executive office and such other plas¢he Board of Directors may order, a book
of minutes of actions taken at all meetings ofdwes, committees, and members, with the time
and place of holding, whether regularspecial and, if special, how authorized, the notice
given, the names of those present at such diraaticommittee meetings, the number of votes
present or represented at members' meetings, aqdheedings of all such meetings.

The Secretary shall insure that proper noticeltapgropriate persons is given regarding
all meetings of the members, meetings of the Bo&mirectors, and meetings of the committees
of this corporation as requiréxy these Bylaws or by law, shall keep the seal of the amapon
(if any) in safe custody, and shall have such gtlogvers and perform such other duties as may
be prescribed by the Board of Directors or by thH&daws.

The Executive Director may direct any Assistantr8&cy to assume and perform the
duties of the Secretary in the absence or disghbilithe Secretary, and each Assistant Secretary
shall perform such other duties and have such @iweers as the Board of Directors or the
Executive Director shall designate from time todim

Section 5.5 Dutiesof the Treasurer and Assistant Treasurers

The Treasurer shall keep and maintain, or caube t@pt and maintained, adequate and
correct accounts of the properties and businessdcdions of the corporation, including
accounts of its assets, liabilities, receipts, uisements, gains, losses, capital, retained eaning
and other matters customarily included in finanstatements.

The Treasurer shall deposit all moneys and otheabtes in the name and to the credit
of the corporation with such depositaries as magdsegnated by the Board of Directors, the
Chairperson of the Board or the Executive Direclidne Treasurer shall have authority to open
new accounts in the name of the corporation atamikor other depository institution. The
Treasurer shall disburse the funds of the corpmmais may be ordered thetBoard of Directors
or the Executive Director, shall render to the Exie Director and directors, whenever they
request it, an account of all of the Treasuredasactions as Treasurer and of the financial
condition of the corporation, and shall have sutteopowers and perform such other duties as
may be prescribed by the Board of Directors, thedtkve Director, or these Bylaws.

If required by the Board of Directors, the Treasust®ll give the corporation a bond in
the amount and with the surety or sureties specifiethe Board for faithful performance of the



duties of the Treasurer's office and for restorat@the corporation of all its books, papers,
vouchers, money, and other property of every kinthe Treasurer's possession or under the
Treasurer's control on the Treasurer's death,ma8an, retirement, or removal from office.

The Executive Director may direct any Assistantabrger to assume and perform the
duties of the Treasurer in the absence or disgbilithe Treasurer, and each Assistant Treasurer
shall perform such other duties and have such @iwers as the Board of Directors or the
Executive Director shall designate from time todim

ARTICLE VI: ADVISORY COMMITTEE

Section 6.1  Objectivesand Purposes

Without limiting the provision of Article IV of the&e Bylaws, the Board of Directors may
appoint any number of individuals to serve on avisamty committee which shall advise the
Board of Directors concerning the corporation’s\aines in promoting and advocating of the
protection and preservation of the environment.

Section 6.2 Qualifications

Individuals serving on the advisory committee sballconcerned about marine
mammals, endangered species, the environment digntra advancement of global peace, or
possess special skills which the Board of Direcbaigeves will help further the purposes of the
Greenpeace movement. No member of the advisory ¢tbeenshall be a director of the
corporation.

ARTICLE VII

INDEMNIFICATION OF DIRECTORS, OFFICERS
EMPLOYEES,AND OTHER AGENTS OF THE CORPORATION:
PURCHASE OF LIABILITY INSURANCE

(a) For the purposes of this article, “agent” meamgperson who is or was a director,
officer, employee, or other agent of the corporatar is or was serving at the request of the
corporation as a director, officer, employee, cerag@f another foreign or domestic corporation,
partnership, joint venture, trust or othateeprise, or was a director, officer, employee, or agent
or a foreign or domestic corporation that wasealecessorcorporation of the corporation or of
another enterprise at the request of such predmocesporation; "proceeding” means any
threatened, pending, or completed action or prangedhether civil, criminal, administrative,
or investigative; and "expenses” include withoorifation attorneys’ fees and any expenses of
establishing a right to indemnification under pasgdp (d) or paragraph (e)(3) of this article.

(b) The corporation shall indemnify any person wias or is a party or is threatened to
be made a party to any proceeding (other than @onday or in the right of the corporation to

10



procure a judgment in its favor, an action brougider Section 5233 of the California
Corporations Code, or an action brought by the vagg General for any breach of duty relating
to assets held in charitable trust) by reason®fdlt that such person is or was an agent of the
corporation, against expenses, judgments, finégdesents, and other amounts actually and
reasonably incurred in connection with such procegei such person acted in good faith and in
a manner such person reasonably believed to Ie ibdst interests of the corporation and, in the
case of a criminal proceeding, had no reasonableect believe the conduct of such person was
unlawful. The temination of any proceeding by judgment, order, settlementyiction or upon

a plea of nolo contendere or its equivalent shatl] of itself, create a presumption that the
person did not act in good faith and in a manndckvthe person reasonably believed to be in
the bestnterests of the corporation or that the person had reasorabise to believe that the
person's conduct was unlawful.

(c) The corporation shall indemnify any person wifas or is a party or is threatened to
be made a party to any threatened, pending or @iatpproceeding by or in the right of the
corporation to procure a judgment in its favorboought under Section 5233, or brought by the
attorney general for breach of duty relating teetsbeld in charitable trust, by reason of the fact
that such person is or was an agent of the coliparagainst expenses aally and reasonably
incurred by such person in connection with the iedeor settlement of such action if such
person acted in good faith, in a manner such pdysbeved to be in the best interests of the
corporation, and with such care, including reastaiguiry, as an ordinarily prudent person in
a like position would use under similar circumsescNo indemnification shall be made under
this paragraph (c):

(1) In respect of any claim, issue, or matter asticch such person shall have
been adjudged to be liable to the corporation énpdrformance of such
person's duty to the corporation, unless and antlge¢ extent that the court in
which such proceeding is or was pending shall detex upon application
that, in view of all the circumstances of the caseh person is fairly and
reasonably entitled to indemnity for the expenbkas $uch court shall
determine;

(2) Of amounts paid in settling or otherwise dispg®f a threatened or pending
action, with or without court approval; or

(3) Of expenses incurred in defending a threatemgxénding action that is
settled or otherwise disposed of without court apgl unless it is settled with
the approval of the Attorney General.

(d) To the extent that an agent of the corporatias been successful on the merits in
defense of any proceeding referred to in paragfapbr (c) or in defense of any claim, issue, or
matter in the proceeding, the agent shall be inddragainst expenses actually and reasonably
incurred by the agent in connection with the proaeg

(e) Except as provided in paragraph (d), any indeoation under this article shall be
made by the corporation only if authorized in thedfic case, upon a determination that
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indemnification of the agent is proper in the cinstances because the agent has met the
applicable standard of conduct set forth in panatgi®) or (c) by:

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

(2) The court in which such proceeding is or wasdgg upon application made
by the corporation, the agent, or the attorneytbeoperson rendering
services in connection with the defense, wheth@obsuch application by
the agent, attorney, or other persgappo®d by the corporation.

() Expenses incurred in defending any proceediag be advanced by the corporation
prior to the final disposition of such proceedimpao receipt of an undertaking by or an behalf of
the agent to repay such amount unless it shalebermined ultimately that the agent is entitled
to be indemnified as authorized in this article.

(g) Nothing contained in this article shall affacty right to indemnification to which
persons other than directors and officers of thpa@tion or any subsidiary of the corporation
may be entitled by contract or otherwise.

(h) No indemnification or advance shall be madeeunrilis article, except as provided in
paragraph (d) or subdivision (e)(3), in any circtamse when it appears:

(1) That it would be inconsistent with a provisiaiithe Articles of Incorporation,
or an agreement in effect at the time of the ad¢wiine alleged cause of
action asserted in the proceeding in which the es@&were incurred or other
amounts were paid, which prohibits or otherwisatBrmdemnification; or

(2) That it would be inconsistent with any conditiexpressly imposed by a court
in approving a settlement.

(i) Upon and in the event of a determination byBwoard of Directors of the corporation
to purchase indemnity insurance, the corporati@f plurchase and maintain insurance on
behalf of any agent ohé wrpormation against any liability asserted against or incutrgthe
agent in such capacity or arising out of the agestéitus as such whether or not the corporation
would have the power to indemnify the agent agaunsh liability under the provisions of this
article; provided, however, that the corporatioalshave no power to purchase and maintain
such insurance to indemnify any agent of the cafpam for a violation of Section 5233.

(j) This article does not apply to any proceediggiast any trustee, investment manager,
or other fiduciary of an employee benefit planuiels person's capacity as such, even though
such person may also be an agent of the corporasiaiefined in paragraph (a). The corporation
shall have the power to indemnify such trusteegstiment manager, or other fiduciary to the
extent permitted by paragraph (f) of Section 20#efCalifornia Corporations Code.
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ARTICLE VIII

EXECUTION OF CORPORATE INSTRUMENTS,
AND VOTING OF STOCKSAND MEMBERSHIPS
HELD BY THE CORPORATION

Section 8.1  Execution of Corporate I nstruments

The Board of Directors may, in its discretion, det@e the method and designate the
signatory officer or officers or other person orqmns, to execute any corporate instrument or
document, or to sign the corporate name withoutdition, except when otherwise provided by
law, and such execution or signature shall be hijpdpon the corporation.

Unless otherwise specifically determined by therBad Directors or otherwise required
by law, formal contracts of the corporation, prosoiy notes, deeds of trust, mortgages and
other evidences of indebtedness of the corporagiot other corporate instruments or
documents, and certificates of shares of stock dvayehe corporation, shall be executed,
signed, or endorsed by the Chairperson of the Boatlle Executive Director and by the
Secretary or Treasurer or any Assistant Secretafgsistant Treasurer.

All checks and drafts drawn on banks or other diggudass on funds to the credit of the
corporation, or in special accounts of the corponatshall be signed by such person or persons
as the Board of Directors or Executive Directoristwathorize to do so.

Section 8.2 Voting of Stocks Owned by Cor poration

All stock of other corporations or membershipstinen corporations owned or held by
the corporation for itself, or for other partiesainy capacity, shall be voted, and all proxies with
respect to such stock or memberships shall be &akdoy the person authorized to do so by
resolution of the Board of Directors, or in theeatse of such authorization, by the Chairperson
of the Board, the Executive Director, or any ViceeEutive Director or by any other person
authorized to do so by the Chairperson of the Bdaxécutive Director, or any Vice-Executive
Director.

ARTICLE 1X: ANNUAL REPORT TO DIRECTORS

Except as provided below, the corporation shalkedo be sent to its members and to its
directors no later than 120 days after the closésdiscal year, a report containing the following
information in appropriate detail:

(1) The assets and liabilities, including the tifusids, of the corporation as of the end of
the fiscal year.
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(2) The principal changes in assets and liabilifieduding trust funds, during the fiscal
year.

(3) The revenue or receipts of the corporationh hmirestricted and restricted to
particular purposes, for the fiscal year.

(4) The expenses or disbursements of the corporgto both general and restricted
purposes, during the fiscal year.

(5) Any information required by California Corpaats Code Section 6322.

The report shall be accompanied by any pertingrdrteof independent accountants, or,
if there isno such report, the certificate of an authorized officéthe corporation that such
statements were prepared without audit from th&kdamd records of the corporation.

This article does not apply to the corporatiort reiceives less than twenty-five thousand
dollars ($25,000) in gross revenues or receiptsduhe fiscal year, with the exceptions that a
report meeting the above requirements must bedieodi annually to all directors and to any
member who requests it in writing and that therimfation referred to in paragraph 5 above must
be furnished to all members and directors withi@ days after the close of the corporation'’s
fiscal year.

If the corporation solicits in writing contributisrirom five hundred (500) or more
persons, it need not send the report describedeaioomembers, with the exception of the
information referred to in paragraph 5 above,:if it

(1) Includes with any written material used to siblcontributions a written statement
that its latest annual report will be mailed upequest and that such request may be
sent to the corporation at a name and address whsst forth in the statement;

(2) Promptly mails a copy of its latest annual mepm any person who requests a copy;
and

(3) Causes its annual report to be published rtet taan 120 days after the close of its

fiscal year in a newspaper of general circulatiothie county in which its principal
office is located.

ARTICLE X:

MAINTENANCE AND INSPECTION OF CORPORATE RECORDS

Section 10.1 Maintenance of Articlesand Bylaws

The corporation shall keep at its principal exeaubffice, or if its principal executive
office is not in the State of California, at itsrmipal business office in California, the origiraal
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a copy of its Articles of Incorporation and Bylaas amended to date, which shall be open to
inspection by the members at all reasonable timasgloffice hours. If the principal executive
office of the corporation is outside the State afifdrnia and the corporation has no principal
business office in California, the Secretary stailthe written request of any member, furnish
to that member a copy of the Articles of Incorpmmatand Bylaws as amended to date.

Section 10.2 Maintenance and Inspection of Other Cor porate Records

The accounting books, records, and minutes of atiogs of the members and the
Board of Directors and any committees of the caxpon shall be kept at such place or places
designated by the Board of Directors, or, in theealige of such designation, at the principal
executive office of the corporation. The minutealsbhe kept in written or typed form, and the
accounting books and records shall be kept eitherritten or typed form or in any other form
capable of being converted into written, typedpianted form.

Every director shall have the absolute right at @@&sonable time to inspect all books,
records, and documents of every kind and the palypiroperties of the corporation and each of
its subsidiary corporations.

Section 10.3 Inspection by Agents

Any inspection provided for under this Article X ynlbe made in person or by agent or
attorney and includes the right to copy and makeaets. Any right of inspection also extends
to the records of easubsdiary of the corporation.

ARTICLE XI: AMENDMENTS

With exception of Section 3.1, new bylaws may bepted or these Bylaws may be
amended or repealed by the Board of Directorsestilp limitations in the California Nonprofit
Corporation Law, in accordance with Section 3.13.@¢ of the Bylaws.

Section 3.1 of the Bylaws may not be amended arakel without the affirmative
approval by all members of the Board of Directors.

ARTICLE XI1: CONSTRUCTION AND DEFINITIONS

Unless the context otherwise requires, the gempeoaisions, rules of construction, and
definitions contained in the California Nonprofibporation Law as amended from time to time
shall govern the construction of these Bylaws. \WlitHimiting the generality of the foregoing,
the masculine gender includes the feminine andengtite singular number includes the plural
and the plural number includes the singular, aedeéhm "person” includes a corporation as well
as a natural person.
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CERTIFICATE OF SECRETARY

I, the undersigned, certify, that | am the curneetected and acting Secretary of Greenpeace
Fund, Incorporated, a California nonprofit publenkefit corporation, and the above amended andeesta
Bylaws, consisting of 20 pages, were duly adoptetha Bylaws of this corporation at a meeting ef th
directors held on January 16, 1990. | furtherifsetthat the above amended and restated Bylaws were
duly approved by the required vote of the membarEebruary 23, 1990.

Dated: Eégmaagbﬁf 23 1%

Executed at Washington, D.C.

S

3 fr—
Truly bb, Secretary

CERTIFICATE OF SECRETARY

[, the undersigned, certify, that | am the curngetected and acting Secretary of
Greenpeace Fund, Inc., a California non-profit pulbénefit corporation, and the above
amended and restated Bylaws, consisting0gdages, were duly adopted as the bylaws of this
corporation at a meeting of the Board held on Jani@, 1990, approved on beiary 23, 1990,
and restated October 23, 1997.

Dated: €4 Z_'?) , 1997
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