AMENDED AND RESTATED BYLAWS

OF THE

HIGH DESERT MARINES
A California Nonprofit Public Benefit Corporation

Adopted: February ,2015



AMENDED AND RESTATED BYLAWS INDEX

of the
HIGH DESERT MARINES,

a California Nonprofit Public Benefit Corporation

SECTION SECTION TITLE PAGE NO.
ARTICLE 1. OFFICES
Section 1.1 Principal Offices ]
Section 1.2 Mailing Address 1
Section 1.3 Other Offices 1
ARTICLE 2. STATUS AND PURPOSES
Section 2.1 Organizational Status 2
Section 2.2 Exempt Purposes 2
Section 2.3 Membership Limitations 2
Section 2.4 Operational Limitations 2
Section 2.4 Dedication of Assets 2

ARTICLE 3. MEMBERSHIP AND PARTICIPATION

Section 3.1
Section 3.2
Section 3.3
Section 3.4
Section 3.5
Section 3.6
Section 3.7
Section 3.8
Section 3.9

Section 4.1
Section 4.2
Section 4.3
Section 4.4
Section 4.5
Section 4.6
Section 4.7
Section 4.8
Section 4.9
Section 4.10

Membership

Admission to Membership

Membership Meetings

Action by the Membership

Quorum

Non-Liability of Members

Membership Fees

Donors and Contributors

Non-Liability of Donors and Contributors

ARTICLE 4. BOARD OF DIRECTORS

Powers

Number of Directors
Qualifications

Elections / Terms of Office
Nominations

Vacancies

Meetings

Action without a Meeting

Fees and Compensation

Active Participation by Directors

_1_

~NN AN

H777-001 -- 15345551




SECTION SECTION TITLE PAGE NO.
Section 4.11 Non-liability of Directors and Certain Officers 13
Section 4.12 Indemnity for Litigation 14
Section 4.13 Interested Persons 14
Section 4.14 Standards of Conduct 15
Section 4.15 Self-Dealing Transactions 15
Section 4.16 Removal of Directors for Cause 16

ARTICLE 5. COMMITTEES

Section 5.1 Standing Board Committees 18
Section 5.2 Special and Ad Hoc Committees and

Sub-Committees of the Board 18
Section 5.3 Powers and Authority of Committees 19

ARTICLE 6. OFFICERS

Section 6.1 Numbers and Titles 20
Section 6.2 Election and Term 20
Section 6.3 Removal and Resignation 20
Section 6.4 Vacancies 20
Section 6.5 Commander 20
Section 6.6 First Vice Commander 22
Section 6.7 Second Vice Commander 23
Section 6.8 Secretary 24
Section 6.9 Treasurer 25
Section 6.10 Public Affairs Officer 27
Section 6.11 Chaplain 27
Section 6.12 Sergeant-at-Arms 28
Section 6.13 The Chairman of the Board Development &

Nominating Committee 29
Section 6.14 The Chairman of the Finance Committee 30
Section 6.15 The Chairman of the Plans, Projects and

Events Committee 31
Section 6.16 The Chairman of the Public Information

& Affairs Committee 32
Section 6.17 The Chairman of the Resources

Development Committee 34
Section 6.18 The Directors at Large 35

.

H777-001 -- 15345551




SECTION SECTION TITLE PAGE NO.
ARTICLE 7. MISCELLANEQOUS

Section 7.1 Expenditure of Funds 36
Section 7.2 Keeping Records 36
Section 7.3 Inspection of Corporate Records 36
Section 7.4 Annual Report 36
Section 7.5 Annual Statement of Certain Transactions

and Indemnifications 37
Section 7.6 Conflicts of Interest 38
Section 7.7 Corporations/Affiliations 38
Section 7.8 Corporate Seal 38
Section 7.9 Fiscal Year 38
Section 7.10 Robert’s Rules of Order 38
Section 7.11 Amendment or Repeal 39
Section 7.12 Representation of Shares of

Other Corporations 39
Section 7.13 Checks, Drafts, Etc. 39
Section 7.14 Execution of Contracts 39
Section 7.15 Corporate Loans, Guarantees and Advances 39
Section 7.16 Public Inspection and Disclosure 40
Section 7.17 Political Activities 40
Section 7.18 Effective Date 40
Certificate of Secretary 41

iii-

H777-001 - 1534555 1



AMENDED AND RESTATED BYLAWS
of the
HIGH DESERT MARINES
A Nonprofit Public Benefit Corporation

ARTICLE 1. OFFICES

Section 1.1.  Principal Offices. The principal administrative office for the
transaction of the legal business of the High Desert Marines shall be located at 10929
Ayershire Road, Oak Hills, CA 92344. The physical office for the transaction of the
business of the High Desert Marines (the “High Desert Marines™) shall be located at the
American Legion Hall, Post 229, 11382 Lawson Avenue, Adelanto, CA 92307. The Board
of Directors is hereby granted full power and authority to establish the location of the
principal office and to change such location, from time to time.

Section 1.2.  Mailing Address. The mailing address of the High Desert Marines,
for the transaction of business, is High Desert Marines, ¢/o Commander Tim Hille, Post
Office Box 3180, Victorville, CA 92393,

Section 1.3.  Other Offices. Branch or subordinate offices may, from time to
time and at any time, be established by the Board of Directors at any place or places where
the High Desert Marines is qualified to do business.
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ARTICLE 2. STATUS AND PURPOSES

Section 2.1.  Organizational Status. The High Desert Marines is a California
nonprofit public benefit corporation.

Section 2.2. Exempt Purposes. The High Desert Marines is an organization of
past or present Members of the United States Marine Corps or Corpsmen in the United
States Navy [as a Corpsman attached to Marine Corps detachments], within the meaning of
Section 501(c)(19) of the Internal Revenue Code of 1986, as amended from time to time
(or any successor statute). Notwithstanding any other provisions of these Amended and
Restated Bylaws, the High Desert Marines shall not, except to an insubstantial degree,
engage in or carry on any activities or exercise any power that is not in furtherance with
the goals and purposes of the High Desert Marines, or which are not permitted to be
carried on (i) by a corporation exempt from federal income tax under Section 501(c)(19) of
the Internal Revenue Code of 1986, as amended from time to time (or any successor
statute) or Section 23701(d) of the California Revenue and Taxation Code, as amended
from time to time (or any successor statute); or (ii) by a corporation, contributions to which
are deductible under Section 170(c)(2) of the Internal Revenue Code of 1986, as amended
from time to time (or any successor statute) or under Section 17240 and related sections of
the California Revenue and Taxation Code, as amended from time to time (or any
successor statute).

Section 2.3.  Membership Limitations. To establish and maintain exemption
under Section 501(c)(19) of the Internal Revenue Code of 1986, at least seventy-five
percent (75%) of the Members of the High Desert Marines must be past or present
Members of the United States Marine Corps or United States Navy [as a Corpsman
attached to Marine Corps detachments], and substantially all of the other individual
Members must be cadets, spouses, widows, widowers, ancestors, or lineal descendants of
past or present Members of the United States Marine Corps or such United States Navy [as
a Corpsman attached to Marine Corps detachments], or of the cadets.

Section 2.4.  Operational Limitations. The High Desert Marines is a nonprofit,
nonsectarian, nonracial, nonpolitical organization. The High Desert Marines is not
organized and shall not be operated for the private gain of any individual. The foregoing
shall not preclude the High Desert Marines from paying reasonable compensation for
services rendered or from making payments and distributions in furtherance of the
purposes set forth in the Articles and otherwise in these Amended and Restated Bylaws.
No substantial part of the activities of the High Desert Marines shall consist of carrying on
propaganda, or otherwise attempting to influence legislation. The High Desert Marines
shall not participate or intervene in any political or religious campaign (including the
publication or distribution of statements) on behalf of any candidate for public office or
religious organization.

Section 2.5.  Dedication of Assets. The property of the High Desert Marines is
irrevocably dedicated to the exempt purposes set forth in these Amended and Restated
Bylaws, and no part of the net income or assets of the High Desert Marines shall inure to
the personal benefit of any Director, Officer or Member of the High Desert Marines or to
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the benefit of any other private person, except as expressly permitted by law. Monetary
gifts, grants and donations of property, other than individual awards and recognitions, may
be accepted by Members while acting in such capacity only for the benefit of the High
Desert Marines. Upon the winding up and dissolution of the High Desert Marines, its
assets remaining after payment of, or provision for payment of, all the High Desert
Marines’ debts and liabilities shall be distributed to the American Legion and/or the
Veterans of Foreign Wars organizations in the High Desert; or, that failing, to any other
public benefit nonprofit organization organized and operated exclusively for helping the
Active Duty, Retired or Honorably Discharged Veterans of the United States Marine Corps
or United States Navy, in the High Desert Communities of San Bernardino County; and
further providing that the assets of the High Desert Marines must be managed and
distributed exclusively to continue to promote and accomplish the public purpose of the
High Desert Marines as set forth in these Amended and Restated Bylaws, within the
meaning of Section 501(c)(19) of the Internal Revenue Code of 1986, as amended from
time to time (or any successor statute), and Section 23701(d) of the California Revenue
and Taxation Code, as amended from time to time (or any successor statute).
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ARTICLE 3. MEMBERSHIP AND PARTICIPATION

Section 3.1. Membership.

3.1.1. Categories of Membership. The High Desert Marines shall have
Military, Associate and Affiliate categories of membership.

3.1.2. Military Members. At least seventy-five percent (75%) of the
membership of the High Desert Marines must be past or present Members of the United
States Marine Corps or United States Navy [as a Corpsman attached to Marine Corps
detachments].

3.1.2.1. Status. Military Members must be honorably serving
on Active Duty or in the Reserves of a State of the United States; or Honorably Discharged
or Discharged under Honorable Conditions therefrom; or Retired from the United States
Marine Corps or United States Navy. Navy service is limited to those Corpsmen who have
been attached to and served with detachments of the United States Marine Corps in the
field.  All Military Members must have a copy of his/her DD214 and/or Discharge
Certificate on file with the High Desert Marines.

3.1.2.2. Standards of Conduct and Appearance.  Military
Members shall conduct themselves in a manner consistent with the Marine Corps’
traditions of order, honor and discipline. Military Members shall, at all times, maintain the
Marine Corps’ grooming standards; and shall adhere to the applicable Armed Forces
uniform regulations when wearing the uniform. Military awards, decorations and rank
insignia shall be worn properly and only by individuals entitled thereto by law.

3.1.3. Associate Members. Other individual Members must be cadets,
spouses, widows, widowers, ancestors, or lineal descendants of past or present Members of
the United States Marine Corps or United States Navy [as a Corpsman attached to Marine
Corps detachments], or of the cadets. Associate Members will have no voting rights
except as otherwise provided by law, but shall be entitled to all other benefits of
membership in the High Desert Marines.

3.1.4. Affiliate Members. The High Desert Marines may also admit, as
Affiliate Members, other qualified public benefit nonprofit military support organizations
and charities, providing that candidates for such do not impair the exempt status of the
High Desert Marines.

3.1.5. Standards of Personal Conduct. Marine Members must adhere to
the Marine Corps’ Code of Conduct and its Standards of Honor and Values. Non-Marine
Members must adhere to the Code of Conduct and Standards applicable to their respective
Branch of Service. Associate and Affiliate Members must conduct themselves so as not to
bring disrepute upon the United States Marine Corps and its affiliated organizations.
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Section 3.2. Admission to Membership.

3.2.1. Application. Applications for membership must be complete and
supported by all required documentation. Completed applications must be submitted to the
First Vice Commander.

3.2.2. Admission. Qualified applicants for Marine membership who
reside in the High Desert [the cities or communities of Adelanto, Apple Valley, Barstow,
Helendale, Hesperia, Lucerne Valley, Newberry Springs, Oak Hills, Phelan/Pinon-Hills,
Silver Lakes, Spring Valley Lake, Victorville and the continuous unincorporated portions
of the County of San Bernardino] shall be admitted without requirement of vote. Other
qualified applicants for Marine membership shall be admitted upon approval of a majority
of all members pursuant to Section 5033 of the Corporations Code of the State of
California, as from time to time amended. Qualified applicants for Associate and Affiliate
Membership shall be admitted upon the approval of a majority of the members [See
Section 3.4 regarding Corporations Code Section 5034]. Admission will be to only one
type of membership.

3.2.3. Membership Oath. Each individual admitted to membership in the
High Desert Marines must take the following Oath of Membership and for which a
Membership Card will be issued:

“I Name in seeking membership in the
High Desert Marines, do solemnly swear that I am on Active
Duty with, Retired from or have been Honorably Discharged
from the United States Marine Corps or the United States
Navy, and that I will abide by the Bylaws and Rules and
Regulations governing the High Desert Marines.”

3.2.4. Expulsion, Suspension or Change in Type of Membership.
Members may be expelled or suspended, or their type of membership changed (for
example Associate to Military upon admission to the United States Marine Corps or United
States Navy [as a Corpsman attached to Marine Corps detachments]), should the Member
fail to continue to meet the requirements of the Member’s type of membership in the High
Desert Marines, by a vote of a majority of the then sitting members of the Board of
Directors. Expulsion shall be mandatory should the Member’s continued membership
Jeopardize the exempt status of the High Desert Marines.

Section 3.3.  Membership Meetings.

3.3.1. Organizational Meetings. The Organizational Meeting of the
Membership shall be scheduled to take place on the first Friday of February. The
organizational business as defined in Section 4.7.2.1 of these Amended and Restated
Bylaws, together with such other business as is annually required by law or these Amended
and Restated Bylaws shall be notice to and shall take place at the Organizational Meeting.

3.3.2. Regular Meetings. Regular Meetings of the Members will be
annually scheduled and shall take place monthly at the Principal Offices of the Hi gh Desert
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Marines or such other location in the High Desert as may be arranged. Scheduled Regular
Meetings of the Members shall not require separate notice to the membership prior to the
meetings.

3.3.3. Special Meetings. Special Meetings of the Members shall be called
by the Board and shall require not less than 10 and not more than 90 days’ notice to all
Members pursuant to Section 5511 of the Corporations Code of the State of California.

Section 3.4.  Action by the Membership. Any action which requires “approval
of'a majority of the members” shall require approval of a majority of the Members present
at a meeting at which a quorum of the Membership has been established, pursuant to
Section 5034 of the Corporations Code of the State of California, as from time to time
amended. Any action which requires “approval of a majority all Members” shall require
approval of a majority all Members of each type of membership entitled to vote, pursuant
to Section 5033 of the Corporations Code of the State of California, as from time to time
amended.

Section 3.5. Quorum. One third of the voting Military Members of the High
Desert Marines shall constitute a quorum; except that, should a quorum not be established
at a meeting, the meeting may be adjourned for not more than thirty days, at which
adjourned meeting, action on the matters noticed for the original meeting may be taken
with a reduced quorum of twenty percent (20%) of the Military Members.

Section 3.6.  Non-liability of Members. No Member shall be personally liable
for the debts, liabilities, or obligations of the High Desert Marines.

Section 3.7.  Membership Fees. The Board of Directors may, by appropriate
resolution from time to time, establish an initial membership fee, and set such fees, dues
and assessments for membership in the High Desert Marines as the Board in its direction
may determine.

Section 3.8. Donors and Contributors.

3.8.1. Donations and Contributions. The High Desert Marines shall
accept funds, donations and contributions from business, industry, government entities,
institutions, members of the general public, and other corporations and charitable
organizations, for the purposes of operating the High Desert Marines and carrying on the
purposes for which the High Desert Marines was organized. The High Desert Marines
shall give appropriate acknowledgment for all contributions and donations, in the manner
from time to time established by the Board of Directors. The High Desert Marines shall
adopt and implement appropriate policies and procedures governing the solicitation,
acquisition, holding, investment and disposition of such funds, donations and
contributions; and shall exercise reasonable diligence and caution to ensure that no
contribution or donation will adversely affect the nonprofit, public benefit charitable status
of the High Desert Marines.
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3.8.2. Donors not Members. No person or entity shall, by the giving of
any donation or contribution, be afforded any rights or status of membership, unless that
person is also a Membership, Director or Officer.

3.8.3. Donor Records. The Treasurer of the High Desert Marines shall
maintain a record of all donors and contributors, their names, addresses and amounts of
contribution, for each fiscal year. The record shall be maintained with the books and
records of the High Desert Marines, and shall be available for inspection, as provided in
Chapter 13 of Part 2, Division 2 of the Corporations Code of the State of California.

Section 3.9.  Non-liability of Donors and Contributors. No donor or
contributor to the High Desert Marines shall, because of such donation or contribution, be
personally liable for any debt, obligation, or liability of the High Desert Marines.
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ARTICLE 4. BOARD OF DIRECTORS

Section 4.1. Powers.

4.1.1. General Corporate Powers. Subject to the provisions of the
California Nonprofit Public Benefit Corporation Law, the Articles of Incorporation and
these Amended and Restated Bylaws relating thereto the business and affairs of the High
Desert Marines shall be managed and all corporate powers shall be exercised by or under
the direction of the Board of Directors. Any and all actions required of the High Desert
Marines shall be accomplished by a majority vote or written consent of the Board of
Directors, in which all corporate powers and authority shall be ultimately vested.

4.1.2. Specific Corporate Powers. Without limiting the foregoing, and
subject to the provisions of the California Nonprofit Public Benefit Corporation Law, the
Board of Directors shall have the power, to:

4.1.2.1. Select and remove all Officers, agents and employees of the
High Desert Marines; prescribe powers and duties for them that are consistent with law
and the Articles of Incorporation and these Amended and Restated Bylaws; and fix their
compensation, if any.

4.1.2.2. Authorize, empower and limit the authority of the Officers,
agents and employees to enter into contracts and other commitments on behalf of the High
Desert Marines; and appoint and delegate responsibilities and authority to Officers, agents,
employees and committees.

4.1.2.3. Change the principal executive office of the principal place
of business in the State of California from one location to another; cause the High Desert
Marines to be qualified to do business in any other state, territory, dependency or country
and conduct business within or without the State of California; and designate any place
within or without the State of California for the holding of any meeting or meetings.

4.1.2.4. Adopt, make and use a corporate seal and alter the form
thereof.

4.1.2.5. Invest assets, borrow money and incur indebtedness on
behalf of the High Desert Marines, and cause to be executed and delivered for the High
Desert Marines’ purposes, in the corporate name, promissory notes, bonds, debentures,

deeds of trust, mortgages, pledges, hypothecations and other evidences of debt and
security.

Section 4.2.  Number of Directors. The number of Directors of the High Desert
Marines shall be an odd number between seven (7) and twenty-one (21) until changed by
amendment of these Amended and Restated Bylaws. The Commander, the First Vice
Commander, the Second Vice Commander, the Secretary, the Treasurer, the Chaplain, the
Sergeant-at-Arms, and the Public Relations Officer, shall hold a seat on the Board of
Directors. The candidates and/or nominees for the remaining seats on the Board of

Amended and Restated Bylaws
of The High Desert Marines

Page 8 of 41



Directors shall be elected upon the approval of a majority of the Members [See Section 3.4
regarding Corporations Code Section 5034].

Section 4.3.  Qualifications. The Directors of the High Desert Marines shall be
Military Members in good standing of the High Desert Marines, not in violation of any
provision of these Amended and Restated Bylaws, and shall possess and demonstrate the
abilities to, and shall advance the purposes of the High Desert Marines as set forth in the
Articles of Incorporation and these Amended and Restated Bylaws.

Section 4.4.  Election / Term of Office. At the first Annual Meeting of the
Members after the adoption of these Amended and Restated Bylaws, all Directors shall be
re-elected; and, at each third subsequent annual meeting of the Board, an election shall be
held for the seats on the Board of Directors. All Directors shall serve for a term of three
(3) years; provided, however, that an Director elected to fill a vacancy shall hold office
only until the expiration of the term for which she/she was elected. There shall be no
limitation on the number of terms for which any person may serve as a Director. If at any
Annual Meeting at which the Board is to be elected, no one is elected to fill any one or
more expired terms, whether because of a lack of qualified candidates or any other reason,
then a vacancy or vacancies shall exist on the Board with respect thereto until filled in
accordance with Section 4.6 below.

Section 4.5.  Nominations. The Board Development & Nominating Committee,
which shall be chaired by the First Vice Commander, shall present to the Membership
nominations in the form of a list of candidates for the office of Director 1o serve for the
terms which will expire on the first Friday of February of each year. Nominations shall be
reported to the Chairman of the Board Development & Nominating Committee no later
than December 1%, Elections shall be held at the Regular Meeting in January (or the last
regularly scheduled meeting to occur prior to the expiration of the terms), together with a
list of candidates for any vacant office of Director, as defined in Section 4.6, below. Any
Member in good standing may also nominate candidates for the office of Director to the
Chairman of the Board Development & Nominating Committee. The Board Development
& Nominating Committee shall evaluate each candidate against the policies from time to
time adopted by the Board of Directors and confirm that each candidate meets the
qualifications to be a Director under Sections 2.3, 3.1.2 and 4.3 of these Amended and
Restated Bylaws, prior to presenting the candidate as a nominee to the Membership.
Candidates nominated by the Board Development & Nominating Committee shall be
elected by the Military Members at the next Annual Meeting of the Members; and shall be
seated at the Board Meeting held immediately following their election. The Board
Development & Nominating Committee shall be responsible for familiarization of newly
seated Directors with the Articles of Incorporation, these Amended and Restated Bylaws,
and the policies, procedures and other operational and organizational aspects of the High
Desert Marines.

Section 4.6.  Vacancies. Vacancies in the Board of Directors shall be filled by
the affirmative vote of a majority of the duly elected and sitting Members of the Board of
Directors of the High Desert Marines. A vacancy or vacancies shall be deemed to exist in
the case of the death, resignation. or removal with or without cause, of any Director, by the
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affirmative vote of two-thirds (%) of the duly elected and sitting Members of the Board of
Directors; or, if the authorized number of Directors has been increased without the election
of the additional Directors so provided for, or in case of the failure at any time to elect the
full number of authorized Directors; or, if any Director fails to attend three (3) consecutive
meetings of the Board without excuse. Provided, however, that except upon notice to the
Attorney General, no Director may resign where the High Desert Marines would be left
without a duly elected Director in charge of its affairs.

Section 4.7. Meetings.

4.7.1. Place of Meetings. All meetings of the Board of Directors may be
held at any place within or without the State of California, which has been designated,
from time to time, by resolution of the Board or by the written consent of a majority of the
Directors. In the absence of such designation, meetings shall be held at the principal office
of the High Desert Marines.

4.7.2. Types of Meetings.

4.7.2.1. Organization Meetings. Not less frequently than annually,
the Directors shall hold a scheduled meeting for the purpose of organizing the Board,
electing Officers, and for the transaction of such business as may come before the meeting.
Each Director shall be required to attend in person or by written proxy, except for good
cause shown. Pending such Organizational Meeting, all Directors and Officers of the High
Desert Marines shall continue to hold their respective official positions.

4.7.2.2. Other Regular Meetings. Other regular meetings of the
Board of Directors shall be held monthly. The Board of Directors shall annually schedule
and give the Members notice of the regularly scheduled meetings of the Board of Directors
of the High Desert Marines. Notice of the scheduling of the Regular Meetings shall be
given not later than the 15" of December, for the ensuing calendar year, and shall be
changed by notice, given orally or in writing, at least forty-eight (48) hours in advance of
the originally scheduled regular meeting date if given orally or by personal delivery or by
telegram, and at least four (4) days in advance if given by mail. Each Director shall be
required to attend at least fifty percent (50%) of all regularly scheduled meetings.

4.7.2.3. Teleconference / E-Mail Meetings. The Board may
meet, by teleconference or e-mail, when required for the transaction of business between
regularly scheduled meetings, which meetings shall be noticed by the Commander,
Secretary or Sergeant-at-Arms. E-mail meetings shall be limited to a single item and shall
occur over a period of not less than eight (8) hours; and all e-mail transmissions shall be
sent to all Directors and copied to the Executive Director and the Assistant Executive
Director. Notice of all teleconference and e- mail meetings shall be given not later than
twenty-four (24) hours in advance of the commencement of the e-mail or teleconference
meeting. Each Director shall be required to attend/participate in at least two thirds (*5) of
all e-mail and teleconference meetings.
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4.7.2.4. Special Meetings. Special in-person meetings of the Board
of Directors for any lawful purpose may be called at any time by the Commander or by any
other two (2) Directors.

4.7.3. Scheduling / Call and Notice of Meetings.

4.7.3.1. Scheduling of Meetings. The date, time and place of each
Organizational Meeting and each Regular Meeting shall be scheduled by the Board of
Directors in consultation with the Military Membership.

4.7.3.2. Notice of Scheduled Meetings. Notice of all scheduled
Organizational and Regular Meetings shall be given to the Members and each Director not
later than the 15" of December for the ensuing calendar year.

4.7.3.3. Notice of Changed and Rescheduled Meetings. Notice of
the rescheduling or change of the date, time and/or place of any noticed meeting shall be
given orally or in writing, at least forty-eight (48) hours in advance of the originally
scheduled meeting date if given orally or by personal delivery or by telegram, and at least
four (4) days in advance if given by mail. Notice of any changed Special Meeting shall be
given in the same manner as of the change of any regularly scheduled and noticed meeting.

4.7.3.4. Consent to Meetings. The transactions of the Board of
Directors at any meeting however called and noticed or wherever held, shall be as valid as
though done at a meeting duly held after call and notice if a quorum be present and if either
before or after the meeting each Director not present signs a written waiver of notice, or a
consent to the holding of such meeting or approval of the minutes thereof, or who attends
the meeting without protesting, prior thereto or at its commencement, the lack of notice to
such Director. All such waivers, consents or approvals shall be filed with the corporate
records and made a part of the minutes of the meeting.

4.7.4. Quorum. A majority of the number of elected and sitting Directors
shall constitute a quorum of the Board of Directors for the transaction of business, except
as hereinafter provided. The items on the agenda for any meeting at which a quorum is not
present, may be considered at the next regularly scheduled meeting, or at a special meeting
called for the consideration thereof, at which meeting, and for which items only, a quorum
shall be constituted of one-third (*4) of the elected and sitting Directors.

4.7.4.1. Action with a Quorum. Except as otherwise provided in
the Articles of Incorporation, in these Amended and Restated Bylaws, or by law, every act
done or decision made by a majority of the Directors present at a meeting which is duly
held and at which a quorum is present, is the act of the Board of Directors. Once a quorum
has been established at any meeting and notwithstanding the subsequent departure of some
Directors, the remaining Directors can continue to transact business 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 law, or these Amended and Restated Bylaws. Voting may be
by voice or by written ballot, providing that any election of Directors or Officers must be
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by written ballot if demanded by any Director before the commencement of voting.
Cumulative voting shall not be permitted.

4.7.4.2. Action absent a Quorum. Notwithstanding the absence of
a quorum of the Board of Directors at the Organizational, Regular or duly noticed Special
Meeting of the Board of Directors, whether conducted in person, or by e-mail or
teleconference, shall have the authority to take action on such agendaed items as is
necessary or appropriate for carrying out the essential business of the High Desert Marines.
Once assumed, such authority shall continue to exist until the next meeting of the Board of
Directors at which a quorum is present. No ratification shall be required of any action
taken on “necessary” matters, it being deemed given hereby; however, ratification shall be
required of any action taken on “appropriate” items, at the next regularly scheduled
meeting of the Board of Directors at which a quorum is present.

4.7.4.3. Adjourned Meeting Absent a Quorum. Any meeting at
which a quorum is not present, may also be adjourned as provided in Section 4.7.7 of these
Amended and Restated Bylaws, and agendaed items may be individually or collectively
considered by the Executive Board of Directors, as provided in Section 4.7.4.2 of these
Amended and Restated Bylaws, or as otherwise permitted by law.

4.7.5. Officiating of Meetings. Subject to Article 6, the Commander shall
preside at all meetings of the Board of Directors; except that, in his or her absence, the
meeting shall be chaired by the First Vice Commander or the Second Vice Commander (in
that order), or by any other Director selected by a majority of the Directors present. The
Secretary, or in the Secretary’s absence any person appointed by the presiding officer, shall
carry out the duties of the as Secretary at each meeting.

4.7.6. Telephonic Participation of Directors in Meetings. Directors may
participate in any meeting through the use of conference telephone or similar
communications equipment, so long as all Directors participating in such meeting can hear
one another. Participation in a meeting through use of telephone or similar
communications equipment shall constitute presence in person at such meeting. No
Director shall be permitted to telephonically participate in the Organizational Meeting, or
in more than two (2) Regular Meetings, except upon the express consent of the remaining
Directors.

4.7.7. Adjournment. A majority of the Directors present at any meeting
of the Board of Directors, whether or not a quorum is present, may adjourn any meeting to
another time and place. If the meeting is adjourned for more than twenty-four (24) hours,
notice of the adjournment to another place and/or time must be given at least twelve (12)
hours prior to the time of the reconvened meeting, to all Directors who were not present at
the time of the adjournment.

4.7.8. Member Participation in Board Meetings. Members not on the
Board may attend Board of Directors meetings, but shall not be entitled to provide input or
to vote on any issue discussed by the Board. The Board agenda shall, however, provide for
Member comment on issues of interest or concern to the High Desert Marines.
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Section 4.8.  Action Without A Meeting. Any action required or permitted to be
taken by the Board of Directors under any provision of the Corporations Code of the State
of California may be taken without a meeting if all Directors shall individually or
collectively consent in writing to such action. Such written consent or consents shall be
filed with the minutes of the proceedings of the Board. Such action by written consent
shall have the same force and effect as a unanimous vote of such Directors. Any certificate
or other document filed under any provision of the Corporations Code of the State of
California which relates to action so taken shall state that the action was taken by
unanimous written consent of the Board of Directors without a meeting, and that the
Amended and Restated Bylaws authorize the Directors to so act. For the purposes of this
section only, “all Members of the Board” shall not include any “interested persons” as
defined in Section 4.13 of these Amended and Restated Bylaws.

Section 4.9.  Fees and Compensation. Directors shall not be compensated for
serving on the Board of Directors or the Committees of the Board of Directors; however,
Directors shall be entitled to reimbursement of expenses incurred on behalf of the High
Desert Marines.

Section 4.10. Active Participation by Directors. Members of the Board shall be
expected to fully and actively participate in all of the High Desert Marines’ activities. For
this purpose, active participation shall include continued and significant contribution in the
following areas:

4.10.1. Participation. Contribution of time and effort to the administration,
business and affairs of the High Desert Marines, and actively participate in the functions
and activities of the High Desert Marines.

4.10.2. Support.  Financial support of the High Desert Marines’
fundraising efforts.

4.10.3. Financial. Contributions to the fundraising programs of the High
Desert Marines within the individual Director’s ability and means.

4.10.4. Resource Development. Extend participation with the High Desert
Marines and its purposes to the community at large.

4.10.5. Leadership. Assumption of a leadership role in Board and High
Desert Marines activities, committees and events through contribution of time, effort and

expertise.

Section 4.11. Non-liability of Directors and Officers.

4.11.1. Volunteer Directors. Pursuant to Section 5239 of the
Corporations Code of the State of California, there shall be no personal liability to a third
party on the part of a volunteer Director or Officer of the High Desert Marines caused by
the Director’s or Officer’s negligent act or omission in the performance of that person’s
duties as an Director or Officer, if all the following conditions are met:
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4.11.1.1. The act or omission was within the scope of the
Director’s or Officer’s duties;

4.11.1.2. The act or omission was performed in good faith;

4.11.1.3. The act or omission was not reckless, wanton,
intentional, or grossly negligent;

4.11.1.4. The High Desert Marines have complied with the
requirements of subsection 4.11.2 below.

This limitation on the personal liability of a volunteer Director or Officer does not limit the
liability of the High Desert Marines for any damages caused by acts or omissions of a
volunteer Director or volunteer Officer, nor does it eliminate the liability of an Director or
Officer provided in Section 5233 or 5237 of the Corporations Code of the State of
California in any action or proceeding brought by the Attorney General.

4.11.2. Requirement to Obtain Liability Insurance. In order to obtain the
full benefit of the limitation of liability set forth in Section 4.11.1 above, the High Desert
Marines and the Directors shall make all reasonable efforts in good faith to obtain liability
insurance in the form of a general liability policy for the High Desert Marines or a
Director’s and Officer’s liability policy.

4.11.3. Payment to Directors and Officers. Notwithstanding Section 4.9,
no Director or Officer who receives compensation from the High Desert Marines for acting
in his or her capacity as an Director or an Officer, as the case may be, shall have any
liability based upon any alleged failure to discharge such person’s obligations as an
Director, including, without limiting the generality of the foregoing, any actions or
omissions which exceed or defeat a public or charitable purpose to which the High Desert
Marines or the assets held by it, are dedicated, (i) so long as such Director or Officer
complies with the provisions of these Amended and Restated Bylaws and Section 5231 of
the Corporations Code of the State of California; and (ii) except as provided in Sections
5233, 5235, 5236 and 5237 of the Corporations Code of the State of California.

Section 4.12. Indemnity for Litigation. The High Desert Marines hereby agrees
1o exercise the power to indemnify any person who was or is a party or is threatened to be
made a party to any proceeding by reason of the fact that such person is or was an Director,
Officer, employee or other agent (as defined in Section 5238 of the Corporations Code of
the State of California) of the High Desert Marines, to the full extent allowed under the
provisions of said Section 5238 relating to the power of a corporation to indemnify any
such person. The amount of such indemnity shall be so much as the Board of Directors
determines and finds to be reasonable, or, if required by said Section 5238, the amount of
such indemnity shall be so much as the court determines and finds to be reasonable.

Section 4.13. Interested Persons. Pursuant to Section 5227 of the Corporations
Code of the State of California, not more than forty-nine percent (49%) of the Directors
serving on the Board may be “interested persons.” For the purposes of this section,
“interested persons” means either (1) any person currently being compensated by the High
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Desert Marines for services rendered to it within the previous twelve (12) months whether
as a full time or part-time employee, independent contractor, or otherwise, excluding any
reasonable compensation paid to an Director as Director; or (ii) 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. The provisions of this Section shall not
affect the validity or enforceability of any transaction entered into by the High Desert
Marines.

Section 4.14. Standards of Conduct for Directors. Pursuant to Section 5231 of
the Corporations Code of the State of California, a Director shall perform the duties of a
Director, including duties as a member of any committee of the Board upon which the
Director may serve, in good faith, in a manner such Director believes to be in the best
interests of the High Desert Marines, and with such care, including reasonable inquiry, as
an ordinary prudent person in a like position would use under similar circumstances. In
performing the duties of an Director, an Director shall be entitled to rely on information,
opinions, reports or statements including financial statements and other financial data, in
each case prepared or presented by:

4.14.1. One or more Officers or employees of the High Desert Marines
whom the Director believes to be reliable and competent in the matters presented;

4.14.2. Counsel, independent accountants or other persons as to matters
which the Director believes to be within such person’s professional or expert competence;
or

4.14.3. A committee of the Board upon which the Director does not serve,
as to matters within its designated authority, which committee the Director believes to
merit confidence.

Provided, that in any such case, the Director acts in good faith, after reasonable inquiry
when the need therefor is indicated by the circumstances and without knowledge that
would cause such reliance to be unwarranted.

In addition to these statutory Standards of Conduct, a Director of the High Desert Marines
shall conduct himself/herself according to the Marines Code of Personal Conduct.

Section 4.15. Self-Dealing Transactions. Pursuant to Section 5233 and except as
provided in Section 5233 of the Corporations Code of the State of California, the High
Desert Marines shall not be a party to a transaction in which one or more of its Directors
has a material financial interest (“Interested Director”) unless:

4.15.1. Approval by Attorney General. The Attorney General, or the
court in an action in which the Attorney General is an indispensable party, has approved
the transaction before or after it was consummated; or

4.15.2. Approval by Board. Prior to entering into the transaction, after full
disclosure to the Board of all material facts as to the proposed transaction and the
Interested Director’s interest and investigation and report to the Board as to alternative
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arrangements for the proposed transaction, if any, the Board in good faith and by a vote of

a majority of the Directors then in office (without including the vote of the Interested
Director):

4.15.2.1. Resolves and finds that (1) the transaction is in the
High Desert Marines’ best interests and for the High Desert Marines’ own benefit, (2) the
transaction is fair and reasonable as to the High Desert Marines, and (3) after reasonable
investigation under the circumstances as to alternatives, the High Desert Marines could not
have obtained a more advantageous arrangement with reasonable efforts under the
circumstances; and

4.15.2.2. Approves the entire transaction; or

4.15.2.3. If it is not reasonably practicable to obtain approval
of the Board prior to entering into such transaction, and, prior to entering into said
transaction, a committee or person authorized by the Board approves the transaction in a
manner consistent with the procedure set forth in Section 4.15.2; and the Board, after
determining in good faith that the High Desert Marines entered into the transaction for its
own benefit and that the transaction was fair and reasonable as to the High Desert Marines
at the time it was entered into, ratifies the transaction at its next meeting by a vote of the

majority of the Directors then in office, without counting the vote of the interested
Director.

Section 4.16. Removal of Directors for Cause. The Board of Directors may
remove and declare vacant the office of any Director on the occurrence of any of the
following events:

4.16.1. Death or Permanent Incapacity. The death or permanent
incapacity or a Director, which renders him or her unable to perform his or her duties with
the High Desert Marines.

4.16.2. Unsound mind. The Director has been declared to be of unsound
mind by the final order or judgment of a court of competent jurisdiction;

4.16.3. Felon. The Director has been convicted of a felony;

4.16.4. Breach of Statutory Duties. The Director has been found by a
final order or judgment of a court of competent jurisdiction to have breached any duties
imposed by Section 7238 of the Corporations Code of the State of California upon
Directors who perform functions with respect to assets held in charitable trust;

4.16.5. Conduct and Conflicts of Interest. The Director has been found
by a majority of the elected and sitting Directors to have knowingly violated any of the
Contlicts of Interest policies, Standards of Conduct, or Rules and Regulations which have
been, from time to time, adopted by the Board of Directors, after notice and an opportunity
to cure said violation, if appropriate;
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4.16.5.1. Non-Participation. The Director has failed to attend
the annual organization meeting, at least fifty percent (50%) of all regularly scheduled
meetings of the Board and of the Committees to which that Director has been assigned,
and at least two thirds (35) of all e-mail and teleconference meetings.
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ARTICLE 5. COMMITTEES

Section 5.1.  Standing Board Committees. The High Desert Marines shall have
the following standing committees of the Board, all Chairman of which must be current
Members of the Board of Directors, and for which duly authorized statements of the
qualifications, roles, duties and limitations of authority shall be adopted by the Board of
Directors and maintained with the official records of the High Desert Marines. The
Chairman of each standing committee (except for the Executive Committee) shall select
the Directors and Members to serve with him/her on said standing committee.

S.1.1. Executive Committee. An Executive Committee, consisting of the
Commander, the First Vice Commander, the Second Vice Commander, the Secretary, the
Treasurer, the Chaplain, and the Sergeant-at-Arms, which shall conduct such business as is
authorized by the Board of Directors. A duly authorized statement of qualifications, roles,

duties and limitations of authority shall be established and maintained in the official
records of the High Desert Marines.

5.1.2. Board Development & Nominating Committee. A Board
Development & Nominating Committee which promotes the development of the Board
and its Committees and Sub-Committees, and the Members; and oversees the nomination
and election of new Director and Committee and Sub-Committee Chairman;

5.1.3. Finance Committee. A Finance Committee which oversees the
imvestment and management of the High Desert Marines’ assets and oversees its financial
affairs;

5.1.4. Planning, Projects & Events Committee. A Planning, Plans,
Projects & Events Committee which oversees the plans, programs and operations of the
various planning, projects and events of the High Desert Marines;

5.1.5. Public Information & Affairs Committee. A Public Information
& Affairs Committee which promotes the public image of the High Desert Marines,
disseminates information about the High Desert Marines and its affairs, and coordinates
with local, statewide, national and international organizations that coordinate and promote
the business of nonprofit, public benefit charitable trusts; and

5.1.6. Resources Development Committee. A Resources Development
Committee which facilitates the infusion of donations, gifts and other contributions to the
High Desert Marines and promotes the development and maintenance of “friends” of the
High Desert Marines.

Section 5.2.  Special and Ad Hoc Committees and Sub-Committees of the
Board. The Board of Directors may appoint such special and ad hoc committees and sub-
committees as the Board from time to time deems necessary or appropriate to conduct the
business and further the objectives of the High Desert Marines. The appointment by the
Board of any committee(s) having the authority of the Board shall be by resolution adopted
by a majority of Directors then in office. The chairmen of all such committees and sub-
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committees must be current members of the Board of Directors, and at least a majority of
the other members shall be current Members of the Board of Directors. Duly authorized
statements of the qualifications, roles, duties and limitations of authority must be
developed by the Board and maintained in the official records of the High Desert Marines,
for each committee or sub-committee established by the Board.

Section 5.3. Powers and Authority of Committees. The Board of Directors
may delegate to the committees having the authority of the Board, any of the powers and
authority of the Board of Directors in the management of the business and affairs of the
High Desert Marines, except the following:

3.3.1. The approval of any action for which the Nonprofit Public Benefit
Corporation Law of the State of California also requires the approval of Members of a
corporation, in which event the approval of the Board shall be required;

5.3.2. The filling of vacancies on the Board or in any committee which has
the authority of the Board;

5.3.3. The fixing of compensation of the Directors for serving on the
Board or on any committee;

3.3.4. The amendment or repeal of Amended and Restated Bylaws or the
adoption of new Amended and Restated Bylaws;

5.3.5. The amendment or repeal of any resolution of the Board which by
its express terms is not so amendable or repealable:

3.3.6. The appointment of committees of the Board having the authority of
the Board, or the Members thereof:

5.3.7. The approval of any self-dealing transaction; or

5.3.8. The expenditure of corporate funds to support a nominee for
Director after there are more people nominated for Director than can be elected.
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ARTICLE 6. OFFICERS AND COMMITTEE CHAIRMEN

Section 6.1. Number and Titles. The Officers of the High Desert Marines shall
be the Commander, First Vice Commander, Second Vice Commander, Secretary,
Treasurer, Public Relations Officer, Chaplain, the Sergeant-at-Arms, and such other
Officers as the Board of Directors may appoint. In case of an emergency situation, one
person may hold two or more offices, except that neither the Secretary nor the Chief
Financial Officer may serve concurrently as the Commander. The High Desert Marines
shall also have a Chairman of each Standing and Special Committee.

Section 6.2.  Election and Term. Directors shall be eligible for election to office
by the Board of Directors; on election and acceptance of office shall serve at the pleasure
of the Board of Directors, subject to the rights, if any, of an office under any contract of
employment. Directors shall be elected to not more than one (1) office at a time, except
upon a two-thirds (%) vote of the Board of Directors. All offices shall be for a term of one
(1) year, and the nominations, elections and installations for which shall be conducted in
the same manner and on the same schedule as for Directors. Limitations on the number of
consecutive terms in the same office shall be as provided in Section 5213 of the
Corporations Code of the State of California.

Section 6.3. Removal and Resignation. Any Officer may be removed, either
with or without cause, by the Board of Directors at any regular or special meeting thereof
or, except in the 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 Board of Directors, or to the
Executive Director, or to the Secretary of the High Desert Marines. 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. Resignation from office shall also constitute
resignation from the Board of Directors, unless such resignation is to assume another
office with the High Desert Marines or unless excused by the Board of Directors, for good
cause.

Section 6.4. 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
Amended and Restated Bylaws for regular appointments to such office. Vacancies created
by removal from office may be temporarily filled by the Executive Committee, which
temporary appointment shall be agendaed for approval and approved by the Board of
Directors at the next regular meeting at which a quorum is present.

Section 6.5. Commander. The Commander may be referred to as the
“Commander” or “Chairman” as the context so dictates. He/she shall be the Chairman of
the Board of Directors, in which capacity he/she shall preside at all meetings of the Board
of Directors. He/she shall also serve on and chair the Executive Committee. He/she shall
also be the Chief Executive Officer of the High Desert Marines, in which capacity, but
subject to the control of the Board of Directors, he/she shall have general supervision,
direction and control of the business and affairs, and the Officers of the High Desert
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Marines. He/she shall also be an ex officio member of all Standing Committees, except the
Executive Committee which he/she, or such other Director as he/she designates and the
Board of Directors approves, shall chair.

6.5.1. Powers. He/she shall have the general powers and authorities of
management usually vested in the office of president of a corporation, in addition to those
powers and duties expressly prescribed by the Board of Directors and permitted by the
Amended and Restated Bylaws. Subject to the control of the Board, the Commander shall
have general supervision, direction and control of the business and affairs of the High
Desert Marines. The Commander shall have a Five Hundred Dollar ($500) per month
discretionary fund for legitimate High Desert Marine purposes. He or she shall have such
other powers and authorities as may be prescribed from time to time by the Board of
Directors.

6.5.2. Duties and Responsibilities. The duties and responsibilities of the
Commander are to:

6.5.2.1. set the agendas, in cooperation with the Executive
Committee;

6.5.2.2. provide advice and leadership for the Board and individual
Directors, and facilitate discussions at Board meetings;

6.5.2.3. facilitate the maintenance of a fully constituted and
functioning Board;

6.5.2.4. sit as / appoint an ex officio member to all duly constituted
committees of the High Desert Marines;

6.5.2.5. with the approval of the Board, constitute and appoint
Members to such ad hoc committees as the High Desert Marines may, from time to time,
require; and

6.5.2.6. be one of the primary representative and proponents of the
High Desert Marines before the public.

6.5.3. Mandatory Qualification. The Commander must be a Marine
Member.

6.5.4. Desired Qualifications. The Commander should:

6.5.4.1. have a thorough knowledge of the mission and operations
of the High Desert Marines;

6.5.4.2. have a passion for and commitment to the mission of the
High Desert Marines;
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6.5.4.3. have personal or professional connections advantageous to
the High Desert Marines;

6.5.4.4. exhibit a willingness to advocate and be the primary
spokesperson for the High Desert Marines;

6.5.4.5. be able and commit to participate in corporate meetings,
activities and events, at an average level of approximately twelve (12) hours per month;
and

6.5.4.6. have served on the Board of Directors of the High Desert
Marines, preferably holding one of the Officer positions, for at least one (1) year prior to
holding the position of Commander.

Section 6.6. First Vice Commander. The First Vice Commander shall serve on
the Executive Committee and, in the absence or disability of the Commander, shall be the
first in line to perform all the duties of the Commander, and when so acting shall have all
the powers of and be subject to all the restrictions upon the Commander.

6.6.1. Powers. He/she shall have the general powers and authorities of
management usually vested in the office of first vice president of a corporation, in addition
to those powers and duties expressly prescribed by the Board of Directors and permitted by
the Amended and Restated Bylaws. In addition, the First Vice Commander shall chair the
Board Development & Nominating Committee and have such other powers and perform
such other duties as from time to time may be prescribed for him by these Amended and
Restated Bylaws, and by the Board of Directors, to the extent not inconsistent herewith.

6.6.2. Duties and Responsibilities. The duties and responsibilities of the
First Vice Commander are to:

6.6.2.1. when the Commander is unable to do s0, set the agendas, in
cooperation with the rest of the Executive Committee;

6.6.2.2. assist the Commander in providing advice and leadership
for the Board and individual Directors, and facilitating discussions at Board meetings;

6.6.2.3. chair the Board Development & Nominating Committee
and otherwise assist the Commander in facilitating the maintenance of a tully constituted
and functioning Board;

6.6.2.4. assist the Commander in representing and being a
proponent of the High Desert Marines before the public; and

6.6.2.5. assist the Commander and the Chairman of the Resources
Development Commiittee in fundraising activities for the High Desert Marines.
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6.6.3. Mandatory Qualification. The First Vice Commander must be a
Marine Member.

6.6.4. Desired Qualifications. The First Vice Commander should:

6.6.4.1. have a thorough knowledge of the mission and operations
of the High Desert Marines;

6.6.4.2. have a passion for and commitment to the mission of the
High Desert Marines;

6.6.4.3. have personal or professional connections advantageous to
the High Desert Marines;

6.6.4.4. exhibit a willingness to advocate and be the primary
spokesperson for the High Desert Marines; and

6.6.4.5. be able and commit to participate in corporate meetings,
activities and events, at an average level of approximately twelve (12) hours per month.

Section 6.7. Second Vice Commander. The Second Vice Commander shall
serve on the Executive Committee and, in the absence or disability of the Commander or
First Vice Commander, shall be the next in line to perform all the duties of the
Commander, and when so acting shall have all the powers of and be subject to all the
restrictions upon the Commander.

6.7.1. Powers. He/she shall have the general powers and authorities of
management usually vested in the office of second vice president of a corporation, in
addition to those powers and duties expressly prescribed by the Board of Directors and
permitted by the Amended and Restated Bylaws. In addition, the Second Vice
Commander shall chair the Planning, Projects & Events Committee and have such other
powers and perform such other duties as from time to time may be prescribed for him by
these Amended and Restated Bylaws, and by the Board of Directors, to the extent not
inconsistent herewith.

6.7.2. Duties and Responsibilities. The duties and responsibilities of the
Second Vice Commander are to:

6.7.2.1. when the Commander and First Vice Commander are
unable to do so, set the agendas, in cooperation with the rest of the Executive Committee;

6.7.2.2. assist the Commander and First Vice Commander in
providing advice and leadership for the Board and individual Directors, and facilitating
discussions at Board meetings;

6.7.2.3. chair the Board Development & Nominating Committee
and otherwise assist the Commander in facilitating the maintenance of a fully constituted
and functioning Board; and
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6.7.2.4. assist the Commander and First Vice Commander in
representing and being a proponent of the High Desert Marines before the public.

6.7.3. Mandatory Qualification. The Second Vice Commander must be
a Marine Member.

6.7.4. Desired Qualifications. The Second Vice Commander should:

6.7.4.1. have a thorough knowledge of the mission and operations
of the High Desert Marines;

6.7.4.2. have a passion for and commitment to the mission of the
High Desert Marines;

6.7.4.3. have personal or professional connections advantageous to
the High Desert Marines;

6.7.4.4. exhibit a willingness to advocate and be the primary
spokesperson for the High Desert Marines: and

6.7.4.5. be able and commit to participate in corporate meetings,
activities and events, at an average level of approximately twelve (12) hours per month.

Section 6.8. Secretary. The Secretary shall serve on the Executive Committee,
be ultimately responsible for the administrative affairs of the High Desert Marines, and be
the keeper of the official records of the High Desert Marines, as from time to time
amended.

6.8.1. Powers. He/she shall have the general powers and authorities of
management usually vested in the office of secretary of a corporation, in addition to those
powers and duties expressly prescribed by the Board of Directors and permitted by the
Amended and Restated Bylaws. In addition, the Secretary shall have such other powers
and perform such other duties as from time to time may be prescribed for him by the Board
of Directors or by these Amended and Restated Bylaws.

6.8.2. Duties and Responsibilities. The duties and responsibilities of the
Secretary are to:

6.8.2.1. keep or cause to be kept a full and complete record of the
proceedings of the Board of Directors and of the committees of the High Desert Marines,
including the time and place of holding, whether scheduled or special, and if special, how
authorized, the notice thereof given, the names of those present at Directors’ meetings, and
a lawful record of the proceedings thereof;

6.8.2.2. give all notices necessary, proper or required by these
Amended and Restated Bylaws or by law to be given, including notice of any changes to
the scheduled and noticed meetings and of all special meetings of the Board of Directors;
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6.8.2.3. keep the seal of the High Desert Marines and affix it to
such papers and instruments as may be required in the regular course of business;

6.8.2.4. supervise the keeping of the non-financial business records
of the High Desert Marines:

6.8.2.5. deliver all statements required by law and these Amended
and Restated Bylaws to the Members;

6.8.2.6. file and secure conformed copies of all documents required
to be filed by the High Desert Marines; and

6.8.2.7. perform such other duties as may be prescribed from time
to time by the Board of Directors.

6.8.3. Desired Qualifications. The Secretary should:

6.8.3.1. have a thorough knowledge of the mission and
administrative affairs of the High Desert Marines;

6.8.3.2. have a passion for and commitment to the mission of the
High Desert Marines;

6.8.3.3. have a thorough knowledge of the administrative
requirements to which the High Desert Marines must adhere and of the procedures to
satisfy those requirements; and

6.8.3.4. be able to participate in corporate meetings, activities and
events, at an average level of approximately twelve (12) hours per month.

Section 6.9. Treasurer. The Treasurer shall serve on the Executive Committee,
shall receive and safely keep all funds of the High Desert Marines and deposit them with
such depositories as may be designated by the Board of Directors, and shall keep, maintain
and present to the Directors and Members adequate records and accounts of the properties
and business transactions of the High Desert Marines, including its budgets and accounts
of its assets, liabilities, receipts, disbursements, gains and losses. He/she shall disburse the
funds of the High Desert Marines as may be ordered by the Board of Directors; shall
render to the Commander and the Directors whenever they request it, an accounting of all
his/her transactions as Treasurer, and of the financial condition of the High Desert
Marines; shall prepare or be responsible for the preparation of all Federal and State tax
reportings; and shall have such other powers and duties as may be prescribed from time to
time by the Board of Directors. The Treasurer shall chair the Finance Committee.,

6.9.1. Powers. He/she shall have the general powers and authorities of
management usually vested in the office of treasurer or chief financial officer of a
corporation, in addition to those powers and duties expressly prescribed by the Board of
Directors and permitted by the Amended and Restated Bylaws. In addition, the Treasurer
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shall have such other powers and perform such other duties as from time to time may be
prescribed for him by the Board of Directors or by these Amended and Restated Bylaws.

6.9.2. Duties and Responsibilities. The duties and responsibilities of the
Treasurer are to:

6.9.2.1. generally oversee the financial and accounting practices and
activities of the High Desert Marines;

6.9.2.2. keep or cause to be kept a full and complete record of the
financial records and affairs of the High Desert Marines, including all of the committees of
the High Desert Marines; and make them available to reasonable inspection by any
Director, at all reasonable times;

6.9.2.3. develop and submit to the Board of Directors for adoption
and implementation, appropriate policies and procedures governing the acquisition of
property; the receipt, investment, handling and disbursement of funds; and such other
fiscal matters as it deems necessary or appropriate;

6.9.2.4. receive, book and deposit and monies and other assets, in
such bank and/or investment accounts, in the name of the High Desert Marines, as have
been authorized by the Board of Directors; and make withdrawals therefrom, for lawful
and authorized purposes, by checks upon the signature of the Treasurer, the Commander,
the Executive Officer and/or such other Officers of the High Desert Marines as have been
authorized by the Board;

6.9.2.5. exercise due and reasonable caution to ensure that the
receipt, handling and disbursement of the funds will not adversely affect the nonprofit,
charitable status of the High Desert Marines;

6.9.2.6. maintain a reasonable balance among all of the accounts;
and permit none of the accounts to exceed the applicable insured or authorized limits;

6.9.2.7. provide the Directors with periodic reports on the financial
status of the High Desert Marines and all of the committees of the High Desert Marines,
along with all accountings and reports that are necessary, proper or required by these
Amended and Restated Bylaws or by law to be provided:;

6.9.2.8. deliver all reports required by law and these Amended and
Restated Bylaws to the Members;

6.9.2.9. file and secure conformed copies of all financial reports and
tax returns required to be filed by the High Desert Marines:

6.9.2.10. secure an annual (or other periodically required or
directed) audit of the High Desert Marines’ financial records;
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6.9.2.11. ensure the preparation of and present to the Board for
approval, an annual budget for the High Desert Marines and of each of its committees;

6.9.2.12. maintain direct, frequent and open communication
between the Executive Committee and committees and sub-committees, and work with
them to determine the financial needs of the committees to which the High Desert Marines
may need to respond; and

6.9.2.13. perform such other duties as may be prescribed from
time to time by the Board of Directors.

6.9.3. Desired Qualifications. The Treasurer should:

6.9.3.1. have a thorough knowledge of the mission and
administrative affairs of the High Desert Marines;

6.9.3.2. have a passion for and commitment to the mission of the
High Desert Marines;

6.9.3.3. have a good knowledge and understanding of generally
accepted accounting practices and requirements for the maintenance and administration of
the accounts of a 501(c)(3) corporation affiliated with a federal agency;

6.9.3.4. have a thorough knowledge of the financial requirements to
which the High Desert Marines must adhere and of the procedures to satisfy those
requirements;

6.9.3.5. be able and commit to participate in corporate meetings,
activities and events, at an average level of approximately twelve ( 12) hours per month.

Section 6.10. Public Affairs Officer. The Public Affairs Officer shall serve on
the Executive Committee, chair the Public Information and Affairs Committee and be
ultimately responsible for the public affairs of the High Desert Marines. He or she shall
have the powers, duties and responsibilities set forth in Section 6.17 of these Amended and
Restated Bylaws.

Section 6.11. Chaplain. The Chaplain shall serve on the Executive Committee
and perform the religious functions of and for the High Desert Marines.

6.11.1. Duties and Responsibilities. The duties and responsibilities of the
Chaplain are to:

6.11.1.1. visit the sick, hospitalized and infirmed Members of
the High Desert Marines;

6.11.1.2. maintain contact with departed Members’ next of kin;
and
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6.11.1.3. assist the Commander in representing and being a
proponent of the High Desert Marines before the public.

6.11.2. Desired Qualifications. The Chaplain should:

6.11.2.1. have a thorough knowledge of the mission and
operations of the High Desert Marines;

6.11.2.2. have a passion for and commitment to the mission of
the High Desert Marines;

6.11.2.3. have a knowledge of and be able to carry out the
religious traditions and practices of the United States Marine Corps or the United States
Navy; and

6.11.2.4. be able and commit to participate in corporate
meetings, activities and events, at an average level of approximately twelve (12) hours per
month.

Section 6.12. Sergeant-at-Arms. The Sergeant-at-Arms shall serve on the
Executive Committee and shall be primarily responsible for maintaining order and
decorum at all meetings and social gatherings of the High Desert Marines, and when so
acting shall have all the powers assigned to him or her by the Commander.

6.12.1. Powers. He/she shall have the general powers and authorities of
management usually vested in the Sergeant-at-Arms of a Marine organization, in addition
to those powers and duties expressly prescribed by the Board of Directors and permitted by
the Amended and Restated Bylaws.

6.12.2. Duties and Responsibilities. The duties and responsibilities of the
Sergeant-at-Arms are to:

6.12.2.1. maintain order and decorum at all meetings and
social gatherings of the High Desert Marines:;

6.12.2.2. encourage and facilitate the Members attendance at
meetings of the Membership; and

6.12.2.3. assist the Commander and Board of Directors with
carrying out the protocols and Rules and Regulations of the High Desert Marines.

6.12.3. Mandatory Qualification. The Sergeant-at-Arms must be a Marine
Member.

6.12.4. Desired Qualifications. The Sergeant-at-Arms should:

6.12.4.1. have a thorough knowledge of the mission and
operations of the High Desert Marines:
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6.12.4.2. have a passion for and commitment to the mission of
the High Desert Marines; and

6.12.4.3. be able and commit to participate in corporate
meetings, activities and events, at an average level of approximately twelve (12) hours per
month.

Section 6.13. The Chairman of the Board Development & Nominating
Committee. The Chairman of the Board Development & Nominating Committee shall be
primarily responsible for development and maintaining a fully staffed and functioning
Board of Directors and each of the committees of the High Desert Marines.

6.13.1. Powers. He/she shall have the general powers and authorities of
management usually vested in an Director of a corporation, shall chair the Board
Development & Nominating Committee, and shall have those powers and duties expressly
prescribed by the Board of Directors and permitted by the Amended and Restated Bylaws.
Subject to the control of the Board, the Chairman of the Board Development &
Nominating Committee shall coordinate the nomination of and accept nominations for the
Board of Directors and the committees of the High Desert Marines, present the
nominations to the Board of Directors and Members, act as or chair a committee for the
inspection of elections, if necessary or appropriate, and certify the elections for the Board
of Directions and the committees of the High Desert Marines.

6.13.2. Duties and Responsibilities. The duties and responsibilities of the
Chairman of the Board Development & Nominating Committee are to:

6.13.2.1. chair, direct and oversee the proper operations of the
Board Development & Nominating Committee of the High Desert Marines;

6.13.2.2. keep complete and accurate records of the Directors,
Officers and Members of the committees of the High Desert Marines, when their terms
expire and whether they are eligible for re-election:;

6.13.2.3. propose the nomination of, accept nominations for
and otherwise ensure a full slate of qualified candidates for each position requiring election
during the next ensuing election cycle;

6.13.2.4. prepare for, oversee and ensure the proper conduct of
the elections of the Board and committees of the High Desert Marines;

6.13.2.5. certify the elections of the Board and committees of
the High Desert Marines;

6.13.2.6. function as a liaison between the Board, the Members
and the committees of the High Desert Marines regarding the conduct of elections;
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6.13.2.7. report to the Board of Directors not less frequently
than quarterly, and otherwise as and when requested by the Board, on the staffing of the
committees of the committees of the High Desert Marines; and

6.13.2.8. recommend nominees to the Board Development &
Nominating Committee.

6.13.3. Mandatory Qualification. The Chairman of the Board
Development & Nominating Committee must be a Marine Member.

6.13.4. Desired Qualifications. The  Chairman of the Board
Development & Nominating Committee should:

6.13.4.1. have a thorough knowledge of the mission and
operations of the High Desert Marines, including the committees of the High Desert
Marines;

6.13.4.2. have a passion for and commitment to the mission of
the High Desert Marines; and

6.13.4.3. be able to establish and maintain personal and
professional connections advantageous to the High Desert Marines.

Section 6.14. The Chairman of the Finance Committee. The Chairman of the
Finance Committee shall coordinate with the High Desert Marines’ accountants, auditor
and other financial advisors regarding the financial affairs of the High Desert Marines and
shall be conjunctively responsible for the financial stability and growth of the High Desert
Marines.

6.14.1. Powers. He/she shall have the general powers and authorities of
management usually vested in a director of a corporation, shall chair the Finance
Committee, and shall have those powers and duties expressly prescribed by the Board of
Directors and permitted by the Amended and Restated Bylaws. Subject to the control of
the Board, the Chairman of the Finance Committee, in conjunction with the High Desert
Marines’ accountant(s) and auditor(s) shall oversee and be primarily responsible for
implementing the policies, procedures, programs and financial affairs of the High Desert
Marines, as directed by the Board.

6.14.2. Duties and Responsibilities. The duties and responsibilities of the
Chairman of the Finance Committee are to:

6.14.2.1. ensure the development, adoption, not less than
annual review and implementation of the investment policies, goals, programs and
operations of the High Desert Marines, to further the purposes, objectives and interests of
the High Desert Marines;

6.14.2.2. chair and in committee, meet at least monthly with
the Commander to review the finances and investments of the High Desert Marines and,
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subject to the consent of the Board, make such adjustments to the deposits and investments
as are deemed necessary or appropriate;

6.14.2.3. report to the Board of Directors at all Board Meetings
on the investments, deposits and finances of the High Desert Marines and its committees;
and

6.14.2.4. recommend nominees to the Finance Committee.

6.14.3. Desired Qualifications. The Chairman of the Finance Committee
should:

6.14.3.1. have a thorough knowledge of the mission and
operations of the High Desert Marines;

6.14.3.2. have a passion for and commitment to the mission of
the High Desert Marines;

6.14.3.3. be able to establish and maintain personal and
professional connections advantageous to the High Desert Marines; and

6.14.3.4. be able to manage and invest the assets of the High
Desert Marines so as to facilitate the High Desert Marines’ ability to achieve its policies,
goals and objectives.

Section 6.15. The Chairman of the Plans, Projects & Events Committee. The
Chairman of the Plans, Projects & Events Committee shall be Board liaisons to and shall
be jointly and severally responsible for the development and operations of the various
plans, planning, projects and events of the High Desert Marines.

6.15.1. Powers. He/she shall have the general powers and authorities of
management usually vested in a director of a corporation, shall advise and be ex officio
Members of the various planning, projects and events committees of the High Desert
Marines, and shall have those powers and duties expressly prescribed by the Board of
Directors and permitted by the Amended and Restated Bylaws. Subject to the control of
the Board, the Chairman of the Plans, Projects & Events Committee shall oversee and be
primarily responsible for the successful operations of the various planning, projects and
events committees of the High Desert Marines, as directed by the Board.

6.15.2. Duties and Responsibilities. The duties and responsibilities of the
Chairman of the Plans, Projects & Events Committee are to:

6.15.2.1. ensure the development and not less than annual
review of the structure, goals, programs and operations of each of various planning,
projects and events committees of the High Desert Marines:

6.15.2.2. ensure the development, adoption by the Board and
not less than annual review of a statement of the qualifications, roles, duties and limitations
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of authority of the various planning, planning, projects and events committees of the High
Desert Marines and their membership, which Statement shall expressly provide for the
Members to serve on designated committees and sub-committees of the Board subject to
the applicable provision of these Amended and Restated Bylaws: providing that they shall
not be entitled to vote on fiscal matters, matters of policy, or any corporate matter, unless
expressly so authorized by the Board of Directors; providing that they shall not be entitled
to, handle any corporate funds or liquid assets, or in any manner and either directly or
indirectly, obligate the High Desert Marines, unless expressly so authorized by the Board
of Directors; as expressly permitted by the Board of Directors; and providing that they
shall be subject to such other limitations as may, from time to time, be imposed by the
Board of Directors;

6.15.2.3. attend, chair, advise and direct the various planning,
planning, projects and events committees of the High Desert Marines;

6.15.2.4. function as liaisons between the various planning,
planning, projects and events committees and the Board of Directors; and report to the
Board of Directors not less than quarterly, and otherwise as and when requested by the
Board, on the operations, projects and affairs of the various planning, projects and events
committees of the High Desert Marines;

6.15.2.5. recommend nominees to the Plans, Projects & Events
Committee and for the various planning, projects and events committees of the High
Desert Marines; and

6.15.2.6. represent the Board of Directors to the various
planning, projects and events committees of the High Desert Marines.

6.15.3. Desired Qualifications. The Chairman of the Plans, Projects &
Events Committee should:

6.15.3.1. have a thorough knowledge of the mission and
operations of the High Desert Marines:

6.15.3.2. have a passion for and commitment to the mission of
the High Desert Marines;

6.15.3.3. be able to establish and maintain personal and
professional connections advantageous to the High Desert Marines; and

6.15.3.4. be able and willing to advocate the mission, policies,
goals and objectives of the High Desert Marines to the various planning, projects and
events committees of the High Desert Marines.

Section 6.16. The Chairman of the Public Information & Affairs Committee.
The Chairman of the Public Information & Affairs Committee shall be responsible for
promoting the public image of the High Desert Marines, disseminating information about
the High Desert Marines and its affairs, and coordinating with local, statewide, national
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and international organizations that coordinate and promote the business of nonprofit,
public benefit charitable trusts.

6.16.1. Powers. He/she shall have the general powers and authorities of
management usually vested in a secretary and director of a corporation, shall chair the
Public Information & Affairs Committees, and shall have those powers and duties
expressly prescribed by the Board of Directors and permitted by the Amended and
Restated Bylaws. Subject to the control of the Board, the Chairman of the Public
Information & Affairs Committee shall disseminate or oversee the dissemination of
information about the High Desert Marines, its projects, programs and affairs, prepare and
disseminate press releases and coordinate with local, statewide, national and international
organizations that coordinate and promote the business of nonprofit, public benefit
charitable trusts, as directed by the Board.

6.16.2. Duties and Responsibilities. The duties and responsibilities of the
Chairman of the Public Information & Affairs Committee are to:

6.16.2.1. disseminate or oversee the dissemination of
information about the High Desert Marines, its committees, projects, programs, events and
affairs;

6.16.2.2. prepare, secure the approval for and disseminate
press releases regarding the projects, events, programs and affairs of the High Desert
Marines and its committees;

6.16.2.3. coordinate with local, statewide, national and
international organizations that coordinate and promote the business of nonprofit, public
benefit charitable trusts, as directed by the Board;

6.16.2.4. ensure the development and not less than annual
review of the policies of the High Desert Marines regarding the dissemination of
information about the High Desert Marines, its committees, projects, programs, events and
affairs; and

6.16.2.5. report to the Board of Directors and the committees
of the High Desert Marines on the information so disseminated.

6.16.3. Desired Qualifications. The Chairman of the Public Information &
Aftairs Committee should:

6.16.3.1. have a thorough knowledge of the mission and
operations of the High Desert Marines;

6.16.3.2. have a passion for and commitment to the mission of
the High Desert Marines;

6.16.3.3. be able to establish and maintain personal and
professional connections advantageous to the High Desert Marines: and
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6.16.3.4. be able and willing to advocate the mission, policies,
goals and objectives of the High Desert Marines to the Members and the public.

Section 6.17. The Chairman of the Resources Development Committee. The
Chairman of the Resources Development Committee shall be primarily responsible for
identifying and cultivating opportunities for and facilitating the infusion of gifts, donations
and other contributions to the High Desert Marines, and securing the development of
“friends” of the High Desert Marines and the development and maintenance of a database
on the “friends” and resources developed for the High Desert Marines.

6.17.1. Powers. He/she shall have the general powers and authorities of
management usually vested in a director of a corporation, shall chair the Resources
Development Committee, and shall have those powers and duties expressly prescribed by
the Board of Directors and permitted by the Amended and Restated Bylaws. Subject to the
control of the Board, the Chairman of the Resources Development Committee shall
oversee and be primarily responsible for the development of the resources and “friends” of
the High Desert Marines and its committees, as directed by the Board.

6.17.2. Duties and Responsibilities. The duties and responsibilities of the
Chairman of the Resources Development Committee are to:

6.17.2.1. ensure the development and not less than annually
review the plans, programs, policies and opportunities for the development of resources
and “friends” of the High Desert Marines and its committees;

6.17.2.2. ensure the development and not less than annually
review a database on the “friends” and their contributions to the High Desert Marines and
its committees;

6.17.2.3. coordinate with the other Members of the Board of
Directors regarding the projects, events and programs planned and which might be planned
for the High Desert Marines and its committees; and

6.17.2.4. sit as an ex officio member of the committees of the
Board and the High Desert Marines.

6.17.3. Desired Qualifications. The Chairman of the Resources
Development Committee should:

6.17.3.1. have a thorough knowledge of the mission and
operations of the High Desert Marines;

6.17.3.2. have a passion for and commitment to the mission of
the High Desert Marines;

6.17.3.3. be able to establish and maintain personal and
professional connections advantageous to the High Desert Marines; and

Amended and Restated Bylaws
of The High Desert Marines

Page 34 of 41



6.17.3.4. be able and willing to advocate the mission, policies,
goals and objectives of the High Desert Marines.

Section 6.18. The Directors at Large. The Board shall have as many Directors at
Large as may be required to complete its compliment of Directors.

6.18.1. Powers. Each Director at Large shall have the general powers and
authorities of management usually vested in a director of a corporation, and shall have
those powers and duties expressly prescribed by the Board of Directors and permitted by
the Amended and Restated Bylaws.

6.18.1.1. Duties and Responsibilities.  The duties and
responsibilities of the Directors at Large shall be to perform those duties from time to time
assigned to them by the Board of Directors.

6.18.2. Desired Qualifications. The Directors at Large should:

6.18.2.1. have a thorough knowledge of the mission and
operations of the High Desert Marines;

6.18.2.2. have a passion for and commitment to the mission of
the High Desert Marines;

6.18.2.3. be able to establish and maintain personal and
professional connections advantageous to the High Desert Marines;

6.18.2.4. be able and willing to advocate the mission, policies,
goals and objectives of the High Desert Marines; and

6.18.2.5. be able and commit to participate in corporate
meetings, activities and events, at an average level of approximately twelve (12) hours per
month.
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ARTICLE 7. Miscellaneous
W
Section 7.1.  Expenditures of Funds. Other that for the Commander’s monthly
discretionary fund, no monies shall be allotted or spent without approval of the Board.

Section 7.2. Keeping Records. The High Desert Marines shall keep true and
complete records of all accounts, and adequate and correct minutes of all proceedings of
the Board of Directors, and all Committees and Sub-Committees of the Board of Directors
and the High Desert Marines. The High Desert Marines shall also keep true and
appropriate records of its Members, Directors and Officers, giving their names, addresses,
telephone numbers and other relevant data. The originals of its Articles of [ncorporation
and Amended and Restated Bylaws, as from time to time amended, shall be kept in a
secure cabinet or vault, in the Principal Office of the High Desert Marines, or such other
vault or safe deposit facility as may, from time to time, be approved by the Board of
Directors, in which event a true and complete copy thereof shall be maintained in the
Principal Office of the High Desert Marines. The minutes and other records of all required
proceedings shall be kept in written form, and may also be kept in electronic form. Other
books and records shall be kept in either written form or in any other form capable of being
converted into written form.

Section 7.3. Inspection of Corporate Records.

7.3.1. Members. Every Member may copy and inspect the records of
all Members’ names, addresses and voting rights upon five (5) days’ written notice; and
obtain from the Secretary, an alphabetized list of the names, addresses and voting rights of
Members entitled to vote for the election of Directors, upon the payment of a reasonable
charge and the statement of the purpose for which the list is requested, 1n accordance with
the requirements of Section 6330 of the Corporations Code of the State of California.

7.3.2. Directors,  Every Director shall have the absolute right at any
reasonable time, in person or by an agent or attorney, to inspect and copy all books,
records, and documents of every kind and the physical properties of the High Desert
Marines.

Section 7.4.  Annual Report. The Board shall cause an annual report to be
compiled and presented to the Board of Directors not later than one hundred twenty (120)
days after the close of the High Desert Marines’ fiscal year. The report shall contain all the
following information, as required by Section 6321(a) of the Corporations Code of the
State of California:

7.4.1. The assets and liabilities, including the trust funds, of the
corporation as of the end of the fiscal year.

7.4.2. The principal changes in assets and liabilities, including trust funds,
during the fiscal year.
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7.4.3. The revenue or receipts of the corporation, both unrestricted and
restricted to particular purposes, for the fiscal year.

7.4.4. The expenses or disbursements of the corporation, for both general
and restricted purposes, during the fiscal year.

7.4.5. Any information required by Section 6322 of the Corporations Code
(an annual statement of transactions with interested persons and of indemnifications, if

any).

The Annual Report shall be accompanied by any report thereon of independent
accountants, or if there is no such report, the certificate of an authorized Officer of the
High Desert Marines that such statements were prepared without audit from the books and
records of the High Desert Marines.

Section 7.5.  Annual Statement of Certain Transactions and
Indemnifications. The High Desert Marines shall furnish annually to its Directors a
statement of any transaction or indemnification described in Section 6322(d) and (e) of the
Corporations Code of the State of California, if such transaction or indemnification took
place. Such annual statement shall be affixed to and sent with the annual report described
in Section 7.4 of these Amended and Restated Bylaws. Pursuant to Section 6322 of the
Corporations Code of the State of California, the Board of Directors shall cause an annual
statement of the transactions and indemnifications specified in Section 6322 to be
delivered to the Members not later than one hundred twenty (120) days after the close of
the fiscal year. If the High Desert Marines issues an annual report, this requirement shall
be satisfied by including the required information in said annual report. Such annual report
shall describe:

7.5.1. The amount and circumstances of any indemnifications or advances
aggregating more than Ten Thousand ($10,000) paid during the fiscal year of the High
Desert Marines to any Officer or Director of the High Desert Marines; provided, that no
such report need be made in the case of indemnification approved by the Members; and

7.5.2. Any “covered transaction” (defined below) during the previous
fiscal year of the High Desert Marines involving (1) more than Fifty Thousand Dollars
($50,000) or, (2) which was one of a number of “covered transactions’ in which the same
“Interested person” (defined below) had a direct or indirect material financial interest, and
which transactions in the aggregate involved more than Fifty Thousand Dollars (850,000).
The statement shall describe the names of any “interested persons” involved in such
covered transactions and the relationship of such “interested persons” to the transaction,
and, where practicable, the amount of such interest; provided, that in the case of a
transaction with a partnership of which the interested person is only a partner, only the
interest of the partnership need be stated. For the purposes of this section, a “covered
transaction” is a transaction in which the High Desert Marines, or its parent or subsidiary,
was a party, and in which either of the following had a direct or indirect material financial
Interest:
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7.5.2.1. any Director or Officer of the High Desert Marines, or its
parent or subsidiary; or

7.5.2.2. any holder of more than ten percent (10%) of the voting
power of the High Desert Marines, or of its parent or subsidiary.

For purposes of this section, any person described in either Section 7.5.2.1 or 7.5.2.2,
above, is an “interested person.”

Section 7.6.  Conflicts of Interest. The High Desert Marines shall adopt,
implement and enforce appropriate policies and procedures concerning the recognition and
avoidance of conflicts of interests by and for its Directors, Officers, employees and such
other persons and entities as may, from time to time, work for the High Desert Marines, or
as otherwise appropriate. A condition of membership in the High Desert Marines,
employment by the High Desert Marines, or other work for the High Desert Marines shall

be strict adherence to its duly adopted applicable Conflicts of Interests Policies and
Procedures.

Section 7.7.  Corporations/Affiliations. The Board of Directors shall have the
power and authority to enter into such agreements as are necessary or appropriate to
formally or informally affiliate with other qualified organizations as may be necessary or
appropriate in order to carry out the purposes of the High Desert Marines, which
organizations may be made Affiliate Members.

Section 7.8. Corporate Seal. The Board of Directors shall adopt a corporate
seal which shall be in the following form and design:

[SEAL]

The Commander, Secretary or Executive Committee of the High Desert Marines shall have
the custody of the seal and affix it in all appropriate cases to all corporate documents.
Failure to affix the seal shall not, however, affect the validity of any instrument.

Section 7.9.  Fiscal Year. The fiscal year for the High Desert Marines shall
begin on the 1* day of January and end on the 31*' day of December of each year.

Section 7.10. Robert’s Rules of Order. To the extent not otherwise inconsistent
with the provisions of these Amended and Restated Bylaws, the Corporations Code of the
State of California, and the traditions and protocols of the United States Marine Corps, the
affairs and all meetings of the Board of Directors and all of the committees of the High
Desert Marines shall be conducted in accordance with the provisions of Robert’s Rules of
Order, Newly Revised, as from time to time amended. The Secretary of the Board of
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Directors and the Sergeant-at-Arms, and such member of each committee as shall be
designated by the Chairman shall be appointed as, and carry out the responsibilities of the
Parliamentarian for such body.

Section 7.11. Amendment or Repeal. New Amended and Restated Bylaws shall
be adopted by the vote of a majority of the Members at the next Regular Meeting of the
High Desert Marines, called and noticed for that purpose. Once adopted, these Amended
and Restated Bylaws may be amended or repealed at any subsequent meeting of the Board
of Directors, and any Bylaw fixing the number of Trustees/Directors may be adopted,
amended or repealed by the vote or written consent of a majority of the Members of the
High Desert Marines.

Section 7.12. Representation of Shares of Other Corporations. The
Commander and Secretary or the First or Second Vice Commander and the Treasurer of
the High Desert Marines are authorized to represent and exercise on behalf of the High
Desert Marines all rights incident to any and all shares of any other corporation or
Corporations standing in the name of the High Desert Marines. The authority herein
granted to said Officers may be exercised by such Officers in person or by other persons
authorized to do so by proxy duly executed by such Officers.

Section 7.13. 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
High Desert Marines and any and all securities owned by or held by the High Desert
Marines 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 of
Directors.

Section 7.14. Execution of Contracts. The Board of Directors may authorize any
Officer or Officers, or other agent or agents, to enter into any contract or execute any
contract or execute any instrument in the name of and on behalf of the High Desert
Marines; and such authority may be general or confined to specific instances. Unless so
authorized by the Board of Directors, no Officer, agent, or employee shall have any power
or authority to bind the High Desert Marines by any contract or engagement or to pledge
its credit or render it liable for any purpose or in any amount. Provided, that pursuant to
Section 5214 of the Corporations Code of the State of California, any such contract or
instrument between the High Desert Marines and any third person, when signed by the
Commander and Secretary or the First or Second Vice Commander and the Treasurer of
the High Desert Marines, shall be valid and binding upon the High Desert Marines in the
absence of actual knowledge on the part of said third person that the signing Officers had
no authority to execute the same.

Section 7.15. Corporate Loans, Guarantees and Advances. The High Desert
Marines shall not make any loan of money or property to or guarantee the obligation of
any Member, Director or Officer, except as is expressly allowed under Section 5236 of the
Corporations Code of the State of California.
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Section 7.16. Public Inspection and Disclosure. The High Desert Marines shall
have available for public inspection at its principal office a copy of its three (3) most recent
annual exempt organization information returns and a copy of its application for
recognition of exemption. In addition, in the event that the High Desert Marines provides
services or information to the public for a fee, and such services or information are
available from the federal government free of charge or for a nominal cost, such
availability shall be conspicuously disclosed in an easily recognizable format in any
solicitation or offer by the High Desert Marines.

Section 7.17. Political Activities. The High Desert Marines shall refrain from
any intervention in any political campaign on behalf of, or in opposition to, a candidate.
The High Desert Marines shall not make any political expenditure or lobbying expenditure
which will result in the loss of, or otherwise adversely affect, its status as a tax-exempt
organization under the Internal Revenue Code of 1986, as amended.

Section 7.18. Effective Date. These Amended and Restated Bylaws shall become
effective immediately upon their adoption by the Board of Directors.
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CERTIFICATE OF SECRETARY

I, the undersigned, do hereby certify:

1. That I am the duly elected and acting Secretary of the High Desert Marines.
2. That the foregoing Amended and Restated Bylaws constitute the Bylaws of
the High Desert Marines adopted on __» 2015, by resolution of the High

Desert Marines” Board of Directors, and repeal any existing Bylaws of the High Desert
Marines, by resolution of the High Desert Marines’ Board of Directors.

IN WITNESS WHEREOF, I have hereunto subscribed my name and affixed the

seal of the said High Desert Marines this day of , 2015 at ,
California.

Joseph Mitchell

Secretary
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