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1of6

Read INSTRUCTIONS Before Filling Out Form

Section I - General

1.|Legal Name of the Licensee/Permittee
CALIFORNIA STATE UNIVERSITY, LONG BEACH RESEARCH FOUNDATION

Mailing Address
6300 E. STATE UNIVERSITY DRIVE

SUITE 332
City State or Country (if foreign address) |ZIP Code
LONG BEACH CA 90815 - 4670
Telephone Number (include area code) E-Mail Address (if available)
5629855537 BRIAN.NOWLIN@CSULB.EDU
FCC Registration Number: Call Sign Facility ID Number
0010349496 KKJZ 8197
2.[Contact Representative (if other than Licensee/Permittee) |Firm or Company Name
PETER TANNENWALD FLETCHER, HEALD & HILDRETH, PLC

Mailing Address
1300 NORTH 17TH ST.

11TH FLOOR

City State or Country (if foreign address) |ZIP Code
ARLINGTON VA 22209 - 3801
Telephone Number (include area code) E-Mail Address (if available)

7038120404 TANNENWALD@FHHLAW.COM

3. [Name of entity, if other than licensee or permittee, for which report is filed

Mailing Address

City State or Country (if foreign address) |ZIP Code

Telephone Number (include area code) E-Mail Address (if available)

Section Il - Ownership Information

4.
All of the information furnished in this Report is accurate as of 7/6/2015 (Date must comply with 47 C.F.R. Section 73.3615(d),

i.e., information must be current within 60 days of filing of this report, when 4(a) below is checked.)

This Report is filed for (check one)
a. {(* Biennial b. O Transfer of Control or Assignment of c¢. ¢ Other

License/Permit

d. C Amendment to pending application

7/8/2015 9:40 AM
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for the following stations:
[Enter Station Information]
Station List
This Report is filed for the following stations:
l Call Letters i Facility ID Number | Location (City/State) | Class of service
[KKIZ 8197 [LONG BEACH CA [FM
5. | List all contracts and other instruments required to be filed by 47 C.F.R. Section 73.3613. (Only licensees, permittees, or a
reporting entity with a majority interest in or that otherwise exercises de facto control over the subject licensee or permittee shall
respond.)
[Enter Contract/Instrument Information]
Contracts/Instruments Information
List all contracts and other instruments required to be filed by 47 C.F.R. Section 73.3613. (Only licensees, permittees, or a
reporting entity with a majority interest in or that otherwise exercises de facto control over the subject shall respond.)
Descrintion of Contract or Instrument Name of person or organization |Date of Execution Date of Expiration
P with whom contract is made (mm/dd/yyyy) (mm/dd/yyyy)
PROGRAMMING SERVICES
AGREEMENT GLOBAL JAZZ, INC. 03/23/2007 12/31/2018
o Name of person or organization [Date of Execution Date of Expiration
Description of Contract or Instrument with whom contract is made (mm/dd/yyyy) (mm/dd/yyyy)
AMENDED BY-LAWS INTERNAL 912512014 |
o Name of person or organization [Date of Execution Date of Expiration
Description of Contract or Instrument with whom contract is made (mm/dd/yyyy) (mm/dd/yyyy)
RESTATED ARTICLES OF
INCORPORATION INTERNAL 10/15/2012
Descrintion of Contract or Instrument Name of person or organization |Date of Execution Date of Expiration
P with whom contract is made (mm/dd/yyyy) (mm/dd/yyyy)
CALIFORNIA STATE
OPERATING AGREEMENT UNIVERSITY 03/01/2012 2/28/2017
6. {Is the governing board directly or indirectly under the control of another entity? C ves ® No
If Yes, is a separate FCC Form 323-E submitted for such entity? C ves ® No
7.|IList officers, members of governing board, and holders of 1% or more ownership interest, if any. Use one column for each
individual or entity. Attach supplemental pages, if necessary.
[Enter Owner Information]
Owner Information
List officers, members of governing board, and holders of 1% or more ownership interest, if any. Use one column for each

2 of 6
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individual or entity. Attach supplemental pages if necessary.
(Read carefully - The numbered items below refer to line numbers in the following table.)

a. Name and address of officer, member of governing board, and holders of 1% or more ownership interest (if other than
individual also show name, address and citizenship of natural person authorized to vote the interest). List officers first, then
board members, and thereafter, holders of 1% or more ownership interest, if any.

b. Citizenship.

c. Office held.

d. Percent of interest held.

e. Principal profession or occupation.

f. By whom appointed or elected.

g. Existing interests in any other broadcast station, including the nature and size of such interests.

a. Name and Address. DR. JANE CLOSE CONOLEY, 6300 E. STATE UNIVERSITY DRIVE,
SUITE 332, LONG BEACH, CA 90815

[b. Citizenship. |us

|c. Office held. ICHAIR OF THE BOARD AND PRESIDENT

ld. Percent of interest held. '12.5

e. Principal profession or INTERIM PRESIDENT, CALIF STATE UNIV. AT LONG BEACH

occupation.

f. By whom appointed or POSITION SPECIFIED IN BY-LAWS

elected.

g. Existing interests LICENSEE IS AFFILIATED WITH, THOUGH NOT UNDER LEGAL

CONTROL OF, CALIF STATE UNIV LONG BEACH, PART OF THE
CALIF STATE UNIV SYSTEM, WHICH INCLUDES NUMEROUS
STATE UNIVERSITIES, SOME OF WHICH HOLD BROADCAST
LICENSES AND FILE THEIR OWN OWNERSHIP REPORTS.

a. Name and Address. DR. DAVID DOWELL, 6300 E. STATE UNIVERSITY DRIVE, SUITE
332, LONG BEACH, CA 90815

|b. Citizenship. lus

|c. Office held. |VICE CHAIR OF THE BOARD

Id. Percent of interest held. |12.5

e. Principal profession or INTERIM PROVOST, CALIF. STATE UNIV. AT LONG BEACH

occupation.

f. By whom appointed or POSITION SPECIFIED IN BY-LAWS

elected.

|&. Existing interests |SAME AS DR. JANE CLOSE CONOLEY

a. Name and Address. MARY STEPHENS, 6300 E. STATE UNIVERSITY DRIVE, SUITE 332,
LONG BEACH, CA 90815

[b. Citizenship. |us

|c. Office held. |TREASURER, BOARD MEMBER

|d. Percent of interest held. [12.:5

e. Principal profession or VP OF ADMINISTRATION & FINANCE, CAL STATE UNIV AT LONG

occupation. BEACH

f. By whom appointed or POSITION SPECIFIED IN BY-LAWS

elected.

g. Existing interests SAME AS DR. JANE CLOSE CONOLEY
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a. Name and Address.

DR. SIMON KIM, 6300 E. STATE UNIVERSITY DRIVE, SUITE 332,
LONG BEACH, CA 90815

[b. Citizenship. lus
|c. Office held. |SECRETARY, BOARD MEMBER
|d. Percent of interest held.  [12.5

€. Principal profession or
occupation.

INTERIM ASSOC VP RESEARCH & EXTERNAL SUPPORT, CSULB

f. By whom appointed or
elected.

POSITION SPECIFIED IN BY-LAWS

lg. Existing interests

|SAME AS DR. JANE CLOSE CONOLEY

a. Name and Address.

JANE NETHERTON, INTERNATIONAL CITY BANK 249 E. OCEAN
BLVD. LONG BEACH, CA 90802

|b. Citizenship. lus
|c. Office held. |BOARD MEMBER
ld. Percent of interest held. |]2.5

e. Principal profession or
occupation.

FINANCIAL INSTITUTION EXECUTIVE

f. By whom appointed or
elected.

CHAIR OF THE BOARD

Ig. Existing interests

ISAME AS DR. JANE CLOSE CONOLEY

a. Name and Address.

DR. JOSEPH PREVRATIL, ARCHSTONE FOUNDATION,INC. 401 E.
OCEAN BLVD,, SUITE 1000, LONG BEACH, CA 90802

[b. Citizenship. |us
|c. Office held. |BOARD MEMBER
Id. Percent of interest held. |12.5

e. Principal profession or
occupation.

FOUNDATION EXECUTIVE

f. By whom appointed or
elected.

CHAIR OF THE BOARD

g. Existing interests

SAME AS DR. JANE CLOSE CONOLEY

a. Name and Address.

KELLY JANOUSEK, 6300 E. STATE UNIVERSITY DRIVE, SUITE 332,
LONG BEACH, CA 90815

|b. Citizenship. lus
|c. Office held. |BOARD MEMBER
|d. Percent of interest held.  [12.5

e. Principal profession or
occupation.

LIBRARIAN, CSULB

f. By whom appointed or
elected.

CHAIR OF THE BOARD

Ig. Existing interests

|SAME AS DR. JANE CLOSE CONOLEY

a. Name and Address.

JOSE SALAZAR, 6300 E. STATE UNIVERSITY DRIVE, SUITE 332,
LONG BEACH, CA 90815
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[b. Citizenship. |lus

|c. Office held. |BOARD MEMBER

Id. Percent of interest held. l12.5

e. Principal profession or ASI PRESIDENT, STUDENT AT CSULB

occupation.

f. By whom appointed or POSITION SPECIFIED IN BY-LAWS

elected.

|e. Existing interests |SAME AS DR. JANE CLOSE CONOLEY

a. Name and Address. SHARON TAYLOR, 6300 E. STATE UNIVERSITY DRIVE, SUITE 332,
LONG BEACH, CA 90815

Ib. Citizenship. |US

|c. Office held. | ASSISTANT TREASURER

|d. Percent of interest held. IO

e. Principal profession or OFFICER OF CSULB

occupation.

f. By whom appointed or POSITION SPECIFIED IN BY-LAWS

elected.

g. Existing interests SAME AS DR. JANE CLOSE CONOLEY

SECTION III - CERTIFICATION

[ certify that I am ASSISTANT TREASURER

(Official Title)

of CALIFORNIA STATE UNIVERSITY LONG BEACH RESEARCH FOUNDATION
(Exact legal title or name of respondent)

and that I have examined this Report and that to the best of my knowledge and belief, all statements in this Report are true, correct and
complete.

(Date of certification must be within 60 days of the date shown in Question 4, Section 1l and in no event prior to that date.)

Signature Date
SHARON TAYLOR 7/7/2015
Telephone Number of Respondent (Include area code) 5629855537

WILLFUL FALSE STATEMENTS ON THIS FORM ARE PUNISHABLE BY FINE AND/OR IMPRISONMENT (U.S. CODE, TITLE 18, SECTION 1001), AND/OR
REVOCATION OF ANY STATION LICENSE OR CONSTRUCTION PERMIT (U S. CODE, TITLE 47, SECTION 312(a)(1)), AND/OR FORFEITURE (U S. CODE,
TITLE 47, SECTION 503)
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PETER TANNENWALD ]
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ARD M. WEI
HOWARD WA WEISS Fedaral Communteations Commission
* NOT ADMITTED [N VIRGINIA Office of the Secretary PETER TANNENWALD
(703) 812-0404

TANNENWALD @FHHLAW.COM

Marlene H. Dortch, Secretary
Federal Communications Commission
Washington, DC 20554

Attention: Audio Division, Media Bureau

Dear Ms. Dortch:

On behalf of California State University Long Beach Research Foundation, FRN 0010-
3494-96, submitted herewith, pursuant to Section 73.3613(b)(2) of the Commission’s Rules are
By-Laws for the licensee, amended and re-stated of September 25, 2014, replacing By-Laws
previously filed with the Commission, which were re-stated as of June 20, 2013.

California State University Long Beach Research Foundation is the licensee of broadcast
station KKJZ(FM), Facility ID 8197, Long Beach, CA.

If there are any questions about this document, please contact the undersigned.
Very truly yours,

Peter Tannenwald

Attachments
cc: (w/att) Dr. Brian M. Nowlin

FLETCHER, HEALD & HILDRETH, P.L.C.



CALIFORNIA STATE UNIVERSITY, LONG BEACH RESEARCH FOUNDATION

BYLAWS

AS AMENDED: September 25, 2014
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BYLAWS OF
CALIFORNIA STATE UNIVERSITY, LONG BEACH RESEARCH FOUNDATION

A California Nonprofit Public Benefit Corporation

ARTICLE 1.
NAME

The name of the Corporation is California State University, Long Beach Research
Foundation.

ARTICLE 2.
OFFICES OF THE CORPORATION

2.1  Principal Office. The principal office of the Corporation for the transaction of the
activities and affairs of the Corporation is located in the County of Los Angeles, California.

2.2 Change of Address. The Board of Directors (Board) of the Corporation may
change the principal office of the Corporation from one location to another within the County of
Los Angeles without amendment of the Bylaws. Any change of location of the principal office
shall be noted by the Secretary of the Board hereunder.

6300 State University Drive Dated: May 1994
Long Beach, California 90815

Dated:

Dated:

2.3 Other Offices. The Board may at any time establish branch or subordinate offices
at any place or places where the Corporation is qualified to conduct its activities.




ARTICLE 3.
PURPOSES AND LIMITATIONS

3.1  General Purposes and Limitations. The general and specific purposes of the
Corporation, and the limitations on the activities and affairs of the Corporation, are as stated in

the Articles of Incorporation including any amendments thereto,
Authority for Holding Title to Real Property. The Corporation is authorized, pursuvant to its
purpose and to California Education Code section 89901, to buy, sell, and hold title to real

property.

ARTICLE 4.
NO MEMBERS

. 4.1  Members Prohibited. The Corporation shall not have members as that term is
defined in Section 5056 of the California Corporations Code, or in any successor statute thereto.

4.2  Effect of Prohibition. Any action which would otherwise require approval by a
majority of all members or approval by the members shall require only approval of the Board.

ARTICLE s.
BOARD OF DIRECTORS

5.1  Number. Subject to the provisions of the California Nonprofit Corporation Law
and any limitations in the Articles of Incorporation or these Bylaws, the activities and affairs of
the Corporation shall be managed, and all corporate powers shall be exercised, by or under the
direction of the Board. The authorized number of Directors shall not be greater than nine (9) nor
less than one (1) unti] changed by an amendment to these Bylaws duly adopted by the Board.
The exact authorized number shall be set, within such upper limit, by resolution of the Board.

5.2  Composition and Qualifications. The Board shall be composed of and appointed
as follows:

8. The President of California State University Long Beach (CSULB);
b. The Vice President for Administration and Finance at CSULB;
c. The Provost and Senior Vice President for Academic A ffairs at CSULB;

d. The Associate Vice President for Research and Extemal Support;

e. Two (2) persons from the public with expertise in business, finance, law, and/or public
service who shall be selected by the President at CSULB; who shall also serve on the
Corporation’s Board of Governors (BOG) (Section 10.01).

f. A former voting member of the Executive Committee of the Academic Senate at
CSULB, who shall be selected by the President at CSULB;




8. A member who is a Principal Investigatar (PI) of a currently funded project managed
through the CSULB Research Foundation, and has been appointed by the President according to
selection procedures approved by the Board, ~

h. The President of the Associated Students at CSULB.

i. No more than forty-nine percent (49%) of the persons serving on the Board may be
interested persons. An interested person is (i) any person currently being compensated by the
Corporation for services rendered ta it within the previous twelve (12) months, whether as a full-
time or part-time employee, independent con-tractor, or otherwise, excluding any reasonable
compensation paid to a 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. However, any violation of the provisions of this paragraph shall not
affect the validity or enforceability of any transaction entered into by the Corporation.

J. Atall times, the Board shall be composed of representatives of CSULB administration
and staff, faculty, students and non-CSULB personnel. All CSULB administration, staff and
faculty who serve on the Board shall be considered to do so within the course and scope of, and
as part of the normal and reesoneble duties of, their CSULB employment,

5.3 Terms of Directors. Each Disector on the Board shall serve in his or her
individual capacity. The term of the President of CSULB, the Vice President for Administration
and Finance, the Provost and Senior Vice President for Academic Affairs, and the Associate
Vice President for Research and External Support shall continue for each so long as each shall
serve in such position at CSULB. The term of the President of the Associated Students at
CSULR shall continue for so long as he or she shall serve in such position at CSULB. The term
of the representative of the group of Principal Investigators shall be for a period of two (2) years.
The term of each other Director shall be for a period of three (3) years.

The pracess for the selection, appointment and reappointment of the Public Members,
Academic Senate Member, and Principal Investigator Member of the Board of Directors appears

as Appendix A.
5.4  Removal or Resignation.

a. Resignation. Any Director on the Board may resign at any time by giving notice in
writing to the President or Secretary of the Corporation and, unless otherwise indicated in the
notice, such resignation shall be effective as of the date of the notice. However, except upon
notice to the Attorney General of California, no Director may resign if the Corporation would be
left without e duly elected Director. Where a Director who hes qualified for his or her position
by reason of holding an office or position ceases to hold that position, that Director shall be
deemed to have resigned effective with the date upon which he or she ceases to hold the office or

position in question.

b. Removal. Any Director other than those referred to in Section 5.02(a) (d) may be
removed without cause if such removal is approved by a majority of the Directors then in office.
However, where the Director who is removed was chosen by designation or selection, as




provided in Corporations Code Section 5220, or in any successor statute thereto, then the
vacancy created by the removal of the Director shall be filled by designation or selection in the
same manner. A Director who was chosen by designation or selection may not be removed by
the designating or selecting person(s) but may be removed only with the consent of the

designating or selecting person(s).
5.5  Vacancies,

a. A vacancy or vacancies on the Board shall be deemed to exist upon the death,
resignation, or removal of any Director or Directors on the Board, upon expiration of a
Director(s) term as specified in Section 5.03 (sbove) or, under the provisions of the California
Nonprofit Corporation Law, an authorized increase in the number of Directors. In the event ofa
vacancy or vacancies on the Board, one or more new Directors shall be appointed subject to the
provisions of Section 5.02 of these Bylaws.

b. In the event the Director who is a former voting member of the Executive Committee
of the Academic Senate shall fail, refuse or otherwise by unwilling or unabie to serve on the
Board as provided herein within sixty (60) days of becoming so eligible, the CSULB President,
tpon consultation with the Academic Senate, shall nominate, and the Board shall elect, a
replacement Director of the Board from among the CSULB faculty subject to the provisions of
the Section 5.02 of these Bylaws. Ini the event the Director whio is the President of the
Associated Students shall fail, refuse, or otherwise be unwilling or unable to serve on the Board
as provided herein within sixty (60) days of becoming so eligible, the CSULB President shall
nominate, and the Board shall elect, a replacement Director of the Board from among the
CSULB students subject to the provisions of Section 5.02 of these Bylaws.

¢. No reduction of the authorized number of Directors shall have the effect of Temoving
any Director before that Director's term of office expires.

5.6  Compensation. The Directors on the Board shall serve without compensation, but
shall be eligible for reimbursement for reasonable expenses associated with service as a Director.
Directors may receive compensation for services provided to the Corporation in capacities other
than as Director, as such compensation may be determined by the Corporation to be just and

reasonable.
5.7  Meetings.
a. Meetings of the Board of Directors.
(1) Any meeting may be called by the Chair of the Board, the Vice Chair, or any five (5) of the
voting Directors. Meetings of the Board shall be held at any place within or outside

California that has been designated by resolution of the Board or in the notice of the raeeling
or, if not so designated, at the principal office of the Corporation as specified in these Bylaws.

(2) Regular meetings of the Board shall be held at least quarterly, on dates and at times to be
determined by the Chair,




(3) Notice of the regular meeting shall be given to each Director not less than seven (7) days
prior to the date of the meeting. Notice shall also be given to any individual or medium that
has filed a written request for notice. Sitch written requests for notice shall be valid for one
year, unless renewed by written request. The notice shall state the time of the meeting, and
the place. The notice need not specify the purpose of the meeting,

(4) Special meetings of the Board may be called in order to transact specific business of the
Corporation priorto the next regular meeting, as is necessary, and within the provisions of
this Section, on seven (7) days written notice by first-class mail, postage prepaid, or on at
least twenty-four (24) hour notice delivered personally or by telephone or by mail. The
notice of any special meeting shall state the time of the meeting, and the place, and the
business to be transacted. No other business shall be considered at such special meeting by
the Board. Notice of any special meeting need not be given to-any Director who signs a
waiver of natice of the meeting prior to or at commencement of such meeting, waiving the
lack of such notice to such Director. The waiver of notice of the meeting may be given by
telegram, email, fax or other electronic means. All such waivers, consents, and approvals of
minutes shall be filed with the corporate records or made a part of the minutes of the meeting,

b. Meetings by Telephone. Any meeting may be held by conference telephone or similar
communications equipment, as long as all Directors participating in the meeting can hear one
another, and any members of the public in attendance can hear all of the Directors, All such
Directors shall be deemed to be present in person at such meetings.

¢. Closed Sessions. The Board or its committees may hold closed sessions to consider
matters relating to litigation, collective bargeining, or the appointment, employment, evalvation
of performance, or dismissal of an employee, or to hear complaints or charges brought against an
employee by another person or employee, unless the employee requests a public hearing. For
purposes of this section only, "employee" does not include any persan elected or appointed to an
office. The Board or its committees may also hold a closed session to discuss investments where
a public discussion could have a negative impact on the auxiliary organization's financial
situation. However, in such case a fina! decision shall only be made during public session of the
Board.

5.8 Quorum. A majority of the Directors then in office shall constitute a quorum for
thie transaction of business, except to adjourn, Every action taken or decision made by a majority
of the Directors present at a duly held meeting at which a quorum is present shall be the action of
the Board, subject to the more stringent provisions of the California Nonprofit Public Benefit
Corporation Law, including, without limitation, those provisions relating to (i) approval of
contracts or transactions in which a Director has a direct or indirect material financial interest;

(i) approval of certain transactions between corporations baving common directorships; (iii)
creation of and appointment to committees of the Board; and (iv) indemnification of Directors.

5.9  Transaction of Business. Except as otherwise provided in the Articles of
Incorporation of the Corporation, in these Bylaws, or by law, every act or decision done or made
by a majority of the Directors present at a meeting duly held at which a quorum is present is the
act of the Board of Directors provided, however, that any meeting at which a quorum was
initially present may continue to conduct business notwithstanding the withdrawal of Directors if
any action taken is approved by at least a majority of the required quorum.




5.10  Conduct of Meetings. The Board and its committees shell conduct its business in
public meetings, except as otherwise provided in these Bylaws. The Chair, or in his or her
absence the Vice Chair, shall preside at meetings of the Board. The Secretary of the
Corporation, or in his or her absence any person appointed by the presiding Officer, shall act as
Secretary of the Board. A majority of the Directors present, whether or not a quorum is present,
may adjourn any meeting to another time and/or place. Notice of the time and/or place of
holding an adjourned meeting need not be given unless the original meeting is adjourned for
more than 24 hours. If the original meeting is adjourned for more than twenty-four (24) hours,
notice of the move to another time and/or place must be given prior to the time of the reconvened
meeting to the Directors who were not present at the time of the initial adjournment, at least

twenty-four (24) hours prior-to reconvening the meeting.

5.11  Posting of Issues. Except as otherwise provided in Section 5.07 (a) (4) (above),
no action of the Board or its committees shall be taken on any issue until that issue has been

posted for at least one (1) week.

5.12  Action Without Meeting. Any action required or permitted to be taken by the
Board may be taken without a meefing if all of the Directors on the Board individually or
collectively consent in writing to such.an action. Such written consent or consents must be
signed by each director and may be communicated by email, fax or other electronic means and
shell be filed with the minutes of the proceedings of the Board. Facsimile and electronic
signatures shall be deemed to have the same effect as originals if unique to the signatory and
capable of verification. Such action by written consent shall have the same force and effect as

the unanimous vote of such Directors.

5.13  Contlict of Interest. Each Director on the Board shail comply with any conflict of
interest policy adopted by the Corporation, In addition, no Director shall be financially
interested in any contract or other transaction entered into by the Corporation in violation of the
California Education er Corporations Code.

5.14  Waiver of Notice. Notice of a meeting need not be a given to any Director who,
either before or after the meeting, signs a waiver of notice, a written consent to the holding of the
meeting, or an approval of the minutes of the meeting. The waiver of notice or consent may be
communicated by email, fax or other electronic means and need not specify the purpose of the
meeting. All such waivers, consents, and approvals shall be filed with the corporate records or
made a part of the minutes of the meetings. Notice of a meeting need not be given to any
Director who attends the meeting and does not protest, before or at the commencement of the
meeting, the lack of notice to him or her.

5.15 Emergency. In the event of an emergency as defined in Corporations Code
Section 5140, the Corporation may take any action that is authorized and permitted by the
Corporations Code and deemed necessary to manage and conduct the ordinary business of the
Corporation, including, but not limited to, procedures for calling a board meeting, quorum
requirements for a board meecting, and designation of additional or substitute directors.




ARTICLE 6.
OFFICERS

6.1  Number and Titles. The Officers of the Corporation shall include a Chair, a Vice
Chair, a Secretary and a Treasurer, all of whom shall be Directors. The Board may also select
and appoint other officers subject to the provisions of Section 5.02 and this Section. The
CSULRB President shall be Chair. The Vice Chair shall be the CSULB Provost and Senior Vice
President for Academic Affairs. The Treasurer shall be the CSULB Vice President for
Administration and Finance. The Secretary shall be the CSULB Associate Vice President for
Research and External Support. Neither the Secretary nor the Treasurer magy serve concurrently

ag Chair of the Corporation.

6.2  Compensation. The Officers of the Corporation shall serve without
compensation, but shall be eligible for reimbursement for reasonable expenses associated with
service as an Officer. Officers may receive compensation for the services provided to the
Corporation in capacities other than as an officer, as stich compensation mey be determined by
the Corporation to be just and reasonable, or in the case of California State University
employees, in accordance with CSU additional employment/compensation guidelines, as

applicable,

6.3 Appointment and Resignation. The Officers, with the exception of the Chair, the
Vice Chair, the Treasurer, and the Secretary, shall be chosen by the Board and shall serve at the
pleasure of the Board subject to the rights, if any, of any Officer under any contract of
employment. Any Officer may resign at any time on written notice to the Board without
prejudice to the rights, if any, of the Corporation under any contract to which the Officer is a

party.

6.4 Vacancies in Office. A vacancy in any office because of death, resi gnation,
removal, disqualification, or any other cduse shall be filled in the manner prescribed in these
Bylaws for regular appointments to that office, provided however, that vacancies need not be
filled on an annual basis.

6.5  Duties.

a. The Chair shall preside at all meetings of the Board, The Chair shall perform all
duties incident to the office of the President at CSULB and such other duties as may be required
by law, by the Articles of Incorporation of the Corporation, or by these Bylaws, or as may be
prescribed from time to time by the Board. The Chair is suthorized to exercise any right to vote
or execute proxy to vote shares of stock of, or any bonds, debentures, or other evidences of
indebtedness of, any other corporation or corporations owned by or possessed by the

Corporation.

b. The Vice Chair shall, in the extended absence of the Chair, or at his or her request, or
in the event of his or her physical inability to act, or due to a vacancy in that position, perform all
the administrative duties of the Chair, and when so acting shall have all the powers of, and be
subject to all the restrictions on, the Chair. The Vice Chair shall have such powers and perform




such other duties as may be prescribed by law, by the Articles of Incorporation of this
Corporation, or by these Bylaws, or as may be prescribed from time to time by the Board.

¢. The Secretary shall give, or cause to be given, notice of all meetings of the Board and
of committees of the Board required by these Bylaws to be given. The Secretary shall keep or
cause to be kept at the principal office of the Corporation, or such other place as the Board may
order, a record of minutes of all meetings, proceedings, and actions of the Board, and of
committees of the Board. The Minutes of meetings shall include the time and place that the
meeting was held, whether the meeting was annual, regular, or special, and, if special, how
authorized, the notice given, and the names of those present at Board and committee meetings.
The Secretary shall keep or cause to be kept, at the principal office in California, a copy of the
Articles of Incorporation and Bylaws, as amended to date. The Secretary shall perform such
other and further duties as may be required by law, by the Articles of Incorporation of this
Corporation, or by these Bylaws, or as may be prescribed from time to time by the Board.

d. The Treasurer, who is the Corporation's Principal Operating Officer end Chief
Financial Officer, shall keep and maintain in written form, adequate and correct books and
records of account of the properties and business transactions of the Corporation, including
accounts of its assets, liabilities, receipts, disbursements, gains and losses. The books and
records of account shall be at all times open to inspection by any Director or Officer of the
Corporation except that the names, addresses, and amounts of specific donors shall be kept
confidential. The Treasurer shall deposit, or cavse to be deposited, all money and other
valuables in the name and to the credit of the Corporation with such depositories as the Board
may designate. The Treasurer shall disburse the funds of the Corporation as ordered by the
Board and shall render to the Chair and the Directors, on request, ag account of all such Officer's
transactions as Treasurer, and of the financial condition of the Corporation. The Treasurer shall
perform such other and further duties as may be required by law, by the Articles of Incorporation
of this Corporation, or by these Bylaws, or as my be prescribed and required from time to time

by the Board.

ARTICLE 7.
INDEMNIFICATION OF DIRECTORS AND OFFICERS

The Corporation shall, to the maximum extent permitted by the California Nonprofit
Corporation Law, or any other applicable law, indemnify each of its agents against expenses,
judgments, fines, settlements and other amounts actually and reasonably incurred in connection
with any proceeding arising by reason of the fact that any such. person s or was an. agent of the
Corporation. For the purpose of this Article V1I, "agent” of the Corporation includes any person
who is or was a director, officer, employee or other agent of the Corporation; or is or was serving
at the request of the Corporation as a director, officer, employee or agent of another corporation,
partnership, joint venture, trust or other enterprise; or was a director, officer, employee or agent
of predecessor corporation of the Corporation or another enterprise at the request of such
predecessor corporation,

ARTICLE 8.
CORPORATE RECORDS, REPORTS AND MISCELLANEOUS




8.1  Maintenance of Corporate Records. The Corporation shall maintain adequate and
correct records of the proceedings of its Officers, Directors, and Committees, including but not
limited to Articles of Incorporation and Bylaws as amended to date; accounting books, records
and minutes of meetings of the Board and any committees of the Board, The Corporation shall
also keep a record of its Officers and Directors giving their names and addresses. The Minutes
of all meetings shall be kept in written form. Other books and records shall be kept in either
written form or in any other form capable of being converted into written form.

8.2 Annual Report. The Treasurer shall cause an annual report to be presented to the
Board as soon es is practicable after the close of the Corporation's fiscal year. The report shall
contein all the information required by Section 6321(a) of the Corporations Code of the State of
California, or a successor statute thereto, and shall be accompanied by any report thereon of
independent accountants and such additiona! information as may be required by Section 39900
of the California Education Code, or a successor statute thereto, and any regulations promulgated
thereunder. The audited statements shall be published in such places and disseminated to the
Board, the Officers and such persons as are required by Section 89900, or a successor statute
thereto, and any applicable regulations promulgated thereunder. A copy of the annual report
shall be firnished to all Directors and Officers of the Corporation.

8.3  Checks, Drafts, Evidence of Indebtedness. All checks, drafts or other orders for
payment of money, notes or other evidence of indebtedness issued in the name of, or payable to
the Corporation, shall be approved in advance by the Treasurer of the Corporation and signed or
endorsed by such person or persons in such manner as, from time to time, shall be determined by
the Board through the Treasurer.

84  Corporate Contracts and Instruments. The Board through the Treasurer and,
except as otherwise provided in these Bylaws may authorize any Officer, Officers, agent or
agents, to enter into any confract or execute any instrument in the name of or for the Corporation.
Such authority may be general or confined to specific instances. Unless so authorized or ratified
by the Board, or unless such action is within the agency power of any Officer, no Officer, sgent
or employee shall have any authority to bind the Corporation by any contract or engagement or
to pledge its credit or to render it liable for any purposes or in any amount.

ARTICLES.
STANDING COMMITTEES OF THE BOARD

9.1  Creation of Committees. The Board may create one or more standing committees
of the Board, each consisting of two or more Directors, to serve at the pleasure of the Board.
Any committee exercising the authority of the Board shall not include as members persons who
are not Diréctors. However, the Board may create other committees that do not exercise the
authority of the Board and these other committees may include persons who are not directors.

9.2 The Executive Committee. The Officers of the Corporation shall constitute an
Executive Committee of the Board, which shall be granted any or all of the powers and authority
of the Board to the extent provided in the resolution establishing the committee, except the

following:




a. Approving any action which requires the approval of a majority of the Board;
b. Fillinga vacancy or vacancies on the Board;

¢. Adopting, amending, or repealing any resolution of the Board which by its express
terms is not so amendable or repealable;

d. Amending or repealing bylaws or adopting new bylaws;
e. Creating other committees of the Board or appointing other committees;
f. Fixing compensation of the Directors for serving on the Board or on any committee;

g Approving any contract or transaction to which the Corporation is a party or in which
one or more Directors have a material financial interest except on special approval as provided
for in Section 5233(d)(3) of the Califomnia Corporations Code, or a successor statute thereof:

h. Expending corporate funds to support a nominee for Director after there are more
people nominated for Director than can be elected.

9.3  Investment and Finance Committee, The Investment and Finance Commiittee is
comprised of the Foundation’s Treasurer, Assistant Treasurer, Vice Chair, Secretary, Chief
Executive Officer, and Chief Financial Officer, The Treasurer of the Foundation shall serve as
the Chair of the Investment and Finance Committee. The Committee is responsible for all fiscal
matters affecting the Foundation, including but not limited to the reviewing of and forwarding to
the Board of Directors investment information and compliance, financial statements, and the
annual budget. The Cormittee may select and appoint additional members and advisors from
time to time to assist it in performing these duties.

9.4  Audit Committee. The Audit Committee is established in compliance with the
Nonprofit Integrity Act (Act). The Committee is comprised of one outside community member,
the Director of Internal Audit for California State University, Long Beach, and one other person
appointed by the Board of Directors. The outside community member shall serve as Chair of the
Audit Committee. The Committee is responsible for assuring compliance with the Act,
including but not limited to, recommending to the Board of Directors the retention and
termination of independent auditors; negotiating the independent auditors’ compensation;
conferring with the auditors to satisfy committee members that the financial -affairs of the
Foundation are in order; reviewing and determining whether to accept the gudit; assuring that
any non-audit services performed by the anditing firm conform with the standards for auditor
independence set forth in the latest revision of the Government Auditing Standards issued by the
Comptroller General of the United States; and approving performance of non-audit services by
the auditing firm.

9.5  Standing Committee Meetings. The meetings-and actions of the standing
comimittees shall be governed by and held in accordance with the Bylaws provisions applicable
to meetings of the Board as they pertain to calling meetings, notice of meetings, quorums, waiver
of notice, adjournment, notice of adjournment and action without a meeting, except as otherwise




determined by the Board. The Board may adopt rules for the governance of its standing
committees not inconsistent with the provisions of these Bylaws,

ARTICLE 10.
OTHER COMMITTEES

10.1  The Board of Govemors (BOG). The purpose of the BOG shall be to advise the
Corporation on the raising, development, investment, management, expenditure, and distribution
of funds for the benefit of CSULB. The BOG shall coordinate its activities directly with the
Development Committee. The BOG shall consist of twenty-four (24) community persons
selected by the Chair, all of whom shall serve at the pleasure of the Chair of the Board of

Directors.

The Board may from time to time create other committees of the Board, each consisting
of two or more Directors, to serve at the pleasure of the Board. Any committee exercising the
authority of the Board shall not include as members persons who are not Directors. However,
the Board may create other committees that do not exercise the authority of the Board and these
other committees may include persons who are not directors.

ARTICLE 11.
AMENDMENTS

These Bylaws-may be adopted, amended, or replaced by a majority of the Board. Nofice
of any proposed amendment(s) to these Bylaws may be communicated by-email, fax or other
electronic means and shall be provided to each Director at least fourteen (14) calendar days prior
to action by the Board on the proposed amendment(s), and copies of any proposed amendment(s)
shall be available and may be transmitted by ermail, fax or other electronic means to any Board

member upon request.

Appendix A:

Process for the Selection, Appointment and Reappointiment of Members of the Research
Foundation Board of Directors

In accordance with Section 5.02 of the Bylaws for the California State University, Long
Beach Research Foundation, The Board shall be composed of and appointed as follows:

a) The President of California State University, Long Beach (CSULB), Chair;
b) The Vice President for Administration and Finance at CSULB, Treasurer;
c) The Provost and Senior Vice President for Academic Affairs at CSULRB, Vice Chair;

d) The Associate Vice President for Research and External Support, Secretary;




e) Two (2) persons from the public with expertise in business, finance, law, and/or public
service who shall be selected by the President at CSULB;

1) A former voting member of the Executive Committee of the Academnic Sepate at
CSULB, wha shell be selected by the President at CSULB;

£) A member who is a Principal Investigator (P1) of a currently funded project managed
through the CSULB Research Foundation, and has been appointed by the President according to
selection procedures approved by the Board.

h) The President of the Associated Students at CSULB.

Each Director on the Board shall serve in his or her individual capacity. The term of the
President of CSULB, the Vice President for Administration and Finance, the Provost and Senior
Vice President for Academic Affairs, and the Associate Vice President for Research and External
Support shall continue for each so long as each shall serve in such position at CSULB. The term
of the President of the Associated Students at CSULB shall continue for so long as he or she
shall serve in such position at CSULB. The term of the representative of the group of Principal
Investigators shall be for a period of two (2) years. The term of each other Director shall be for a

period of three (3) years.

Since term of service for five members ofthe Board (President, Provost and Senior Vice
President, Vice President for Administration and Finance, Associate Vice President for Research
and External Support, and President of the Associated Students) shall continue as long as each
person serves in such position at CSULB, this policy outlines the selection, appointment, and
reappointment procedure for the remaining four merabers.

Public Members

CSULB Research Foundation Bylaws provide for the appointment of two (2) persons
from the public with expertise in business, finance, law, and/or public service to the Board of

Directors.

L Prior to the expira"tion of the term of either incumbent of these positions, the Chair
in consultation with the other Board Officers shall develop a slate of eligible candidates.

I After considering the slate of eligible candidates, the Chair will select a
representative. The representative will be appointed to serve as a member of the Foundation

Board of Directors for a three-year term.

Academic Senate Member
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CSULB Research Foundation Bylaws provide for the appointment of a former voting
member of the Executive Committee of the Academic Senate at CSULB.

L At least three months prior to the expiration of the term of the incumbent of this
position, a slate of three nominees will be provided by the Chair of the Academic Senate to the
Foundation’s Chief Executive Officer. Each nominee must be a current employee of CSULB,
and must have held a position as a voting member on the Executive Committee of the Academic

Senate,

II. The slate of nominees will be presented by the Foundation’s Chief Executive
Officer to the Chair of the Foundation Board of Directors.

IlI.  From the slate of nominees, the Chair will select a representative, The
representative will be appointed to serve as a member of the Foundation Board of Directors for a

three-year term.
Principal Investigator Member

CSULB Research Foundation Bylaws provide for the appointment of a member who is a
Principal Investigator (PI), having a currently funded project managed through the CSULB
Research Foundation.

L A general call for nominations will be made in a memorandum going to the
members of the tenured/tenured-track faculty at Ieast 4 months before the end of the previous PI
Board Member's term under the signature of the Foundation Board Chair. This call will allow
self nominations from the PIs and nominations from tlie faculty. The nomination material will
include information about the range of responsibilities undertaken by a member of the Board of
Directors, and the role that the PI Board Member is expected to assume as a director. Nominees
will be requested to submit a one-page statement of qualifications concerning their experience as
a P1, including the types of grant and contract awards recejved, the volume of activity over the
last five years, the knowledge and extent of the PI's interface with the CSULB Research
Foundation, and the PI's skills and abilities in managing grant/contract activities. Nomination
forms will be submitted to the Foundation’s Chief Executive Officer.

1L All of the applications for nomination of a PI Board Member will be submitted to
the Foundation’s Chief Executive Officer by the published closing date and be provided to the
Secretary of the Board of Directors. The Secretary of the Board will arrange consultation with
the Provost and Senior Vice President’s Management Council and the Executive Committee of
the Acddemic Senate. All nominations and accompanying materials will be shared with the
Provost and Senior Vice President’s Management Council and the Executive Committee of the

Academic Senate,

IIL The Provost and the Senior Vice President’s Management Council, and the
Executive Committee of the Academic Senate will each submit a list of recommended nominees
for the position of P1 Board Member to the Secretary of the Board of Directors. The Secretary
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will submit a consolidated list of all nominees recommended by both groups to the Chair of the
Foundation Board.

IV.  The Chair will choose & representative P from the submitted list of nominees and
appoint the selected individual to the Board for the next two-year term.

Reappointment

The Foundation's Chief Executive Officer will review and determine the ending date of
the term for each of the four (non-ex-officio members) on an annual basis. No later than six
months prior to the end of the term, the Chief Executive Officer will generate a notification letter

to the Chair,

If the Chair decides to extend an offer of reappointment, he/she will issue a re-
appointment letter at least one month prior to the term end. A copy of the letter will be sent to the
Board of Directors and the Chief Executive Officer of the Foundation.

If a Public Member declines re-appointment, the Chair will select a new member in
accordance with the selection procedures for Public Members.

If the Academic Senate Member declines re-appointment, the Chair will select a former
voting member of the Executive Committee of the Academic Senate in accordance with the
selection procedures for the Academic Senate Member.

If the Principal Investigator Member declines re-appointmenit, the Chair will select a
Principal Investigator of & currently funded project managed through the Foundation in
accordance with the selection procedures for the Principal Investigator Member.

The Chief Executive Officer will work closely with the Chair to ensure that copies of
invitation and reappointment letters are retained and provided to the Foundation Chief Executive

Officer’s Office. ,
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CSULB RESEARCH FOUNDATION

6300 State University Drive,.‘Suite 332, Long Beach, CA 90815
PHONE (562) 985-5537 FAX (562) 985-7951

CERTIFICATE OF SECRETARY

1, the undersigned, certify that I am the presently elected and acting Secretary of the
California State University, Long Beach Research Foundation, and that the attached Bylaws of
this Corporation consisting of fifteen (15) pages (including Appendices) are as amended and
approved by the Board of Directors on September 25, 2014.

Dated: September 25, 2014 Signed: & %

Simon Kim
Secretary
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CSULB RESEARCH FOUNDATION

6300 State University Drive,.Suite 332, Long Beach, CA 90815
PHONE (562) 985-5537 FAX (562) 985-7951

CERTIFICATE OF SECRETARY

1, the undersigned, certify that | am the presently elected and acting Secretary of the
California State University, Long Beach Research Foundation, and that the attached Bylaws of
this Corporation consisting of fifteen (15) pages (including Appendices) are as amended and
approved by the Board of Directors on September 25, 2014.

s [~

Simon Kim
Secretary

Dated: September 25, 2014
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CSULB Research Foundation

6300 State University Drive Sulte 332, Long Beach, CA 90815 {562) 985-5537 FAX: (562) 985-7951

RESOLUTION TO AMEND
CORPORATE BYLAWS

WHEREAS, California Assembly Bill 491 ("Corporations: bylaws: emergency powers”;
Chapter 255, Statutes of 2013) authorizes boards of nonprofit public benefit
corporations to take actions in certain emergency situations as defined in California
Corporations Code Section 5140; and

WHEREAS, the Board now wishes to amend the Bylaws to add language that
authorizes the Board to take action in emergency situations; now, therefore

BE IT RESOLVED, That the Board of Directors hereby amends the Corporate Bylaws
to reflect the provisions of AB 491.

| hereby certify that the above Resolution was adopted by the Board of Directors
of CSULB Research Foundation at a meeting held on September 25, 2014 at
Long Beach, California.

Qe e

Simon Kim, Secretary
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