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BYLAWS
OF
SANTA PAULA BASIN PUMPERS ASSOCIATION, INC,,

A California Nonprofit Mutual Benefit Corporation

ARTICLE |
NAME

Section1.01.  Name. Thenameof thiscorporationis” SantaPaulaBasin Pumpers Associetion,
Inc." ("Corporation™).

ARTICLE I
OFFICES

Section 2.01.  Principal Office. The principd office for the transaction of the activities and
affairs of the Corporation ("principa office") islocated a 1141 Cummings Road, Santa Paula, Ventura
County, Cdifornia. TheBoard of Directors("theBoard") may changethe principd officefrom onelocation
to another. Any change of location of the principd office shdl be noted by the Secretary on these Bylaws
opposite this section, or this section may be amended to State the new location.

Section 2.02.  Other Offices. The Board may at any time establish branch or subordinate
offices at any place or places where the Corporation is qudified to conduct its activities.

ARTICLE 111
PURPOSESAND LIMITATIONS

Section3.01.  Purposes. ThisCorporationisanonprofit mutual benefit corporation organized
under the Cdifornia Nonprofit Mutual Benefit Corporation Law. Subject to any restrictions that may be
provided in these Bylaws and the Corporation's Articles of Incorporation, the purpose of this Corporation
isto engage in any lawful act or activity for which a corporation may be organized under such law. The
sole purpose of the Corporation shdl beto preserve, administer and promote the common businessinterest
itsmembers havein the gtipulated judgment concerning the use and management of groundwater within the
Santa Paula Groundwater Basin ("Basin®), to be entered in the Ventura County Superior Court in the
matter of United Water Conservation Did. v. City of San Buenaventura, Case No. 115611, and as may
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be amended by the court from time to time ("Judgment"). By manner of daboration and not in limitation
thereof, the Corporation shdl be vested with al necessary powersto meset its stated purpose, specificaly
including dl powersto:

1

Develop, adopt and enforce rules, regulations and monitoring programs necessary to
implement the Judgment;

Engage lega counsd and technica experts as necessary to implement and enforce the
Judgment and initiate and prosecute lega action(s) as necessary to protect the
members rights under the Judgment and to the Basin groundwater;

Appoint and advise the Corporation's representative(s) to the Technical Advisory
Committee as st forth in the Judgment;

Represent the Corporation's members before the court and other partiesto the Judg-
ment with respect to matters related to enforcement and implementation of the
Judgment;

Engage in transactions necessary to protect and represent its members common
interest in ongoing implementation of the Judgment, however, the Corporation will not
engage in any regular business transactions of a kind ordinarily carried on for profit
except to the extent said transaction is necessary to protect the members interest in
the Judgment; and

M ake assessments and collect from its members, or borrow or loan money on behalf
of its members, in amounts necessary to meet current and reasonably anticipated
expenses and otherwise carry out its stated purpose at actua cost plus necessary
expenses. The Corporation shall not generate income other than that necessary to
meet current and future anticipated expenses, no portion of the income attributable to
the Corporation will inure to the benefit of any member or individud.

Resolve disputes between members to avoid unnecessary litigation concerning
the method and use of groundwater extracted from the Basin.

Provide for orderly compliance with any existing or future limitations on the tota
amount of groundwater extractions from the Basin by the membersand to provide for
individud and collective reductions in groundwater use and/or modification of
individud or collective methods of use if necessary to comply with the Judgment.
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9. Representation of the members in obtaining judicid review and/or redress of any
injury suffered by a member as aresult of groundwater extractions carried out by the
City of San Buenaventura or its agents.
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Section 3.02. Limitations.

a. Poalitical Activity. No part of the activities of this Corporation shal consst of carrying
on propaganda, or otherwise attempting to influence legidation, and this Corporation shal not participate
in or intervene in (including the publishing or didributing of statements in connection with) any politica
campaign on behdf of any candidate for public office.

b. Property. The property, assets, profits and net income are dedicated irrevocably to
the purposes set forthin Section 3.01 above. No part of the profitsor net earnings of this Corporation shall
ever inure to the benefit of any of its directors, trustees, officers, members, employees, or to the benefit of
any private individud.

c. Dissolution. Inthe event of dissolution of the Corporation, each member, including
former members, shall receivetheir proportionate share of the Corporation property and assetsbased upon
patronage insofar as is practicable, after paying or providing for the payment of al debts of the
Corporation.

ARTICLE IV
MEMBERSHIP

Section 4.01. Qualifications and Rights of M ember ship.

a. Classesand Qualifications. This Corporation shall have one (1) class of members.
The memberships of this Corporation may be owned only by aperson or entity who also ownsabeneficid
interest in a pumping allocation designated for use by amember of the Corporation and asfurther defined
and set forth in paragraph 3(a) of the Decree section of the Judgment (* Groundwater Right”).

b. Voting Members.

@ Membersshd| havevoting rightsand beentitled tovoteindirect proportion
to the number of membershipsthey own. Membersshal own one membership for each acre-foot of water
allocated to that member'sinterest under paragraph 3(a) of the Decree section of the Judgment. However,
no fractiona membershipsor voting rightsshall exist; any fractiond right shall berounded to the next highest
whole number integer and that whole number right shal be the voting right aitributabl e to that membership
interest.

2 Members shdl be entitled to vote on the dection of directors; on the dis-
postionof dl or subgtantidly dl of the assets of the Corporation; on any merger and its principa termsand
any amendment of those terms; on any dection to dissolve the Corporation; on an amendment to the
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Articles of Incorporation, except as otherwise specified in the Cdifornia Nonprofit Mutua Benefit
Corporation Law; and on the adoption, amendment or repeal of these Bylaws, except as otherwise
specified in the CdiforniaNonprofit Mutual Benefit Corporation Law. In addition, membersshdl havedl
rights afforded members under the Cdifornia Nonprofit Mutual Benefit Corporation Law.

Section4.02. Representation. Wheretheownership of amembershipisheld by morethanone
person or by an entity other than a natura person, such owner or owners shal have on file with the
Corporation at dl times one natura person designated in writing for the following purposes:

a. To vote and exercise dl rights of membership;
b. To receive dl notices sent to the members,

C. To otherwise represent the membership for any other purposes under these
Bylaws,

Any owner of an interest in a membership, even though not designated as the voting
member, shal nevertheess be jointly and severdly responsible for any assessments charged againg the
membership.

Section 4.03. Dues, Feesand Assessments. Eachmember must pay, withinthetimeand on
the conditions set by the Board, the dues, fees, and assessmentsin amounts to be fixed from timeto time
by the Board. The dues, fees, and assessments shal be equd for al members of each classand shdll be
in proportion to the number of memberships owned.

Section 4.04. Good Standing. Those memberswho have paid the required dues, fees, and
assessments in accordance with these Bylaws and who are not suspended shal be members in good
ganding.

Section 4.05. Suspension of Member ship.

a. Causes of Suspension. A membership shall be suspended on occurrenceof any
of the fallowing events

Q) Failure of the member to pay dues, fees, or assessments as set by the
Board within the period of time set by the Board after they become due and payable;

2 Occurrence of any event that renders the member indigible for member-
ship, or falure to satis'y membership qudifications; or
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3 A member may be suspended, under Section 4.05(b) of these Bylaws,
based on the good faith determination by the Board, or acommittee or person authorized by the Board to
make such adetermination, that the member hasfailed inamaterial and serious degreeto observetherules
of conduct of the Corporation or has engaged in conduct materiadly and serioudy pregjudicia to the
purposes and interests of the Corporation.

A personwhose membershipissuspended shall |osethe privileges of membership,
induding voting rights, during the period of suspenson. However, a person whose membership is
suspended remains subject to al rules and regulations of the Corporation, including the Judgment, and the
Corporation shdl continue to have its full authority under its Articles of Incorporation, Bylaws and the
Judgment, to act on behdf of or againg the suspended member.

b. Procedure for Suspension. If grounds appear to exist for suspension of a
member, the procedure set forth below shdl be followed:

@ The member shdl be givenfifteen (15) days prior notice of the proposed
suspensionand the reasonsfor the proposed suspension. Notice shal be given by any method reasonably
caculated to provide actud notice. Any notice givenby mail shal be sent by first-class or registered mail
to the member's last address as shown on the records of the Corporation.

2 The member shdl be given an opportunity to be heard, either ordly or in
writing, a least five (5) days before the effective date of the proposed suspension. The hearing shdl be
held, or the written statement considered, by the Board or by a committee or person authorized by the
Board to determine whether the suspension should take place.

3 The Board, committee, or person shall decide whether or not the member
should be suspended or sanctioned in some other way. However, the sanction or suspension of amember
is not effective until the such susgpension or sanction is vaidated by unanimous consent of the Board.

4 Any action chalenging a suspension or sanction of amember, including a
dam dleging defective notice, must be commenced within one year after the date of the suspension or
sanction.

Section4.06. Transfer of Memberships. A membershipor any right arisingfrommembership
may be permanently or temporarily transferred to another person or entity qudified to be a member, but
only (1) in conjunction with the transfer of abeneficia interest in Groundwater Right, and only in aquantity
equivaent to the amount of acre-feet of Groundwater Right transferred (rounded up to the nearest whole
number); and (2) under the terms set forth herein and in the Articles of Incorporation of this Corporation.
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a. Transfer of Member ship Not Requiring Prior Corporate Approval.
Any membership may be transferred without the prior gpprova of the Corporation under the following
conditions.

@ Trandfer to a current member in good standing, or

2 Trandfer to another person or entity qualified to be a member provided
such trandfer occurs in conjunction with, and as a part of, the transfer of an interest in land overlying the
Basin together with gppurtenant Groundwater Rights.

b. Transfer of Member ship Requiring Prior CorporateApproval. Thetransfer
of any membership not described in Section 4.06(a) may betransferred to another person or entity qualified
to be amember only under the following terms.

Q) The Corporation retains the right of first refusal before any membership
may be transferred pursuant to this subsection. Every member, before sdlling or transferring any
membership of the Corporation pursuant to this subsection, must first offer the memberships to the
Corporation and then to the current members, in the following manner:

The offering member shdl mall or persondly ddiver a written offer
("Member's Written Offer") to the Secretary of the Corporation, stating the number of memberships, the
price, terms and conditions of the proposed sde or transfer, including the name of any proposed
nonmember buyer and an affidavit gating that the proposed nonmember buyer does or will meet dl
prerequisites to becoming a member on or before the date the proposed sale will be consummated. The
Corporation shal then have the right to purchase any or dl of those memberships at the price and on the
terms and conditions stated inthe Member's Written Offer, by giving written noticeto the offering member
of its dection to purchase a specified number of memberships. This notice shall be given by mail or
personal ddivery within thirty (30) daysafter the date of the Member's Written Offer, asthat dateisdefined
in subparagraph (7) of this subsection 4.06(b).

2 If the Corporationfallsto give notice of its dection to purchase within the
prescribed period, or if it electsto purchase fewer than dl of the shares being offered, the Secretary of the
Corporation, as soon as possible and in no event more than thirty-five (35) days &fter the date of the
Member's Written Offer, as that date is defined in subparagraph (7) of this subsection 4.06(b), shal mall
or persondly deliver acopy of the offer together with astatement of the number of membershipsnot being
purchased by the Corporation, to each outstanding member. Each of these members shdl then have the
right to purchase part or dl of the available number of memberships at the price and on the terms and
conditions stated in the Member's Written Offer, by giving the Secretary of the Corporation awritten notice
of intent to purchase. This notice of intent to purchase shdl dtate the number of memberships that the
member wishes to purchase, and shal be given by mail or persona ddivery to the Secretary of the
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Corporation within sixty (60) days after the date of the Member's Written Offer, as that date is defined
in subparagraph (7) of this subsection 4.06(b).

3 If the total number of memberships specified by the members in ther
respective notices of intent to purchase exceeds the number of available memberships specified in the
Secretary's statement, each purchasing member shall be entitled to purchase that fraction of the number of
memberships specified in the member's notice of intent to purchase thet is equa to the number of the
member's membershipswith purchase rights under thisarticle, divided by thetotal number of memberships
with purchase rights held by dl members who gave notice of intent to purchase.

4 If fewer than dl the membershipsoffered for sde by the Member'sWritten
Offer is subscribed to under subparagraphs (1) and (2) of this subsection 4.06(b), each member who
desiresadditiond membershipsshadl beentitled to purchasethat fraction of the membershipsnot subscribed
to that isequd to the number of the member's memberships with purchase rights under thisarticle, divided
by the total number of memberships with purchase rights held by al memberswho desireto purchasethe
remaining memberships.

) If fewer than dl the memberships specified by the sdlling member in the
offer is subscribed to under subparagraphs (1) - (4) of this subsection 4.06(b) within the time periods
specified for exercisng the respective rights to purchase memberships granted by this article, the offering
member shdl not be required to sel the specified memberships to the Corporation or to any of the
members pursuant to their respective notices of intent to purchase, but may dispose of dl of the specified
memberships to the proposed buyer specified in the Member's Written Offer to the Secretary of the
Corporation within 120 days after the date of the written offer to sdll, provided that such member shall not
sl or transfer these memberships a a lower price or on terms less favorable to the sdler than those
specified in the Member's Written Offer to the Secretary.

(6) Unless otherwise prohibited by law or by these Bylaws or the
Corporation's Articles of Incorporation, the Corporation may purchase its own memberships from any
offering member; provided, however, that the Corporation shdl not purchase dl of its outstanding voting
memberships.

) Each offer, notice, or statement provided for in this subsection shdl be
considered given when it is persondly ddivered to the person to whom it is to be given, or when it is
deposited in the United States mail, by first-class mail, properly addressed to such person and with al
postage or other charges fully prepaid.

8 Each membership certificate of the Corporation shdl bear the following
legend:
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"This certificate and the memberships evidenced by this certificate
may only be sold, assigned, transferred, pledged, or otherwise
disposed of in accordance with the provisons and limitations set
forth in the Artides of Incorporation and Bylaws of this
Corporation.”

C. Transfer Fees. TheBoard may by resolutionimposetransfer feesor other con-
ditions onany trandferring party asit deemsfit, provided thosefeesand conditionsarethe samefor smilarly
Stuated members.

d. Assessments and Credits. The member of record at the time of assessment
shdl be responsible for any and dl outstanding assessments, dues, fees, or liabilities associated with that
member's memberships regardiess of any sdle or transfer of memberships

e. InformationreTransfer and Notices. Withinten (10) daysof the completion
of any trandfer of membership, the trandferring party shal notify the Secretary of the Corporation in writing
of the trandfer and shdl provide the following information:

Q) the record date of the transfer of membership;
2 the name of the entity to which the membership was transferred;
3 the quantity of membership shares trandferred;

4) whether thetrandfer ispermanent or temporary, and if temporary, the date
of the reverson of the membership to the trandferring party;

) the name and location of the well or wells that will extract the equivaent
quantity of acrefeet of Groundwater Rightstransferredin conjunctionwith
the membership transfer; and

(6) the location of and purposefor which the groundwater produced pursuant
to the Groundwater Rights will be used.

any accounts or reports or other communications required to be furnished to members under the terms of
these Bylaws, the Articles of Incorporation, or by resolutionof the Board shal be made to the member of
record on the date the account or report is submitted to the membership, regardless of any transfers
hereunder.
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f. Noncomplying Transfer sDeemed Void. Any sdleor transfer, or purportedsale
or transfer, of the Corporation'smembershipsshdl benull and void unlesstheterms, conditions, limitations,
and provisonsof the Articles of Incorporation and Bylaws of this Corporation are complied with.

Section 4.07 Water Shortages. The Judgment contemplates that upon its entry, an initia
production alowance for the Basin will be used for a minimum of seven (7) caendar years. The totd
maximum use of dl partiesto the Judgment may be as high as 33,500 acre feet per year. However, of the
33,500 acrefeet, only 30,500 will be alocated to the parties. Of theinitial authorized extractions, the City
of San Buenaventurawill receive an dlocation of goproximatdy 3,000 acre feet and the totd cumulative
pumping alocation for the members during thisinitia seven (7) year period shal be 27,500 acre feet per
annum. Following the entry of the Judgment there isthe possibility that the Technical Advisory Committee
will gpprove additiond extractions by the members. There is dso the possibility that following the
conclusion of the saven-year period, from time to time, the production alowances for dl parties, and
gpecificdly the members, will be subject to any adjusments that may affect the cumulative member
dlocation. Insuchacase, thefollowing procedure shal govern reductionsin water alocations and water
use by the members.

a. Reduction to 27,500 Acre Feet Shall beon a Firgt in Time, First in Right
Priority Basis. Inthe event a member obtains an dlocation to groundwater in excess of the pumping
alocationawarded upon entry of the Judgment and whichisasoinexcessof theinitia cumulativedlocation
to the membersof 27,500 acrefeet, the member which received the dlocation closest in timeto thejudicid
determination to reduce extractions shdl bethefirs to reduceitsuse. Theprincipleof priority shal befirst
intime, first inright so long asthe tota member alocations are greater than or equd to 27,500 acre feet
per year for al amounts of alocation in excess of 27,500 acre feet.

b. Reductions Between 27,500 and 25,000 Acr eFeet for theCor por ation Shall
be on a Proportionate Per Acre Foot Basis. Inthe event of acourt determination that areduction in
the tota cumulative groundwater use by the members under the Judgment to anamount less than 27,500
acre feet and more than or equal to 25,000 acre-feet, the members shall reduce on a per acre foot basis
in the same proportion astheir individua cumulative alocation bearsto 27,500. This method of reduction
ghdl control until the cumulative groundwater use for al members equd to 25,000.

C. Reduction Less Than 25,000. If the court determines reductions in the
cumulative water alocations to an amount less than 25,000 acre feet per year for adl members of the
Corporationisnecessary, al membersshal be required to demonstrate aminimum of eighty percent (80%)
efficdencyinther irrigation use. Any agricultural member not demondrating e ghty percent (80%) efficiency
shdl be required to achieve aminimum of eighty percent efficiency and/or they will be granted an dlocation
by the Corporation of no greater than their projected cumulative water demand estimated at eighty percent
effidency. If, after accounting for al efficiency reductions, further reductionsare still required, the members
shdll be reduced on the same proportionate basis as provided in Section 4.07(b) above.

BYLAWSOF SPBPA, INC. 10

Originaly Adopted April 1996; Revised May 2005



d. Water Shortage Share Redemption. If the Court shall order areductioninthe
cumulative alocation to the membersto an acrefoot tota less than the total number of issued shares upon
entry of the Judgment (27,500), and the reduction is in place for more than any consecutive two-year
period, any shares issued by the Corporation following the entry of the Judgment, shal be subject to
redemption by the Corporation with no compensation being due the member.

Section 4.08. Meetings of Members.

a. Provisions of General Corporation Law Applicable. Except as otherwise
provided in these Bylaws, and except where in conflict or inconsstent with these Bylaws, dl provisons
(whether mandatory or permissve) of Chapter 1 of Part 5 of the Genera Corporation Law, as now or
hereafter existing, are approved, adopted and made applicable to the Corporation.

b. Place of Meeting. Mexrtings of the members shdl be hed a any place within
the State of Cdiforniadesignated by theBoard. 1ntheabsence of any such designation, members meetings
shdl beheld at the principa office of the Corporation. Unlessunusua conditions exist, members meetings
shdl not be held outsde Ventura County.

C. First M eeting. Thefirst meeting of themembersof the Corporation shdl beheld
within ninety days (90) days after the Judgment is approved by the court.

d. Annual M eeting. Anannua mesting of membersshal beheld onthefourth (4th)
Thursday in May of each year a 2:00 p.m., unless the Board fixes another date or time and so notifies
members as provided in Section 4.08(f) of these Bylaws. If the scheduled datefalson alegd holiday, the
meeting shall be held the next full busnessday. At this meeting, directors shdl be dected and any other
proper business may be transacted, subject to the notice requirements of Section 4.08(f) of these Bylaws.

e. Special Meetings. A specid meeting of the members may be caled for any
lanvful purpose by amajority vote of the Board or by the President or by five percent (5%) or more of the
membership. A specid meeting called by any person(s) (other than the Board) entitled to call a meeting
shdl be cdled by written request, specifying the genera nature of the business proposed to be transacted,
and submitted to the Chairman of the Board, if any, or the President, Treasurer or the Secretary of the
Corporation. The officer receiving the request shdl cause notice to be given promptly to the members
entitled to vote, in accordance with Section 4.08(f) of these Bylaws, stating that a meeting will be held a
a specid time and date fixed by the Board, provided, however, that the meeting date shal be least
thirty-five (35) daysbut no morethan ninety (90) daysafter receipt of therequest. If thenoticeisnot given
withintwenty (20) daysafter therequest isreceived, the person or personsrequesting the meeting may give
the notice. Nothing in this Section shal be congtrued as limiting, fixing, or affecting the time a which a
meseting of members may be held when the meseting is cdled by the Board.
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No busness, other than the businessthe generd nature of which was st forthin the notice
of the meeting, may be transacted at a specid mesting.

f. Notice Requirementsfor Members M estings.

@ General Notice Requirements. Whenever members are required or
permitted to take any action at ameeting, awritten notice of the meeting shal be given, in accordancewith
Section 4.08(f) of these Bylaws, to each member entitled to vote at the meeting. The notice shdl specify
the place, date, and hour of the meeting and, (1) for agpecia mesting, the generd nature of the business
to betransacted, and no other business may betransacted, or (2) for the annua meeting, those mattersthat
the Board, at the time notice is given, intends to present for action by the members, but any proper matter
may be presented at the meeting. The notice of any meeting at which directors are to be eected or written
ballotsdistributed for the e ection of directorsshdl include the namesof dl personswho are nomineeswhen
the notice or the bdlot is given.

2 Notice of Certain Agendaltems. Approvd by the membersof any of
the following proposas, other than by unanimous gpprovd by those entitled to vote, is vaid only if the
notice or written waiver of notice states the genera nature of the proposa or proposds:

Removing a director without cause;

Filling vacancies on the Board;

Amending the Articles of Incorporation;

Approving acontract or transaction between the Corporation and
one or moredirectors, or between the Corporation and any entity in which adirector hasamaterid finan-
cid interest; or

oo o

e Electing to wind up and dissolve the Corporation.

3 M anner of Giving Notice. Notice of any meeting of membersshdl be
inwriting and shal be given & least ten (10) days but no more than ninety (90) days before the meeting
date. The notice shdl be given ether persondly or by firg-class, registered, or certified mail, or by other
means of written communication, charges prepaid, and shall be addressed to each member entitled to vote,
at the address given by the member to the Corporation for purposes of notice. When mailed, delivery of
sad notice shal be deemed complete as of the date of recel pt stated on the return receipt if areturn receipt
is requested, or upon the date of deposit in a proper U.S. Mail receptacle, if so used. If no address
appears on the books of the Corporation and no address has been so given, notice shal be deemed to have
been given if either (1) notice is sent to that member by first-class mail or telegraphic or other written
communication ddlivered to the principa office of the Corporation, or (2) noticeis published at least once
in anewspaper of generd circulation in the county in which the principd office is located.
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(4)  Affidavit of Mailing Notice. An dfidavit of the mailing of any notice
of any members mesting, or of the giving of such notice by other means, may be executed by the
Secretary, or any trandfer agent of the Corporation, and if so executed, shdl be filed and maintained in the
minute book of the Corporation.

0. uorum.
@ Number Required. The presence, in person or by proxy, of members

holding fifty-one percent (51%) of the voting rights of the Corporation shall condtitute a quorum for the
transaction of business a any meeting of members, unless otherwise pecified in these Bylaws.

2 L ossof Quorum. Themembers present at aduly called or held meeting
at which aquorum is presented may continueto transact business until adjourned, even if enough members
have withdrawn to leave less than a quorum, if any action taken (other than adjournment) is approved by
a least amgority of the members required to congtitute a quorum.

h. Adjournment and Notice of Adjourned Meetings. Any members meeting,
whether or not aquorum is present, may be adjourned from time to time by the vote of the mgority of the
membersrepresented at the meeting, either in person or by proxy. No meeting may be adjourned for more
than forty-five (45) days. When amembers meeting is adjourned to another time or place, notice need
not be given of the adjourned mesting if the time and place to which the meeting is adjourned are
announced at the meeting at which adjournment is taken. If after adjournment a new record dateisfixed
for notice or voting, a notice of the adjourned meeting shal be given to each member who, on the record
date for notice of the meeting, isentitled to vote at the meeting. At the adjourned meeting, the Corporation
may transact any business that might have been transacted at the origina mesting.

i Vating.

(N} Eligibility toVote. Subject to the provisonsof the CaliforniaNonprofit
Mutua Benefit Corporation Law, the only persons entitled to vote a any meeting of members shdl be
voting members who are in good standing as of the record date determined pursuant to Section 4.03 of
these Bylaws.

2 Manner of Casting Votes. Voting may be by voice or ballot, except
that any eection of directorsmust be by ballot if demanded by any member at the meeting beforethe voting

begins.

3 Voting. Each member entitled to vote shdl be entitled to cast one vote
per membership on each matter submitted to a vote of the members.
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4 ApprovalbyMajorityVote. If aquorumispresent, theaffirmativevote
of amgority of the voting power represented a the meeting, entitled to vote and voting on any matter, shall
be the act of the members, unless the vote of a greater number is required by the Cdifornia Nonprofit
Mutual Benefit Corporation Law, the Articles of Incorporation, or these Bylaws.

) Rulesfor Electionsand Voting. The Board may mekeand, fromtime
to time, change rulesand regulationsfor the conduct of e ections, or any specific eection, and for thevoting
on or about any matter submitted to the membersfor vote or consent, including regulations concerning the
time or times and the method of filing proxies and casting ballots and the tabulation and certification of
votes, subject to the redtrictions stated in these Bylaws.

J. Waiver of Notice or Consent by Absent Members.

@ Written Waiver or Consent. The transactions of any meseting of
members, however called or noticed and wherever held, shall be asvalid asthough teken at amesting duly
held after regular cal and notice, if (1) a quorum is present, either in person or by proxy, and (2) either
before or after the meeting, each member entitled to vote but not given proper notice and not present in
personor by proxy, sgnsawritten waiver of notice, aconsent to the holding of the meeting, or an approva
of the minutes of the meeting. The waiver of notice, consent, or gpprova need not specify either the
business to be transacted or the purpose of any meeting of members, except that if action is taken or
proposed to betaken for approva of any of those matters specified in Section 4.08(f), thewaiver of notice,
consent, or gpprova shall statethe genera nature of theproposad. All suchwaivers, consents, or gpprovas
shdl be filed with the corporate records or made a part of the minutes of the meeting.

2 Waiver by Attendance. A member'sattendance a ameeting shall dso
condtitute awaiver of notice of that meeting, unless the member objects at the beginning of the meeting to
the transaction of any business because the meeting was not lawfully caled or convened. Also, attendance
a amedting is not awaiver of any right to object to the consideration of matters required to be included
in the natice of the meeting but not so included, if that objection is expresdy made at the meeting.

Section 4.09 Action Without a Meeting. Any action required or permitted to be taken by
the members may betaken without ameeting if donein compliance with Corporations Code Section 7513.

Section 4.10. Record Date for Notice, Voting, Written Ballots, and Other Actions.

a. Record Date Deter mined by Board. For purposesof determiningwhichmem-
bers are entitled to receive notice of any mesting, to vote, or to give consent to corporate action without
amesting, the Board may fix, in advance, a"record date," which shal not be more than sixty (60) daysor
fewer than ten (10) days before the date of any such meeting, or more than sixty (60) days before any such
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action without ameeting. Only members of record on the date so fixed are entitled to notice, to vote, or
to give consents, asthe case may be, notwithstanding any transfer of any membership on the books of the
Corporation after the record day, except as otherwise provided in the Articles of Incorporation, by
agreement, or in the Cdifornia Nonprofit Mutua Benefit Corporation Law.

b. Record Date Not Deter mined by Board.

@ Record Datefor Noticeor Voting. If not otherwisefixed by the Board,
the record date for determining members entitled to receive notice of, or to vote at, ameseting of members
shdl bethe businessday preceding the day on which noticeisgiven or, if noticeiswaived, the busnessday
preceding the day on which the meeting isheld.

2 Record Date for Action by Written Ballot. If not otherwise fixed by
the Board, the record date for determining those members entitled to vote by written balot shdl be the day
on which the first written balot ismailed or solicited.

3 Record Datefor Written Consent to Action Without Meeting. Un-
less fixed by the Board, the record date for determining those members entitled to vote by written consent
on corporate action without ameeting, when no prior action by the Board has been taken, shdl be the day
on which the firg written consent is given. When prior action of the Board has been taken, it shal be the
day on which the Board adopts the resolution relating to that action.

4) Record Date for Other Actions. If not otherwise fixed by the Board,
the record date for determining members entitled to exercise any rights with respect to any other lawful
action shdl be on the date on which the Board adopts the resolution relating to that action, or the Sixtieth
(60th) day before the date of that action, whichever is later.

C. Definition of "Members of Record.” For purposes of this Section 4.10, a
person holding a voting membership at the close of business on the record date shdl be a member of
record.

Section 4.11. Proxies.

a. Right of Members. Each member entitled to vote shal have theright to do so
ether in person or by one or more agents authorized by awritten proxy, signed by the person and filed with
the Secretary of the Corporation, or as otherwise may be provided under CdiforniaLaw. A proxy shdl
be deemed signed if the member's nameis placed on the proxy (whether by manua sgnature, typewriting,
telegraphic transmission, or otherwise) by the member or the member's attorney-in-fact.
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b. Form of Solicited Proxies. Any form of proxy distributed to ten (10) or more
members shdl afford an opportunity on the proxy to specify a choice between approva and disgpprova
of each matter or group of related matters, and shal provide, subject to reasonable specified conditions,
that when the person solicited specifies a choice with respect to any such matter, the vote shal be cast in
accordance with that specification. In any dection of directors, any form of proxy that a member marks
"withhold," or otherwise marks in amanner indicating that authority or vote for the election of directorsis
withheld, shdl not be voted either for or against the dection of adirector. Theproxy shal aso identify the
person or persons authorized to exercise the proxy and the length of time it will be valid.

C. Requirement That General Nature of Subject of Proxy be Stated.  Any
proxy covering matters for which avote of the membersisrequired, including amendmentsof the Articles
of Incorporation or Bylaws changing voting rights, remova of directorswithout cause; filling vacancieson
the Board; the sale, lease, exchange, conveyance, trandfer, or other disposition of dl or substantidly al of
the corporate assats, unless the transaction is in the usua and regular course of the activities of the
Corporation; or the eection to dissolve the Corporation, shall not be valid unless the proxy setsforth the
genera nature of the matter to be voted on or, with respect to an eection of directors, the proxy liststhose
who have been nominated a the time the notice of the eection is given to the members.

d. Revocability. A vdidly executed proxy shdl continuein full forceand effect until:

@ revoked by the member executing it, before the vote is cast under that
proxy, by (a) awriting ddlivered to the Corporation stating that the proxy is revoked, or (b) a subsequent
proxy executed by that member and presented to the mesting, or (C) asto any meeting, by that member's
persond attendance and voting at the mesting; or

2 written notice of death or incapacity of the maker of the proxy isreceived
by the Corporation before the vote under that proxy is counted, provided, however, that no proxy shall be
vdid after the expiration of even (11) months from the date of the proxy, unless otherwise provided in
the proxy, except that the maximum term of a proxy shal be three (3) years from the date of execution.
A proxy may not beirrevocable. The revocability of a proxy that states on its face that it is irrevocable
shall be governed by the Cdifornia Nonprofit Mutual Benefit Corporation Code.

Section 4.12. Records.
a. Record of Membership. The Secretary shall keep or cause to be kept, at the

principa office of the Corporation or at a place determined by resolution of the Board, a record of the
members of the Corporation showing each member's name, address, and class of membership.

b. Members Inspection Rights.
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@ Membership Records. Subject to the California Corporations Code,
and unless the Corporation provides a reasonable dternative as provided below, any member may do
elther or both of the following for a purpose reasonably related to the member'sinterest as a member:

@ I nspect and copy the records of members names, addresses, and
voting rights during usud business hours on five (5) days prior written demand to the Corporation, which
demand must state the purpose for which the ingpection rights are requested; or

(b) Obtain from the Secretary of the Corporation, on written demand
and tender of areasonable charge, alist of names, addresses, and voting rights of memberswho are entitled
to votefor the dection of directors as of the most recent record date for which that list has been compiled,
or asof adate specified by the member, after the date of demand. The demand shall Sate the purpose for
whichthelist isrequested. The Secretary shdl makethislist availableto the member on or before thelatter
of ten (10) days after (i) the demand is received, or (ii) the date specified in the demand for which the list
isto be compiled.

The Corporationmay, withinten (10) businessdaysafter recel ving ademand under
this Section, make a written offer of an dternative method of reasonable and timely achievement of the
proper purpose specified in the demand without providing accessto or acopy of themembership list. Any
regection of this offer must be in writing and must sate the reasons that the proposed aternative does not
meet the proper purpose of the demand.

If the Corporation believes that the information requested will be used for a
purpose other than one reasonably related to a person's interest as a member, or if the Corporation
provides a reasonable aternative under this Section 4.12(b), it may deny the member access to the
membership lig.

Any ingpection and copying under this Section may be made in person or by the
member's agent or attorney. The right of ingpection includes the right to copy and make extracts.

2 Accounting Records and Minutes. On written demand presented to
the Corporation, any member may inspect, copy, and make extracts of the accounting books and records
and the minutes of the proceedings of the members, the Board, and committees of the Board at any
reasonable time for a purpose reasonably related to the member'sinterest asamember. Any such inspec-
tion and copying may be made in person or by the member's agent or attorney.

3 M aintenance and | nspection of Articlesand Bylaws. TheCorporation
shdl keep a its principd office, or if its principa office is not in Cdifornia, a its principa business office
inthis state, the origind or acopy of its Articles of Incorporation and Bylaws, as amended to date, which
shdl be opentoingpection by themembersat dl reasonabletimesduring office hours. If the principd office
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of the Corporation is outsde Cdlifornia and the Corporation has no principd business office in this date,
the Secretary shdl, on the written request of any member, furnish to that member a copy of the Articles of
Incorporation and Bylaws, as amended to date.

ARTICLEV
DIRECTORS
Section 5.01. Powers.
a. General Corporate Powers. Subject to the provisions and limitations of the

Cdifornia Nonprofit Mutua Benefit Corporation Law and any other applicable laws, and any limitations
of the Articles of Incorporation and of these Bylaws, the activities and affairs of the Corporation shall be
managed, and al corporate powers shal be exercised, by or under the direction of the Board.

b. Specific Powers. Without prejudice to these generd powers, but subject to the
same limitations, the directors shall have the power to:

@ Appoint and remove, at the pleasure of the Board, al officers, agentsand
employees of the Corporation; prescribe powers and duties for them that are consstent with law, with the
Articlesof Incorporation and with these Bylaws, and fix their compensation and require from them security
for fathful performance of their duties

2 Change the principa office or the principal business office in the State of
Cdiforniafrom onelocation to another; cause the Corporation to be quaified to conduct itsactivitiesin any
other dtate, territory, dependency or country and conduct its activities within or outsde the State of
Cdifornia; and designate any place within or outside the State of Cdiforniafor the holding of any meeting,
incdluding annua mestings

3 Adopt and use a corporate seal and alter the form thereof.

4 Borrow money and incur indebtedness on behdf of the Corporation and
causeto be executed and delivered for the purposes of the Corporation, inthe corporate name, promissory
notes, bonds, debentures, deeds of trust, mortgages, pledges, hypothecations and other evidences of debt

and securities.

Section 5.02. Number and Election of Directors and Restrictions on Directors.

a. Authorized Number. The authorized number of directors shal be nine (9).
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b. Quialification of Directors. No person shall be entitled to serve as a director
of the Corporation without aso being a member; however, if a membership interest is vested in a non-
natura person (e.g., mutud water company, corporation, public entity), that member entity may appoint
aperson to act in its behdf and that member'srepresentative shall be éigible to serve onthe Board. Each
member entity may have, at mogt, two (2) representatives eligible for directorship eection or serving on
the Board at any given time.

C. Compositionof theBoard. TheBoard shal generally be composed of members
who are reflective of the overdl members types and classesof water use. Directorsshall be eected from
nominees of five representative types or classes of use: 1) domestic-urban, 2) small agriculturd, 3) large
agriculturd, 4) mutual water companies, and 5) at large. From these five nominee groups, there shdl be
two directors el ected from the domestic-urban group, one fromthe smal agricultura group, onefromthe
large agriculturd group, two from the mutua water companies group and three from the at-large group.

(N} Domestic-Urban Repr esentatives. Director nomineesrepresentingthe
domestic-urban use group shall be members whose primary water end-useis put to domestic, municipd,
or industria purposes.

2 Agricultural Representatives. Director nomineesrepresentingtheagri-
cultura use group shdl be members whaose primary water end-use is put to agricultura purposes. The
amdl agriculturd nominee shall represent aperson or entity whose Santa PaulaBasin dlocation islessthan
or equa to two hundred and fifty (250) acrefeet per year and thelarge agricultura nominee shall represent
aperson or entity whose Santa Paula Basin allocation is greater than two hundred and fifty (250) acre feet

per year.

3 Mutual Water CompaniesRepr esentatives. Director nominessrepre-
senting the mutua water companies use group shal be members who represent mutua water companies.

4 At-largeRepresentatives. Director nomineesrepresentingtheat-large
use group shal be any members who are otherwise qualified to serve as directors of the Corporation.

If, a thetime of the eection, the Board isunableto identify asufficient number of nominees
to meet the criteria of subparagraphs (¢)(1)-(c)(4) of this subsection, the Board may, in its discretion,
authorize the election to proceed with abalot of at least nine (9) otherwise qudified candidates.

d. Restrictions on Directors. Not more than four (4) of the persons serving on
the Board may be interested persons. An interested person is. (1) any person being compensated by the
Corporation for services rendered to it within the previous twelve (12) months, whether as a full-time or
part-time employee, independent contractor, or otherwise; and (2) any brother, sister, ancestor,
descendant, spouse, brother-in-law, sger-in-law, son-in-law, daughter-in-law, mother-in- law or
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father-in-law of such person. However, any violaion of the provisions of this paragraph shdl not affect
the validity or enforceability of any transaction entered into by the Corporation. A director may not
participate in any vote on any proposed transaction with another organization or entity of which such
director is adso an employee, principa or director.

e. Election of Directors.

@ Nominations of Committee. The Chairman of the Board, or the
Presdent if there isno Chairman, shal gppoint acommittee of no more than 6 persons to sdect quaified
candidates for election to the Board at least ninety (90) days before the date of any election of directors.
The nominating committee shall select representative candidates as follows: 1) at least two candidates for
the domestic-urban group, 2) at least one candidate for the small agricultural group, 3) at least one
candidate for the large agriculturd group, 4) at least two candidates for the mutua water companies group
and 5) at least three candidates for the at-large group. The nominating committee shall complete its
selection report at least Sixty (60) days before the date of the éection or a such other time as the Board
may set. The Secretary shal forward to each member, with the notice of meeting required by these
Bylaws, alist of al candidates nominated by committee under this Section. Such notice shal include
notation of the respective use group each individua candidate represents.

2 Nominationsby Members. Membersrepresenting two percent (2%)
of the voting power may nominate candidates for directors by a petition, signed by those members within
eleven (11) months preceding the next time directors are to be eected, and ddlivered to an officer of the
Corporation. A member's petition nominating candidates shdl include the use group each nominee
represents. Such a petition must be received no later than ten (10) days prior to the date of the election.
On timely receipt of a petition sgned by the required number of members, the Secretary shdl cause the
names of the candidates named on it to be placed on the ballot dong with the names of those candidates
named by the nominating committee.

3 Nominations From theFloor. If thereisameeting of membersto dect
directors, any member present at the meeting in person or by proxy may place names in nomingtion.
Nominations from the floor must dso designate the use-group each nominee represents.

4 Solicitation of Votes. The Board shal formulate proceduresthat alow
a reasonable opportunity for a nominee to communicate to members the nomineeg's qudifications and the
reasons for the nomineg's candidacy, a reasonable opportunity for the nominee to solicit votes, and a
reasonable opportunity for al members to choose amnong the nominees.

) FirstBoardof Directors. Thefirst eection of theBoard for the Corpor-
ation shdl be conducted at the first meeting of the Corporation. All pogitions on the Board shal be filled
at that eection.
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(6) Subsequent Election of Directors. Directors shdl be elected at each
annua meeting of the members to hold office until the next annua mesting; however, if any annud meeting
is not held or the directors are not eected at any annua meeting, they may be elected at any specia
member's meeting held for that purpose. Each director, including a director eected to fill a vacancy or
elected a a gpecid member's meeting, shdl hold office until expiration of the term for which dected and
until a successor has been eected and qualified.

Section 5.03. Term of Office of Directors. The directors newly appointed or selected shall
hold office for aterm of one (1) yesar.

Section 5.04. Vacancies.

a. Events CausingVacancy. A vacancy or vacancies on the Board shdl exist on
the occurrence of the following: (i) the death, remova, suspension or resignation of any director; or (ii) the
declaration by resolution of the Board of a vacancy in the office of a director who has been declared of
unsound mind by an order of court or convicted of afelony or has been found by fina order or judgment
of any court to have breached a duty under Cdifornia Nonprofit Mutual Benefit Corporation Law.

b. Resignations. Except as provided in this subsection, any director may resgn
effective upon giving written notice to the Chairman of the Board, if any, or the President or the Secretary
of the Board, unless such notice specifiesalater timefor the resgnation to become effective. Except upon
notice to the Attorney Genera of the State of California, no director may resign when the Corporation
would then be left without aduly eected director or directorsin charge of its affairs.

C. Removal of Director. A member of the Board may be removed from office
prior to the expiration of hisher term by the vote of the mgority of the members.

d. Filling Vacancies. Any vacancy onthe Board shdl befilled by mgority vote of
the remaining directors, whether or not less than a quorum, or by a sole remaining director.

e. Reduction of Number of Directors. No reduction of the authorized number of
directors shal have the effect of removing any director before the director's term of office expires.

Section 5.05. Place of M eetings; M eetingsby Telephone. Mestings of the Board shdl be
held at the principa office of the Corporation or at such other place as has been designated by the Board.
In the absence of any such designation, meetings shdl be held a the principd office of the Corporation.
Any meeting may be held by conference telephone or Smilar communication equipment, so long as dl
directors participating in the meeting can clearly hear one another, and al such directors shdl be deemed
to be present in person at such meeting.
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Section 5.06. Annual, Regular and Special M eetings.

a. Annual M eeting. TheBoard shdl hold an annua meetingimmediately following
the annua meeting of the membership, or in conjunction with its regularly scheduled mesting for the month
of May of each year for the purpose of organization, election of officers and the transaction of other
business; provided, however, that the Board may fix another time for the holding of its annua mesting.
Notice of this meeting shdl not be required.

b. Other Regular Meetings. The other regular meeting shdl be held on the 4th
Thursday of the month of September, at 2:00 p.m., at the principa office of the Corporation, or a any
other place designated from time to time by resolution of the Board. Said meeting shdl be held without
notice; provided, however, any regular meeting may be dispensed with by mgority vote of the Board.

C. Special Mestings.

@ Authority toCall. Specid meetings of the Board for any purpose may
be cdled a any time by the Chairman of the Board, if any, the President, or the Secretary, or any two
directors.

2 Notice.

€) Manner of Giving Notice. Notice of the time and place of specid
mesetings shdl be given to each director by one of the following methods:

1) by persond delivery of written notice;

2) by firg-classmall, postage prepaid;

3) by telephone, ether directly to the director or to a person at the
director's office who would reasonably be expected to communicate that notice promptly to the director;

or

4) by telegram, charges prepaid. All such notices shdl be given or
sent to the director's address to the tel ephone number as shown on the records of the Corporation.

(b) TimeRequirements. Noticessent by firgt-classmail shal bedeposited
inthe U.S. mall a least four (4) days before the time set for the meeting. Notices given by persona
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ddivery, telephone, or telegraph shdl be ddivered, telephoned, or given to the telegraph company at least
forty-eight (48) hours before the time set for the meeting.

(© Notice Contents. Thencticeshdl saethetimeof themeeting and the
place, if the place is other than the principa office of the Corporation. 1t need not specify the purpose of
the meeting.

(d) Waiver of Notice or Consent by Absent Directors.

1) WrittenWaiver or Consent. Thetransactionsof any directors
meeting, however caled or noticed and wherever held, shdl be as valid asthough taken a ameeting duly
held after regular cal and notice, if (1) aquorumispresent, and (2) either before or after the meeting each
director, not present in person or by telephone, sgns awritten waiver of notice, a consent to the holding
of the meeting, or an gpproval of the minutes of the meeting. All such waivers, consents, or approvasshal
be filed with the corporate records or made a part of the minutes of the meeting.

2) Waiver by Attendance. A director's attendance at a meeting
shdl dso condtitute awaiver of notice of that meeting, unless the director objects a the beginning of the
meeting to the transaction of any business because the meeting was not lawfully caled or convened. Also,
attendance at a meeting is not awaiver of any right to object to the consideration of mattersrequired to be
included in the notice of the meeting but not o included, if that objection is expressy made at the meeting.

Section 5.07  Executive Session. The Board may, with the approva of a mgority of a
quorum of directors, adjourn a meeting and reconvene in executive session to discuss and vote upon
personnel matters, litigation in which the Corporation is or may become involved, and orders of business
of agmilar nature. The nature of any and al business to be consdered in executive sesson shdl first be
announced in open session.

Section5.08. Compensationof Directors. Directorsshal receive no compensation for ther
services.

ARTICLE VI
COMMITTEES

Section 6.01. Committees of theBoard. The Board, by resolution adopted by a mgority
of the directors then in office, may create one or more committees, each consgsting of two or more
directors, to serve at the pleasure of the Board. Appointments to committees of the Board shal be by
mgjority vote of the directors then in office. The Board may appoint one or more directors as dternate
members of any such committes, who may replace an absent member a any meeting. Any such
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committee, to the extent provided in the resolution of the Board, shdl havedl of the authority of the Board,
except that no committee, regardless of Board resolution, may:

a.  Hill vacancies on the Board or in any committee which has the authority of the Board;

b. Edablish or fix compensation of the directors for serving on the Board or on any
committee;

c.  Amend or reped the Bylaws or adopt new bylaws;

d. Amend or reped any resolution of the Board which by its express terms is not so
amendable or repedlable,;

e.  Appoint any other committees of the Board or the members of these committees;
f.  Approve any contract or transaction to which the Corporation is a party and in which

one or more of its directors has a materid financia interest, except as such approva is provided for in
Section 5233(d)(3) of the California Corporations Code.

Section 6.02. Meetings and Actions of the Committees. Meetings and action of com-
mittees of the Board shal be governed by and held and taken in accordance with the provisons of Article
V of these Bylaws, concerning meetings and other action of the Board, except that the time for regular
mestings of such committees and the calling of specid mesetings thereof may be determined ether by
resolution of the Board or, if there is no Board resolution, by resolution of the committee of the Board.
Minutes shall be kept of each meeting of any committee of the Board and shdl be filed with the corporate
records. The Board may adopt rules for the government of any committee not inconsistent with the
provisons of these Bylawsor, in the absence of rulesadopted by the Board, the committee may adopt such
rules.

ARTICLE VII
OFFICERS

Section7.01.  Officers. Theofficersof the Corporation shdl includeaPresident, aSecretary,
and aTreasurer. The Corporation may aso have, at the Board's discretion, a Chairman of the Board, one
or more Vice Presidents, one or more assistant Secretaries, one or more assistant Treasurers, and such
other officers as may be appointed in accordance with Section 7.03 of these Bylaws. Any number of
offices may be hdd by the same person, except that neither the Secretary nor the Treasurer may serve
concurrently as either the President or the Chairman of the Board.
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Section7.02.  Election of Officers. Theofficersof the Corporation, except those appointed
in accordance with the provisions of Section 7.03 of this Article VI, shal be chosen by the Board, and
each shdl serve a the pleasure of the Board, subject to therights, if any, of an officer under any contract
of employment.

Section 7.03.  Other Officers. The Board may appoint and may authorize the Chairman of
the Board or the President or another officer to gppoint any other officersthat the Corporation may require,
each of whom shdl have the title, hold office for the period, have the authority and perform the duties
gpecified in the Bylaws or determined from time to time by the Board.

Section 7.04. Removal of Officers. Subject to the rights, if any, of an officer under any
contract of employment, any officer may be removed, with or without cause, by the Board or, except in
case of an officer chosen by the Board, by an officer onwhom such power of remova may be conferred
by the Board.

Section 7.05. Resignation of Officers. Any officer may resgn upon written notice to the
Corporation without prgudice to the rights, if any, of the Corporation under any contract to which the
officer isa party.

Section 7.06.  Vacancies in Office. A vacancy occurring in any office because of deeth,
resgnation, remova or other cause shdl be filled in the manner prescribed in these Bylaws for regular
gppointments to that office.

Section 7.07. Responsbilities of Officers.

a. Chairmanof theBoard. If aCharman of the Board is€eected, heor sheshdl presde
a mestings of the Board and shall exercise and perform such other powers and duties as the Board may
assign from time to time. If there is no President, the Chairman of the Board shall dso be the Chief
Executive Officer and shall have the powers and duties of the President of the Corporation prescribed by
these Bylaws.

b. Presdent/Chief Executive Officer. Subject to the control and supervison of the
Board, the President shdl be the Chief Executive Officer and Generd Manager of the Corporation and
shdl generdly supervise, direct and control the activities and affairs and the officers of the Corporation.
The President, in the absence of the Chairman of the Board, or if therebe none, shdl presde at dl meetings
of the Board. The President shall have such other powers and duties as may be prescribed by the Board
or these Bylaws.

c. VicePresdents. Intheabsence or disability of the Presdent, the Vice Presidents, if
any, in order of therr rank, shal perform dl of the duties of the President, and, when so acting, shdl have
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al the powersof and be subject to dl of therestrictions uponthe President. The Vice Presdentsshdl have
such other powers and perform such other duties as from time to time may be prescribed for them by the
Board or the Bylaws.

d  Secretary.

Q) Book of Minutes. The Secretary shall keep or cause to be kept, at the prin-
cipd office or such other place asthe Board may direct, abook of minutes of al meetings and actions of
the Board and of committees of the Board. The Secretary shall aso keep, or cause to be kept, at the
principa office in the State of Cdifornia, acopy of the Articles of Incorporation and Bylaws, as amended
to date. The Secretary shal dso maintain a complete and accurate record of the membership of the
Corporation, as well as arecord of the proceedings of al meetings of the membership.

(2 Notices, Seal and Other Duties. The Secretary shdl give, or cause to be
given, notice of al meetings of the Board and of committees of the Board required by these Bylawsto be
given. The Secretary shdl keep the sed of the Corporation in safe custody and shall have such other
powers and perform such other duties as may be prescribed by the Board or the Bylaws.

e. Treasurer.

Q) Books of Account. The Treasurer of the Corporation shall kegp or maintain,
or cause to be kept or maintained, adequate and correct books and accounts of the properties and
transactions of the Corporation, and shal send or causeto be sent to the Directorssuch financid statements
and reports as are required by law or these Bylaws to be given. The books of account shall be open to
ingpection by any director at al reasonable times.

(2 Deposit and Disbur sement of Money and Valuables. The Tressurer shdll
deposit all money and other valuables in the name and to the credit of the Corporation with such
depositories as may be designated by the Board, shdl disburse the funds of the Corporation as may be
ordered by the Board, shal render to the President or Chairman of the Board, if any, when requested, an
account of dl transactions as Treasurer and of the financid condition of the Corporation, and shadl have
other powers and perform such other duties as may be prescribed by the Board or the Bylaws.

(3) Bond. If required by theBoard, the Treasurer shall givethe Corporation abond
in the amount and with the surety or sureties specified by the Board for faithful performance of the duties
of the office and for retoration to the Corporation of dl its books, papers, vouchers, money and other
property of every kind in the possesson or under the control of the Treasurer upon death, resgnation,
retirement or remova from office.

ARTICLE VIII
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INDEMNIFICATION AND INSURANCE

Section 8.01. Right of Indemnity. To thefullest extent permitted by law, the Corporation
shdl indemnify its Directors, officers, employees and other persons described in Cdifornia Corporations
Code section 7237(a), including persons formerly occupying any such pogtion, agang dl expenses,
judgments, fines, settlements and other amounts actualy and reasonably incurred by them in connection
with any "proceeding,” asthat term is used in that section, and indluding an action by or in the right of the
Corporation, by reason of the fact that any such person is or was a person described in that section.
"Expenses,” as used in this bylaw, shdl have the same meaning as in Section 7237(a) of the Cdifornia
Corporations Code.

Section 8.02.  Approval of Indemnity. On written request to the Board by any person
seeking indemnification under section 7237(b) or section 7237(c) of the California Corporations Code,
the Board shdl promptly determine under section 7237(e) of the California Corporations Code whether
the gpplicable standard of conduct set forth in section 7237(b) or section 7237(c) hasbeen met and, if so,
the Board may authorize indemnification. If the Board can not authorize indemnification because the
number of directors who are parties to the proceedings with respect to which indemnification is sought
prevents the formation of a quorum of directors who are not parties to that proceeding, the Board shall
promptly cal ameeting of members. At that meeting, the members shdl determine under section 7237(e)
whether the applicable standard of conduct set forth in section 7237(b) or section 7237(c) has been met
and, if so, the members present a the meeting in person or by proxy may authorize indemnification.

Section8.03.  Advancement of Expenses. Tothefullest extent permitted by law and except
as otherwise determined by the Board in a specific instance, expenses incurred by a person seeking
indemnificationunder this Article of these Bylawsin defending any proceeding covered by thisArticle shdl
be advanced by the Corporation before final disposition of the proceeding, on receipt by the Corporation
of an undertaking by or on behdf of that person that the advance will be repaid, unless it is ultimately
determined that the person is entitled to be indemnified by the Corporation for those expenses.

Section 8.04  Insurance. The Corporation shal have power to purchase and maintain
insuranceto thefull extent permitted by law on behaf of itsofficers, directors, employees, and other agents,
againg any liability asserted againgt or incurred by any officer, director, employee, or agent in such capacity
or arigng out of the officer's, director's, employee's, or agent's status as such.

ARTICLE IX
ASSESSMENTSAND LIENS

Section 9.01. Charges and Assessments.
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a. Authority to Establish Assessmentsand Charges. The Board shdll, from timeto
time, in its discretion, establish charges and levy and collect such amounts by assessments to pay for the
cost and expense of operating the Corporation pursuant to its Articles of Incorporation and these Bylaws.
The charges and assessments shd| be sufficient to result in the accumulation and maintenance of areserve
fund, however, such reserves shdl not exceed twenty-five percent (25%) of the Corporation's annua
budget.

The Board, in the resolution fixing a charge or assessment, or in any subsequent
resolution, may fix and prescribe the time when such charge or assessment, or the severd ingtalments
thereof, shal be payable, and the time when the same, if not paid, shal be and become delinquent.

b.  Creation of Obligation and Lien Except as otherwise provided in this Article IX,
each member shall have a persona obligation to pay al assessments, charges and other monetary sums
which are duly levied againgt hisher/its membership interest by the Corporation, and which become due
while he/she/it is the owner of such membership interest. Such assessments, charges and other sums shall
aso condtitute a lien upon the memberships of the Corporation from the date upon which the board of
directors adopts the resolution levying the assessments.

Section9.02.  Operating Fund. Thereshdl be an operating fund, into which the Corporation
shdl deposit dl moniespaid toit as: a) regular assessments, b) specid assessments, €) miscellaneous fees,
and d) income and profits attributable to the operating fund; and from which the Corporation shal make
disbursements in performing the functions for which the foregoing assessments are levied.

Section9.03  Levy of Assessment. Everylevy of anassessment shal bemade by resolution
of the Board and shdll:

a. ldentify the bassfor determining the assessment;
b.  Specify the amount thereof and to whom and whereiit is payable;
c. Fix adate on which the assessment is payable;

d. Fix adate, not lessthan thirty (30) or more than sixty (60) days from the date on which
the assessment is payable, and which such assessment becomes delinquent if not paid;

e. Fixadate not less than fifteen (15) or morethan sixty (60) daysfrom the date on which
the unpaid assessment becomes delinquent for the sale of delinquent membershipsand an hour and aplace
for such sde of delinquent memberships.
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Section 9.04  Notice of Assessment. On or before the date an assessment isfirst payable,
the Secretary of the Corporation shdl give notice thereof in substantidly the following form:

SANTA PAULA BASIN PUMPERS ASSOCIATION, INC.

"Notice is hereby given that the Board of Directors on (Date) has
levied an assessment of $ per membership upon the members of
the Corporation payable to (to whom and where) . A
copy of the basisfor determining the assessment is attached to this notice,
Any memberships upon which this assessment remains unpaid on __(date
fixed)  will beddinquent. Unlesspayment ismadeprior to ddinquency,
in its discretion the Board has the right to bring a civil action againg the
member to recover the delinquent assessments, together with a pendty of
5% of the amount of any such delinquent charges or assessments plus
interest accruing a 0.5% per month on any such ddinquent charges or
assessments, or the memberships or as many of them as may be necessary
to pay the delinquent charges or assessments, together with apendty of 5%
of the amount of the delinquent charges or assessments plus interest
accruing at 0.5% per month on any such delinquent charges or assessments,
on such memberships, may be 1) sold a (particular place)

on (Date) at _ (hour) of such date, or 2) be forfeited to the
Corporation. (Name of Secretary with location of office)."

Section 9.05. Service of Noticeof Assessment. Thenotice of assessment shdl be served
personally upon each holder of record of membershipsassessed; provided, however, that inlieu of persona
service the notice may be mailed to each such member, addressed to the last address of the member
appearing on the books of the Corporation or givenby the member to the Corporation for the purpose of
notice or, if no such address gppears or is given, a the place where the principa executive office of the
Corporationislocated, and published oncein some newspaper of generd circulationinthe County inwhich
the principa executive office of the Corporation is located.

Section 9.06  Delinquent Rates, Charges and Assessments. In the event any member
dlows the payment of any charge or assessment, or any installment of such charge or assessment, to
become ddinquent, the Corporation may, in the discretion of the Board, refuseto transfer on its booksthe
memberships of such delinquent member, unless and until such delinquent member pays dl charges and
assessments then due and that had become delinquent, together with apenalty of five percent (5%) of the
amount of any such delinquent charges or assessments plusinterest of one-haf of one percent (0.5%) per
month on the amount of any such delinquent charges or assessments, and any and dl costs and expenses,
induding reasonable attorneys fees and costs, incurred by the Corporation in attempting to collect or
enforce the charges or assessments which have become delinquent.
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Section 9.07. Lien and Collection of Assessment. The Corporation shdl have alien on
its memberships for al assessments levied thereon. Any assessment shdl conditute a lien upon
memberships of the Corporation from the date the Board adopts the resolution levying the assessments.

The Corporation shdl provide for the enforcement of the lien upon the memberships. Inthe event
of delinquency in the payment of assessments, the Corporation shal have the power and authority,
exercisable in the manner provided by law, 1) to bring a civil action againgt the member to recover the
delinquent assessments, 2) to sell and transfer such memberships or so many of such membershipsasare
necessary to pay the amount of the delinquent assessment and rates or charges, the pendty thereon, and
the costs and expenses, including reasonable attorneys fees and costs, incurred by the Corporation in
attempting to collect same.

At least fifteen (15) days before the date fixed for the sde of ddinquent memberships, a written
notice of the time, date and place of said sde shall be served personally upon the holder of record of said
memberships or sent to said member by registered or certified mail addressed to the last address of the
member appearing on the books of the Corporation or given by the member to the Corporation for the
purpose of notice. Any such sdle may be postponed from time to time by announcement a the time and
place last scheduled for the sdle.

Only those persons or entities who meet the requirements for ownership of memberships as
provided inthe corporate Articlesof Incorporation and Bylawsshal beentitled to purchase such delinquent
memberships a such a sde and become the owner thereof, and subsequent transferees of said
memberships shdl aways belimited to those persons or entitieswho meet the requirementsfor ownership
of memberships. The purchaser of said delinquent memberships at such a sde, and any subsequent
transferee of said memberships, shdl acquire and have dl the rights of a member in this Corporation to
which the memberships are entitled upon the same terms and conditions enjoyed by other members.

In the event that the delinquent memberships cannot be sold for the amount of delinquent assess-
ments and rates or charges, the penalty thereon, and the cost and expenses incurred by the Corporation
in attempting to collect same, the Corporation shall have the power and authority to require that the
ddinquent memberships be forfeited to the Corporation.

After a sde or forfeiture of memberships for the nonpayment of the assessment, the holder or
owner of the delinquent memberships shal surrender the certificate for such memberships to the -
Corporation for cancdlation. This duty may be enforced by order or decree of court, and such holder or
owner shdl beliablefor damagesto the Corporation for failure to surrender the certificate for cancellation
upon demand without good cause or excuse, and shall pay dl attorneys fees and costs incurred by the
Corporation in obtaining said certificate.
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An assessment made in accordance with the Bylaws shal not beinvalidated by afailureto publish
the notice of assessment, nor by the nonperformance of any act required in order to enforce the payment
of the assessment.

ARTICLE X

RECORDSAND REPORTS

Section10.01. Maintenance of CorporateRecords. The Corporation shall keep atitsprin-
cipa place of business(or at such other place asthe Board shdl prescribe) the membership register; books
and records of account; the origina or a copy of the Articles of Incorporation and Bylaws, as each shal
be amended to date; and the minutes in written form of the proceedings of the members, Board and
committees of the Board, which shal be made available for ingpection and copying by any member of the
Corporation or by higher/its duly appointed representative, at any reasonable time and for a purpose
reasonably related to such person's interest as a member.

Section 10.02. Inspection Rules. TheBoard shdl establish reasonable ruleswith respect to:
1) natice to be given to the custodian of records by the member desiring to make the inspection, 2) hours
and days of the week when such inspection may be made, and 3) payment of the cost of reproducing
copies of documents requested by a member.

Section 10.03. Inspection by Directors. Every Director shdl have the absolute right at any
reasonable time to inspect al books, records and documents of every kind and the physical properties of
the Corporation and the records of each of its subsidiary corporations. Thisinspection by adirector may
be made in person or by an agent or attorney, and the right of ingpection includes the right to copy and
make extracts of documents.

Section 10.04. Annual Report totheBoard. Except asprovided under Section 8321 of the
Cdlifornia Corporations Code, not later than 120 days after the close of the Corporation'sfisca year, the
Board shadl cause an annud report to be sent to al members of the Board. Such report shall contain the
following information in reasonable detail:

a. Theassatsand liabilities, including thetrust funds, of the Corporation as of the end of the
fiscd year.

b.  The principa changesin assatsand lidbilities, including trust funds, during thefiscd year.

c. Therevenueor rece ptsof the Corporation, both unrestricted and restricted to particular
purposes, for the fiscal year.
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d. The expenses or disbursements of the Corporation, for both genera and restricted
purposes, during the fisca year.

Section 10.05. Annual Statement of Certain Transactions and Indemnifications. The
Corporation shal prepare annualy and furnish to each director a statement of any transaction or
indemnification of the following kind not later than 120 days after the close of the Corporation'sfisca year
in which any such transaction or indemnification took place:

a. Any transaction to which the Corporation, its parent or its subsidiary was a party, and
inwhich any director or officer of the Corporation, its parent or subsidiary (but mere common directorship
shdl not be considered such aninterest) had adirect or indirect materid financia interest, if such transaction
involved over fifty thousand dollars ($50,000), or was one of a number of transactions with the same
person involving, in the aggregeate, over fifty thousand dollars ($50,000).

b.  Anyindemnificationsor advances aggregating more than ten thousand dollars ($10,000)
paid during the fisca year to any officer or director of the Corporation pursuant to Section 8.01 hereof.

The statement shdl include a brief description of the transaction, the names of the director(s) or
officer(s) involved, ther rdationship to the Corporation, the nature of such person's interest in the
transaction and, where practicable, the amount of such interest; provided, that in the case of apartnership
in which such person is a partner, only the interest of the partnership need be stated.

Section 10.06. Annual Report to the Members.

a. Annua Reports. TheBoard shdl cause an annud report to be sent to the members
not later than 120 days following the close of the Corporation'sfisca year. Theannua report shdl contain
the information specified in Section 10.04 of these Bylaws.

b. Annual Statement of Certain Transactionsand | ndemnifications. Aspart of the
annua report to al members, the Corporation shdl annudly prepare and mail or deliver to each member
and furnish to each director a statement of any transactionor indemnification of thefollowing kind no later
than 120 days following the close of the Corporation's fiscal year in which the reportable transaction or
indemnification first occurred:

Q) Any transaction to which the Corporation and to which an "interested person”
had adirect or indirect materid financid interest, which involved morethan fifty thousand dollars ($50,000)
or was one of anumber of transactions with the same interested person involving, in the aggregate, more
than fifty thousand dollars ($50,000). For this purpose, an "interested person” is either of the following:
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@ Any director or officer of the Corporation, its parent, or subsidiary (but
mere common directorship shall not be considered such an interest); or

(b) Any holder of more than ten percent (10%) of the voting power of the
Corporation, its parent, or its subsdiary.

The statement shdl include abrief description of the transaction, the namesof interested
persons involved, their relationship to the Corporation, the nature of their interest in the transaction and,
if practicable, the amount of that interest, provided that if the transaction was with a partnership in which
the interested person is a partner, only the interest of the partnership need be stated.

(2 Any indemnifications or advances aggregating more than ten thousand dollars
($10,000) paid during the fisca year to any officer or director of the Corporation under Article VIII of
these Bylaws, unless that indemnification has adready been approved by the members under the Cdifornia
Nonprofit Mutual Benefit Corporation Law.

Section 10.07. Budgets and Financial Statements.

Financid statements for the Corporation shall be regularly prepared and distributed to al
members as follows.

a. A budget for each fiscd year, consgting of at least the following information, shal be
digtributed not less than forty-five (45) days nor more than sixty (60) days before the beginning of the
Corporation's fiscd year:

Q) Estimated revenue and expenses on an accrua basis.

(2 The amount of total cash reserves of the Corporation currently available.

b.  Anannud report conssting of the following shal be digtributed with 120 days after the
close of thefiscd year:

Q) A baance sheet as of the end of the fiscd year;
2 An operating (income) statement for the fiscd year; and

3 A staement of the changesin financid position for the fiscd year.

ARTICLE Xl
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CONSTRUCTION AND DEFINITIONS

Unlessthe context otherwise requires, the generd provisions, rules of congtruction and definitions
in the Cdifornia Nonprofit Mutual Benefit Corporation Law shall govern the construction of these Bylaws.
Without limiting the generdity of the above, the masculine gender includes the feminine and neuter; the
sngular indudes the plura and the plura includes the singular; and the term "person” includes both alegd
entity and a natura person.

ARTICLE XII
AMENDMENTS

Section 12.01. Adoption or Amendment by Members. New bylaws may be adopted or
these Bylaws may be amended or repealed by approva of amgjority of the membersof the Corporation.
The term "mgority,” as used in this section, is as defined in the Cdifornia Nonprofit Mutud Benefit
Corporation Law.

Section 12.02. Amendment by Board. Subject to theright of membersunder Section 12.01
hereinabove, bylaws other than a bylaw fixing or changing the authorized number of directors, or the
minimum and maximum number of directors, or a bylaw materidly and adversdy affecting the rights of
membersasto voting or transfer, may be adopted, amended, or repeaed by amgority vote of the Board.

Section 12.03. _Maintenance of Records. The Secretary of the Corporation shdl seethat a
true and correct copy of al amendments of the Bylaws, duly certified by the Secretary, is attached to the
officdd Bylaws of the Corporation and is maintained with the officid records of the Corporation at the
principa office of the Corporation.
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CERTIFICATE OF AMENDMENT OF BYLAWS

I, the undersigned, certify that I am the current Secretary of the of the Santa Paula
Basin Pumpers Association, Inc., a California Nonprofit Mutual Benefit Corporation, and
the above Bylaws are the Bylaws of this Corporation as amended on May 26, 2005.

/

Executed on June 3_@2005, at Santa Paula, California.

Secretary

SB 374153 v1:007655.0001
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