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AMENDED AND RESTATED BYLAWS
OF ALTA CALIFORNIA REGIONAL CENTER, INC.

ARTICLE 1, OFFICES
Section 1.01. Principal Office. The principal office of the corporation for
the transaction of its business is located at 2135 Butano Drive, Sacramento,
California. The Board of Directors may change the principal office from one
location to another within the named county by resolution. Any change of
location of the principal office shall be noted by the Secretary on these Bylaws

opposite this Section, or this Section may be amended to state the new location.

Section 1.02. Other Offices. The corporation may also have offices at
such other places as its business may require and as the Board of Directors may

from time to time designate.

ARTICLE 2, MEMBERS
Section 2.01. Members are Directors. There shall be one class of
members who shall be the directors of the corporation, and the directors shall be
the only members of the corporation. Any person who becomes a director,
whether an Elected Director or a Designated Director (as defined in Section 3.01
below), shall become a member upon the assumption of office as a director and

remain a member only so long as he/she continues as a director.



Section 2.02. No Personal Liability. No member or director of this
corporation shall be personally liable for the debts, liabilities or obligations of the

corporation.

ARTICLE 3 - DIRECTORS
Section 3.01. Elected and Designated Directors. The number of
directors of the corporation shall be 22 until changed by an amendment to these
Bylaws. There shall be 19 “Elected Directors” and three “Designated Directors”.
Unless the context indicates otherwise, all references in these Bylaws to
“directors” means both the Elected Directors and the Designated Directors.

(a) The Elected Directors shall demographically represent the areas
served by the corporation, as follows: (1) six directors shall be from Sacramento
County; (2) two directors shall be from Placer County; (3) one director shall be
from each of the eight remaining counties in the corporation’s catchment area
(that is, Alpine, Colusa, El Dorado, Nevada, Sierra, Sutter, Yolo and Yuba
Counties); and (4) three directors shall be directors-at-large.

(b) The Designated Directors are as follows: (1) one director shall be
designated from the corporation’s Consumer Advisory Committee (see Welfare
and Institutions (“W&I") Code §4622(h)); (2) one director shall be designated
from the corporation’s Provider Advisory Committee (W&l Code §4622(i)); and
(3) and one director shall be designated from the corporation’s Family Advisory

Committee.



Section 3.02. Number of Directors. The maximum number of
directors shall not exceed twenty-two. At no time shall the number of directors

be reduced to less than three elected directors.

Section 3.03. Qualifications. Each of the 16 Elected Directors
who represent specific counties in the corporation’s catchment area must at all
times reside in the county that he or she represents, and all of the directors must
demonstrate interest in the rights and issues of persons with developmental
disabilities. In accordance with the provisions in W&l Code §4622, all directors
shall (1) have a demonstrated interest in, or knowledge of, developmental
disabilities, (2) have legal, legislative, finance, management, public relations;
and/or developmental disability program skills, (3) represent the various
categories of disability served by the corporation, and (4) reflect the geographic
and ethnic characteristics of the area served by the corporation. In addition, the
directors shall be selected so that at least 50 percent of the Board of Directors
are persons with developmental disabilities or their parents or legal guardians,
and at least 25 percent of the Board of Directors are persons with developmental

disabilities.

Section 3.04. Additional Qualifications: Conflicts of Interest. In order

to prevent potential conflicts of interest, no director shall be any of the following:
(1) an employee of the State of California Department of Developmental Services

or any state or local agency which provides services to a consumer of the



corporation, if employed in a capacity which includes administrative or policy
making responsibility or responsibility for regulation of the corporation; (2) an
employee or a member of the State of California Council on Developmental
Disabilities or an Area Board on Developmental Disabilities; (3) an employee or
member of the governing board of any entity from which the corporation
purchases consumer services (except for the one Designated Director appointed
by the Provider Advisory Committee as provided in Section 3.01(b) above); (4)
have a “financial interest”, as defined in California Government Code §87103, in
the corporation’s operations, except as a consumer of its services; or (5)
otherwise be a person barred from serving as a director on the Board of Directors

by applicable law or government regulation (W&l Code §4626).

Section 3.05. Terms of Office. Elected Directors may serve for
not more than seven out of every eight years (see W&l Code §4622(f)).
Designated Directors shall be chosen annually by the respective advisory

committees and may serve up to a maximum of three successive one year terms.

Section 3.06. Commencement of Terms of Office. Board of

Director Officers and Designated Directors shall begin their term of service the
first day of July following their election. The remaining Board of Director

positions shall be filled by eligible applicants as the positions become vacant.



Section 3.07. Automatic Termination of Elected Director’'s
Term. Notwithstanding any provision in these Bylaws to the contrary, the
position of any of the 16 Elected Directors who represent specific counties in the
corporation’s catchment area shall be terminated automatically, regardless of the
time served, whenever (1) the corporation ceases to have an agreement with the
State of California for providing services to the county represented by the
respective director and (2) the remaining directors determine that the corporation
has in fact ceased to provide services for such county. In such event, the overall
number of directors and the overall number of Elected Directors shall be
automatically reduced accordingly, and Section 3.01 above shall be deemed so
modified.

Section 3.08. Election and Designation of Directors.

(a) Elected Director positions are to be filled by eligible applicants
proposed by the Board Development Committee as those positions become
vacant. When muitiple candidates are proposed for a vacant board seat, the
candidate receiving the votes of the majority of the directors at the meeting,
where a quorum is present, shall be elected. In the absence of a majority vote
for any vacant director seat, a run-off election between the two candidates
receiving the highest number of votes for any seat, though not a majority, shall
be held at the same meeting, and the candidate receiving the majority vote shall
be elected.

(b) The three Designated Directors are to be appointed from the



respective Advisory Committee and ratified by the Board of Directors in June of

each year.

Section 3.09. Exercise of Powers. The directors shall exercise
all the powers of the corporation, control its property, and conduct its affairs,
except as expressly otherwise prohibited by law. Without prejudice to or limitation
upon their general powers, the directors are hereby given full power and authority
in respect to the following matters:

(a) To carry out the purposes of the corporation as expressed in its
Articles of Incorporation and these Bylaws, to conduct, manage and control the
affairs and business of the corporation, and to make such rules and regulations
therefor not inconsistent with law, the Articles of Incorporation or these Bylaws,
as they may deem best.

(b) To appoint and remove, at its pleasure, the Officers of the corporation
and, except as otherwise provided in these Bylaws, to prescribe the Officers’
duties and responsibilities.

(c) To establish, in addition to the standing committees described in these
Bylaws, such committees as the Board of Directors may deem necessary or
desirable, and to fix the duties and powers of such other committees.

(d) To purchase property and assets and to incur indebtedness, from time
to time, in the name of the corporation and to execute notes, mortgages, deeds
of trust, or other forms of security in which indebtedness may be secured.

(e) To delegate to the management of the corporation the day-to-day



operations of the business of the corporation provided that all corporate powers
shall be exercised under the ultimate direction of the Board of Directors.

(P In addition to the specific powers granted and the duties imposed upon
the Board of Directors by these Bylaws, to do and perform every act or thing
whatsoever lawfully devolving upon the Board of Directors or which may be
conferred upon the Board of Directors, unless these Bylaws, the Articles of

Incorporation or applicable law shall specifically otherwise provide.

Section 3.10. Duties Imposed by Law, Articles or Bylaws. It
shall be the duty of the directors to:

(a) Perform any and all duties imposed on them collectively or
individually by law, by the Articles of Incorporation of this corporation, and by
these Bylaws.

(b) Appoint and remove, employ and discharge, and, except as otherwise
provided in these Bylaws, prescribe the duties and fix the compensation of the
corporation's Executive Director (see Section 4.08 below).

(c) Meet at such times and places as required by these Bylaws.

Section _3.11. Compensation. Directors shall serve without

compensation.

Section 3.12. Meetings.

(a) Location. Meetings shall be held at the principal office of the



