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CORPORATE BYLAWS 
 

of 
 

U-SNAP ALLIANCE 
 

(a nonprofit mutual benefit corporation) 
 

 
ARTICLE I 
OFFICES 

 
1.1 Principal Office:  The principal office for the transaction of the business of this 

Corporation is fixed and located at 17431 Lakeview Drive, Morgan Hill, CA  95037.  The Board 
of Directors is hereby granted full power and authority to change the said principal office from 
one location to another. 
 

1.2 Other Offices:  Branch or subordinate offices may at any time be established by 
the Board of Directors at any place or places where this Corporation is qualified to do business. 
 

ARTICLE II 
PURPOSES 

 
2.1 Purposes:  The Corporation is a non-profit mutual benefit corporation formed to 

create a low cost, protocol independent serial interface standard for connecting Home Area Net-
work (HAN) devices to Smart Meters. This standardized framework will leverage existing stan-
dards wherever possible. 
 

The purposes for which the Corporation is organized are to: 
 

(a) Define a serial interface connector standard for HAN devices to accom-
modate one or more communication protocol modules;  
 

(b) Make appropriate use of standards created by other standards bodies, 
agencies and associations wherever possible; 

 
(c) Promote the ratification, approval and adoption of such specifications de-

veloped by the Corporation to utilities, regulators and device manufacturers;  
 
(d) Establish certification guidelines and procedures to ensure compatibility 

and interoperability of the standard among third party products; 
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(e)  Provide a forum and environment whereby the Corporation’s Members may 
meet to approve suggested revisions and enhancements that evolve the relevant specifica-
tions; and provide a forum whereby users may meet with developers and providers of re-
lated products and services to identify requirements for interoperability and general us-
ability; and 

 
(f) Educate the business and consumer communities as to the value, benefits 

and applications for such a standard in consumer and commercial products and services 
through public statements, publications, trade shows demonstrations, seminar sponsor-
ships and other programs established by the Corporation. 
 
 

 
ARTICLE III 

MEMBERSHIP 
 
 3.1 Statutory Members: The Corporation shall have members who shall be “members” 
as that term is defined in Section 5056 of the California Corporations Code or any successor 
statute and shall constitute the statutory membership of the Corporation, within the meaning of 
the California Corporations Code and these bylaws.  Promoter Members shall be the only statu-
tory members of the Corporation.  The Promoter Members shall have all of the rights of mem-
bers of a California Mutual Benefit Corporation, which are provided in the California Corpora-
tions Code and these bylaws.  The Board of Directors may, from time to time, designate addi-
tional membership classifications. 
 
  3.1.1 Promoter Members: The Corporation shall have Promoter Members who are a 
person or entity who or that supports the purpose of the Corporation; applies for Promoter 
Member status in the Corporation; executes and delivers a Promoter Member Agreement agreeing 
to comply with all terms of membership in the Corporation; timely pays all required dues and 
assessments; and is approved for admission by a simple majority vote of the Board of Directors.  
Promoter Member Membership shall be limited to the first fifteen (15) Members who comply 
with these requirements.  A Promoter Member who or that ceases to satisfy the qualifications for 
Membership shall be terminated as a Member as set forth in Section 3.4 hereof.  In addition to 
the rights generally afforded to all Members, Promoter Members shall be granted the specific ad-
ditional rights stated in this Section 3.1.1.  Among other benefits specifically afforded to Pro-
moter Members who remain in good standing are:  
 
  (a) The permanent right to appoint a representative to a seat on the Board of Di-
rectors of the Corporation;   
 
  (b) The right to be listed (with a hyperlink to the Member’s website) as a Promoter 
Member on the Corporation’s website;  
 
  (c) The right to access any and all portions of the Corporation’s website and any 
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electronic transmissions therefrom via reflector, including the right to access the Member-only 
discussion groups;  
 
  (d) The right to have a representative appointed by the Board of Directors act as 
the chairperson of a Committee or a Work Group; 
 
  (e) The right to review any and all specifications, including drafts thereof; 
 
  (f) The right to approve final specifications; 
 
  (g) The right to access Promoter Member-only confidential information, including 
but not limited to the internal working documents of the Corporation;  
 
  (h) The right to serve on and chair Committees and Work Groups hereunder;  
 
  (i) The right to use logos in accordance with Corporation guidelines;  
 
  (j) The right to test and certify products for conformance; and 
 
  (k) In addition to the foregoing, such additional benefits to which all Promoter 
Members may be entitled as provided from time to time by the Board of Directors. 
 

3.1.2 Admission to Membership:  The Founding Members (defined below) are 
hereby admitted as Promoter Members for life, provided that any Founding Member may, 
at its option, voluntarily withdraw as a member at any time.  Admission of any other 
Promoter Member shall require a simple majority (>50%) vote of all members of the 
Board of Directors, and such a determination shall be based on the then-current criteria 
and conditions of membership adopted by the Board of Directors. 

 
3.1.3 Founding Members:  Notwithstanding any provision set forth in these 

Bylaws to the contrary, Founding Members of the Corporation (Radio Thermostat Com-
pany of America and Sensus Metering Systems) shall not be required to pay dues, special 
fees or assessments at any time, but may voluntarily elect to do so.  Founding Members 
shall participate as non-fee paying Promoter Members for the first year of the Corpora-
tion. Following the first year of the Corporation, each Founding Member may, at its op-
tion, participate as either a Promoter Member or a Contributor Member, conforming to 
appropriate membership guidelines, other than payment of dues, special fees or assess-
ments.  The provisions of this Section 3.1.3 may not be repealed or amended without the 
consent of each Founding Member. 

 
 3.2 Non-Statutory Members: In addition to Promoter Members, the Corporation shall 
have categories of non statutory member participants, who shall be referred to as collectively as 
“Participants.”  There shall be four separate classes of Participants, which shall be designated as 
“Contributor Members,” “Influencing Members,” “Liaison Members,” and “Advisory Council 
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Members,” respectively.  Despite this terminology, none of the Participants shall be “members” 
of the Corporation as defined in Section 5056 of the California Corporations Code or any succes-
sor statute, nor shall they have any of the rights of members provided by the California Corpora-
tions Code.  Participants shall have only those rights expressly set forth in these Bylaws or ex-
pressly granted by resolution of the Board of the Corporation.  Rights of Participants, whether 
set forth in these bylaws or in a resolution of the Board, are subject to change or elimination by 
the Board at any time on a going forward basis, provided that that dues, fees and assessments 
shall be equal for all members of each class of Participants.  The qualifications, rights and duties 
of the various classes of Participants are set forth below. 
 
  3.2.1 Contributor Members: Contributor Membership shall be open to all individu-
als or entities that are supportive of the purposes and goals of this Corporation and is intended 
primarily for key suppliers of equipment and technology to specifications.  Contributor Mem-
bers must each execute and deliver a Participation Agreement and thereafter maintain their Con-
tributor Membership in good standing.  Among other benefits specifically afforded to Contribu-
tor Members who remain in good standing are:  
 
   (a) The right to be listed (with a hyperlink to the Member’s website) on the  
Corporation’s website;  
 
   (b) Use of designated Corporation logo at times that the Corporation has 
rights to use the Contributor Member’s logo;  
 
   (c) The right to access select portions of the Corporation’s website and any 
electronic transmissions therefrom via reflector, including the right to access select Member-only 
discussion groups;  
 
   (d) The right to join and participate in the activities of the Work Groups of 
such Committee with such limited voting rights granted by the Board of Directors in Committee 
and Working Group proceedings in order to give them a voice in the development of specifica-
tions;  
 
   (e) Complete access to all specifications, including drafts thereof;  
 
   (f) The right to attend any general meetings of the Corporation; and 
 
   (g) The right to test and certify products for conformance. 
 
  3.2.2 Influencing Members:  Influencing Membership shall be open to all individu-
als or entities that are supportive of the purposes and goals of this Corporation and is intended 
primarily for utilities, regulators, consultants, academics and other entities interested in contrib-
uting to the development of the specification.  Influencing Members must each execute and de-
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liver any required Participation Agreement. Among other benefits specifically afforded to Influ-
encing Members who remain in good standing are:  
 
   (a) The right to be listed on the Corporation’s website;  
 
   (b) Use of designated Corporation logo at times that the Corporation has 
rights to use the Influencing Member’s logo;  
 
   (c) The right to access select portions of the Corporation’s website and any 
electronic transmissions therefrom via reflector, including the right to access select   
Member-only discussion groups;  
 
   (d) The right to join and participate in the activities of the Work Groups of 
each Committee in order to give them a voice in the development of specifications;  
 
   (e) Complete access to all specifications, including drafts thereof; and  
 
   (f) The right to attend any general meetings of the Corporation. 
 
  3.2.3 Liaison Members: Liaison Membership is a special non-statutory member-
ship class that is subject to invitation of the Board of Directors for entities that are supportive of 
the purposes and goals of this Corporation, which allow for mutual logo usage, but that cannot 
technically join the Corporation.  Liaison Members must each execute and deliver any required 
Participation Agreement or equivalent documents. Among other benefits specifically afforded to 
Liaison Members who remain in good standing are:  
 
   (a) The right to be listed on the Corporation’s website; and 
 
   (b) The right to attend any general meetings of the Corporation. 
 
  3.2.4 Advisory Council Members:  Advisory Council Membership is a special non-
statutory membership class that is subject to invitation by the Board of Directors for other indi-
viduals or entities that are supportive of the purposes and goals of this Corporation. Advisory 
Council Members must each execute and deliver any required Participation Agreement. The bene-
fits and rights of Advisory Council Members shall be determined by the Board of Directors but 
shall not include the right to vote, hold office in the Corporation or use the Corporation’s intel-
lectual property rights.   Among other benefits specifically afforded to Advisory Council Mem-
bers are:  
 
   (a) The right to be listed on the Corporation’s website; and  
 
   (b) The right to attend designated meetings at the invitation of the Board of 
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Directors.  
 

3.3 Fees, Dues and Assessments:  The Board of Directors shall determine the initial 
membership fees, dues and assessments for membership and/or participation in the Corporation.  
Fees, dues and assessments for membership in the Corporation may be increased or decreased by 
the Board, in its discretion, at any time; provided, that dues and assessments may not be in-
creased retroactively.  Membership in the Corporation of each Member, other than a Founding 
Member, must be renewed on an annual basis on the anniversary of such Member’s becoming a 
Member (each such anniversary, a “renewal date”), and membership fees will be invoiced at 
each such anniversary period.  At least thirty (30) calendar days prior to the renewal date for a 
Member, the Corporation shall send notice of renewal to such Member, along with a statement 
notifying the Member as to the annual dues for the following one-year renewal period of mem-
bership.  If a Member does not notify the Corporation in writing prior to the applicable renewal 
date that it does not desire to continue its membership, then such Member’s membership shall be 
automatically renewed for such one-year renewal period. Members shall be obligated to make 
payment of annual membership fees within thirty (30) calendar days of written invoice of such 
fees by the Corporation.  If the Corporation intends to charge any special fees, dues or assess-
ments (other than annual membership fees), it shall notify the Members in writing at least thirty 
(30) calendar days in advance of the date for payment of such special fees, dues or assessments.  
In such event, each Member who is required to pay such fees, dues or assessments shall, at its 
option, have the right to either pay such special fees, dues or assessments, or notify the Corpora-
tion in writing that it desires to discontinue its membership.  Discontinuation of a Member’s 
membership shall be the Corporation’s sole and exclusive remedy for a Member’s failure to pay 
any required fees, dues or assessments, whether annual or special. 
 

3.4 Termination of Membership:  The membership of any Member shall terminate 
upon the occurrence of any one or more of the conditions set forth in this Section 3.4.  Upon 
termination or expiration of the status of a Member in the Corporation, all rights and privileges 
associated with being a Member shall terminate: 
 

3.4.1 Resignation:  A Member may resign from the Corporation at any 
time by filing a resignation letter with the Chairperson, Secretary or Executive Di-
rector of the Corporation.  No pro rata refund of any membership fees, dues or 
assessments shall be made for the balance of the calendar year in which the resig-
nation is effective. 

 
3.4.2 Expiration:  A membership issued for a period of time shall expire 

when such period of time has elapsed unless the membership is renewed. 
 
3.4.3 Dues and Assessments:  Membership shall terminate upon the 

failure of the Member to pay any fees, dues or assessments within the time peri-
ods established by the Board of Directors. 
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3.4.4 Termination of Agreement:  Membership shall terminate upon 
termination or expiration of the, as applicable, Participation Agreement or Pro-
moter Member Agreement.  

 
3.4.5 Other Terminations: In the event that a Promoter Member fails to 

adhere to the Corporation’s objectives or acts in a disparaging manner where the 
Corporation is concerned, the Board of Directors can vote to terminate the Pro-
moter Member’s membership with a super majority vote (3/4 majority). 

 
3.4.6 Violation of Intellectual Property Rights (“IPR”) Policy:  In the 

event that a Member has violated the terms and conditions of the IPR Policy, the 
Board of Directors can vote to terminate the Member’s membership with a super 
majority vote (3/4 majority). 

 
3.5 Non-Liability:  No Member shall be personally liable for the debts, liabilities or 

obligations of this Corporation. 
 

3.6 Nontransferability:  No Member may transfer for value or otherwise a member-
ship interest or any right arising therefrom, and all rights of membership shall cease upon the 
Member’s bankruptcy, resignation, expulsion or dissolution.  In the case of a merger or acquisi-
tion of a Member company by another company, the rights of membership shall be continued to 
the new legal entity unless otherwise provided in the, as applicable, Participation Agreement or 
Promoter Member Agreement. 
 

3.7 Distribution of Assets Upon Dissolution:  Upon a dissolution or liquidation of 
this Corporation, and after all of the known debts and liabilities of this Corporation have been 
paid or adequately provided for in accordance with Section 8713 of the California Nonprofit 
Corporation Law, the Board of Directors shall: (a) return to the Members any unused portions of 
dues paid by Members for any particular fiscal year; and (b) thereafter, transfer remaining assets 
and/or intellectual property rights of the Corporation which are not appropriate for transfer to the 
general public, such as any trademarks or logos of the Corporation, to another Section 501(c)(6) 
organization, as determined by the Board of Directors whose purposes are similar to the Corpo-
ration.  Any such assets not disposed of in accordance with the aforementioned procedures shall 
be disposed of by a court of competent jurisdiction of the county in which the principal office of 
the Corporation is then located to such organization or organizations, as said court shall deter-
mine, that are organized and operated exclusively for such purposes. No part of the Corpora-
tion’s net earnings will inure to the benefit of any Member, Director or any third person. 
 

ARTICLE IV 
MEMBERSHIP MEETINGS 

 
4.1 Place of Meetings:  All meetings of Members shall be held at any place within or 

outside the United States of America which may be designated by the Board of Directors pursu-
ant to the authority hereinafter granted to the said Board of Directors, or by the written consent 
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of all Promoter Members entitled to vote thereat, given either before or after the meeting and 
filed with the Secretary of the Corporation. 
 

4.2 Regular Meetings:  Regular meetings of Members of the Corporation shall be 
held at such dates and at such times and places as determined by resolution of the Board of Di-
rectors.  Additional Member meetings may be set as determined by the Board of Directors and 
pursuant to notification as defined in these Bylaws. 
 

4.3 Special Meetings:  Special meetings of Members, for any lawful purpose or pur-
poses whatsoever, may be called at any time by the Chairman, the Board of Directors, or by 
twenty percent (20%) or more of Promoter Members entitled to vote.  Notice of such request 
must be submitted to the Chairman, the Vice-Chairman or Secretary.  The notice must state the 
business to be transacted at the special meeting.  It shall be the duty of the officer to cause notice 
to be given, within twenty (20) days from receipt of such a request, to the Promoter Members 
entitled to vote at the meeting scheduled and to be held not less than thirty-five (35) days nor 
more than ninety (90) days after the receipt of such a request.  A quorum of Promoter Members 
must be present at the special meeting pursuant to Section 4.6 in order to conduct the business of 
the Corporation. 
 

4.4 Notice of Meetings:  A notice of each annual meeting, written ballot for election 
of Directors or otherwise, if any, and special meeting shall be given by the Chairman or, in case 
of his failure or refusal, by any other officer or any Director.  Each such notice shall specify: (a) 
the place, time, day and hour of the meeting or the date on which the ballot shall be returned, if 
applicable; (b) in the case of an annual meeting at which Directors shall be elected, shall specify 
the names of all those who are candidates for election of Directors and the agenda of the meeting 
as determined at the time the notice is given; and (c) in the case of special meetings, the nature of 
the business to be transacted thereat.  Such notice shall be given to every Promoter Member of 
the Corporation who, on the record date for notice of the meeting, is entitled to vote thereat.   
Such notice shall be given via mail or electronic mail at least ten (10) days but no more than 
ninety (90) days prior to the date fixed for such meeting; provided, however, that if notice is 
given by mail and is not sent first class, registered or certified mail, notice shall be given not less 
than twenty (20) days before the meeting. 
 

4.5 Adjourned Meetings:  Any Members’ meeting, annual or special, whether or not 
a quorum is present, may be adjourned from time to time by the vote of a majority of the Pro-
moter Members entitled to vote thereat, either present in person or represented by proxy thereat, 
but in the absence of a quorum no other business may be transacted at any such meeting.  Annual 
and special meetings may not be adjourned for more than forty-five (45) days to another time or 
place.  It shall not be necessary to give any such notice of the time and place of the adjourned 
meeting or of the business to be transacted thereat, other than by an announcement at the meeting 
at which such adjournment is taken.  If after the adjournment a new record date is fixed for no-
tice or voting, a notice of the adjourned meeting shall be given to each Promoter Member who, 
on the record date for notice of the meeting, is entitled to vote at the meeting. 
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4.6 Quorum:  The presence in person or by proxy of a simple majority (>50%) of the 
Promoter Members of the Corporation entitled to vote shall constitute a quorum for the transac-
tion of business.  The Members present at a duly called or held meeting at which a quorum is 
present may continue to do business until adjournment, notwithstanding the withdrawal of 
enough Promoter Members to leave less than a quorum, if any action taken (other than adjourn-
ment) is approved by at least a majority of the Promoter Members required to constitute a quo-
rum.  The presence of an authorized representative of a Promoter Member shall constitute pres-
ence of the Promoter Member for purposes of determining the establishment of a quorum. 
 

4.7 Voting:  Each Promoter Member in good standing (i.e., Promoter Members who 
have paid their membership fees, dues and assessments in accordance with these Bylaws and 
whose membership has not been terminated pursuant to Section 3.4) is entitled to one (1) vote on 
each matter submitted to a vote of the Members.  Voting shall be by voice vote, unless the 
Chairman of the Corporation place directs such voting to be by ballot.  No single vote shall be 
split into fractional votes.  Cumulative voting shall not be authorized. 
 

4.8 Action Without Meeting by Written Ballot:  Any action, which may be taken at 
any regular or special meeting of Members, may be taken without a meeting if the Corporation 
distributes a written ballot to every Promoter Member entitled to vote on the matter.  Such ballot 
shall set forth the proposed action, provide an opportunity to specify approval or disapproval of 
any proposal, and provide a reasonable time within which to return the ballot to the Corporation.  
Approval by written ballot shall be valid only when the number of votes cast by ballot within the 
time period specified equals or exceeds a quorum of the Promoter Members, and the number of 
approvals equals or exceeds the number of votes that would be required to approve at a meeting 
at which the total number of votes cast was the same as the number of votes cast by ballot.  Bal-
lots shall be distributed to Promoter Members in accordance with delivery and timing require-
ments set forth in Section 4.4.  All ballots distributed shall indicate the number of responses 
needed to meet the quorum requirement and shall state the percentage of approvals necessary to 
pass the measure submitted.  All written ballots distributed shall specify the time by which the 
ballot must be received in order to be counted. 
 

4.9 Proxies:  Every Promoter Member entitled to vote shall have the right to do so in 
person or by one or more agents authorized by a written proxy executed by such person or his 
duly authorized agent and filed with the Secretary of the Corporation; but no such proxy shall be 
valid after the expiration of eleven (11) months from the date of its execution, unless the person 
executing it specifies therein the length of time for which such proxy is to continue in force. 
 

4.10 Conduct of Meetings:  Meetings of Members shall be presided over by the 
Chairman of the Corporation, or in his absence, by the Vice-Chairman, and in the absence of 
both of them, by the chair chosen by a majority of the Promoter Members present.  The Secretary 
of the Corporation shall act as the secretary of all meetings of Members, provided that in his ab-
sence the presiding officer shall appoint another officer of the Corporation or Director to act as 
acting secretary of the meeting. 
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ARTICLE V 
BOARD OF DIRECTORS 

 
5.1 Powers:  Subject to the limitations of the Articles of Incorporation, the Bylaws, 

and the California Nonprofit Corporation Law and subject to the duties of Directors as prescribed 
by the Bylaws, all corporate powers shall be exercised by or under the authority of, and the busi-
ness and affairs of this Corporation shall be controlled by, the Board of Directors.  The Board of 
Directors shall have the power to select and remove all officers, agents, employees and contrac-
tors, and to fix reasonable compensation thereof, to authorize and empower officers or agents to 
enter into contracts and other commitments on behalf of this Corporation, and to appoint and 
delegate responsibilities and authority to committees, officers and agents. 
 

5.2 Number and Composition of Board of Directors:  The number of Directors 
shall be equal to the number of Promoter Members and is set to a maximum of 16, and such 
number may be increased (but not decreased) by the Board of Directors.  Each Promoter Member 
shall designate one (1) Director and one (1) Alternate Director (as more specifically defined in 
Section 5.3) to serve on the Board of Directors.  Each Director and Alternate Director must be an 
employee, officer, director or duly authorized representative of the Promoter Member on behalf 
of which he or she is serving.  Notwithstanding the foregoing, the Board of Directors may ap-
point and remove, from time to time, additional Board members when the Board of Directors 
believes that such appointment is in the best interests of the Corporation.  The following events 
shall result in automatic termination of an individual’s status as a Director:  (a) termination of 
such Director’s employment with or authority to represent the Promoter Member of which he/she 
was an employee or authorized representative; and/or (b) upon resolution by the Board of Direc-
tors terminating the Director for cause pursuant to Section 5.20.2.  Any vacancy in the Board of 
Directors shall be filled pursuant to Section 5.6.  Each Director and Alternate Director shall 
serve a one (1) year term unless otherwise provided under this Section 5.2.  The provisions of 
this Section 5.2 may not be amended except upon the two-thirds (2/3) written consent of all 
members of the Board of Directors. 
 

5.3 Alternate Directors:  The following procedures shall apply to Alternate Direc-
tors: 
 

5.3.1 Alternate Directors; Voting:  Each Director shall have an alternate to 
serve in the capacity of such Director in the event of the death, resignation, removal or 
absence of the Director; such alternate shall be referred to as an “Alternate Director.”  
When serving in the capacity of Director, the Alternate Director shall have all the rights, 
privileges and responsibilities of the Director. Alternate Directors shall be entitled to at-
tend all regular and special meetings of the Board of Directors and shall have all rights 
(including voting rights) of the Director in the absence of the Director. 

 
5.3.2 Role of Alternate Director:  In the event that the Alternate Director is 

serving as a Director due to the absence of the non-Alternate Director, such non-Alternate 
Director shall regain all of the rights, privileges and responsibilities of Director status 
upon the termination of his absence.  In the event that the Alternate Director is serving as 
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a Director due to the death, resignation or removal of the Director, the Alternate Director 
shall immediately become a Director, and the corresponding position of Alternate Direc-
tor shall become vacant. 

 
5.3.3 Application of Bylaws:  All provisions of these Bylaws apply equally to 

the Alternate Directors as to the Directors, unless otherwise noted. 
 

5.4 Observers:  In the event that neither the Director nor the Alternate Director is ca-
pable of serving due to absence or otherwise, or no longer desires to serve in such capacity for 
any reason, or is directed by the applicable Promoter Member to resign in such capacity, the ap-
plicable Promoter Member shall have the right to appoint a non-voting observer to attend Board 
meetings.  Any such non-voting Board observer shall be invited to attend all meetings of the 
Board of Directors, and committees thereof, and, in this respect, each such non-voting observer 
shall be provided copies of all notices, minutes, consents and other materials that the Corporation 
provides to its Directors generally at the same time it provides same to the Directors. 
 

5.5 Restrictions on Eligibility to Serve as a Director; Control Groups:  No more 
than one (1) individual employed by or affiliated with an entity that constitutes a Control Group 
shall be permitted to serve as a Director or Alternate Director of the Corporation at one time.  
For purposes of this section, “Control(s),” “Controlled” or “Controlling” shall mean: (a) the 
ownership, directly or indirectly, of 50% or more of the total voting securities of another entity; 
or (b) in the case of unincorporated entities, shall mean the ownership of more than 50% of the 
ownership interest representing the right to make decisions for the entity.  “Control Group” shall 
include a Member and all corporations or other entities which are Controlled by such Member or 
which Control such Member. 
 

5.6 Vacancies:  If there is a Director vacancy which is not filled by an Alternate Di-
rector pursuant to Section 5.3 and/or upon the vacancy of an Alternate Director, the affected 
Promoter Member shall have sixty (60) calendar days from the date of notice of the vacancy 
from the Corporation to appoint a replacement Director and/or Alternate Director to the Board of 
Directors for the remaining term.  If the Promoter Member fails or refuses to make such ap-
pointment within such a sixty (60) calendar day period, the Board of Directors may fill any va-
cancy for the remaining term.  Any vacancies created by a failure of a Member to renew its 
membership may be filled by the Board of Directors. 
 

5.7 Place of Meeting:  All meetings of the Board of Directors may be held at any 
place within or without the United States of America that has been designated from time to time 
by the Board of Directors or by the notice of the Chairman. 
 

5.8 Special Meetings:  Special meetings of the Board of Directors for any purpose or 
purposes may be called at any time by the Chairman, the Secretary or by any two (2) of the Di-
rectors. 
 

5.9 Notice of Meetings; Attendance:  Notice of the time and place of each meeting 
of the Board of Directors not fixed by an express provision of the Bylaws or by a resolution of 
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the Board of Directors shall be given to each Director not less than seventy-two (72) hours be-
fore the date of the meeting if given personally, by telephone or by electronic means including e-
mail, and not less than four (4) days before the date of the meeting if given by first-class mail. 
 

5.10 Consent to Meetings:  The transactions of the Board of Directors at any meeting 
however called and noticed or wherever held, shall be as valid as though done at a meeting duly 
held after call and notice if a quorum be present and if either before or after the meeting each Di-
rector not present: (a) signs a written waiver of notice; (b) signs a consent to the holding of such 
meeting; or (c) approves the minutes thereof.  Each Director who attends the meeting without 
protesting, prior thereto or at its commencement shall be deemed conclusively to have consented 
to the holding of the meeting and to have waived the lack of notice to such Director.  All such 
waivers, consents or approvals shall be filed with the corporate records and made a part of the 
minutes of the meeting. 
 

5.11 Action Without Meeting:  Any action required or permitted to be taken by the 
Board of Directors may be taken without a meeting if all members of the Board of Directors 
shall individually or collectively consent in writing to such action.  Such written consent or con-
sents shall be filed with the minutes of the proceedings of the Board of Directors.  Such action by 
written consent shall have the same force and effect as a unanimous vote of such Directors.  Any 
certificate or other document filed under any provision of the California Nonprofit Corporation 
Law which relates to action so taken shall state that the action was taken by unanimous written 
consent of the Board of Directors without a meeting, and that the Bylaws authorize the Directors 
to so act.  For the purposes of this section only, “all members of the Board” shall not include any 
“Interested Director” as defined in Section 5.19. 
 

5.12 Telephonic Meetings:  Directors may participate in a meeting through use of 
conference telephone or similar communications equipment, so long as all Directors participating 
in such meeting can hear one another.  Participation in a meeting through use of telephone or 
similar communications equipment shall constitute presence in person at such meeting. 
 

5.13 Quorum:  A minimum of four (4), but not less than a majority (>50%) of the Di-
rectors then in office shall be necessary to constitute a quorum for the transaction of business, 
except to adjourn as hereinafter provided in Section 5.14.  Every act or decision done or made by 
a majority of the Directors present at a meeting duly held at which a quorum is present shall be 
regarded as the act of the Board of Directors unless a greater number be required by law, the Ar-
ticles of Incorporation or these Bylaws. 
 

5.14 Adjournment:  A majority of the Directors present, whether or not a quorum is 
present, may adjourn any Directors’ meeting to meet again at another time or place.  In the event 
a meeting of the Board of Directors is adjourned for more than forty-eight (48) hours, notice of 
any adjournment to another time or place shall be given prior to the time set for the rescheduled 
meeting to the Directors who were not present at the time of the adjournment. 
 

5.15 Fees and Compensation:  Directors shall serve without compensation, but by 
resolution of the Board of Directors, may be reimbursed for expenses paid while acting on behalf 
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of the Corporation and/or expenses incurred in attending meetings of the Board of Directors.  
Nothing herein contained shall be construed to preclude any Director from serving the Corpora-
tion in any other capacity as an officer, agent, employee, or otherwise, and receiving compensa-
tion therefor so long as such compensation is approved by a majority of Directors, excluding any 
“Interested Director” as defined in Section 5.19. 
 

5.16 Indemnity:  This Corporation shall indemnify any person or entity who was or is 
a party or is threatened to be made a party to any proceeding by reason of the fact that such per-
son, or such entity’s designee, is or was a Director, Alternate Director, Officer, or member of any 
committee or working group of this Corporation, to the fullest extent allowed under the provi-
sions of Section 7237 of the California Nonprofit Corporation Law relating to the power of a 
corporation to indemnify any such person or entity.  Without limiting the generality or the effect 
of the foregoing, the Corporation may enter into one or more agreements with any person which 
provide for indemnification greater or different than that provided in this Section 5.16. Any re-
peal or modification of this Section 5.16 shall not adversely affect any right or protection exist-
ing hereunder immediately prior to such repeal or modification 
 

5.17 Insurance for Corporate Agents: Except as may be otherwise provided under 
provisions of law, the Board of Directors shall adopt a resolution authorizing the purchase and 
maintenance of insurance on behalf of any agent of the Corporation (including a member of the 
Board of Directors, officer, employee or other agent of the Corporation) against liabilities as-
serted against or incurred by the agent in such capacity or arising out of the agent’s status as 
such, whether or not the Corporation would have the power to indemnify the agent against such 
liability under the Articles of Incorporation, these Bylaws or provisions of law.  Coverage limits 
under such insurance shall not, in any event, be less than $5 million. 

 
5.18 Standard of Conduct:  Pursuant to Section 7231 of the California Nonprofit 

Corporation Law, a Director (and Alternate Director, as applicable) shall perform the duties of a 
Director, including duties as a member of any committee or working group upon which the Di-
rector may serve, in good faith, in a manner such Director believes to be in the best interests of 
this Corporation and with such care, including reasonable inquiry, as an ordinarily prudent per-
son in a like position would use under similar circumstances.  In performing the duties of a Di-
rector, a Director or Alternate Director shall be entitled to rely on information, opinions, reports 
or statements, including financial statements and other financial data, in each case prepared or 
presented by: 
 

(a) One or more officers or employees of this Corporation whom the 
Director believes to be reliable and competent in the matters presented; 

 
(b) Legal counsel, independent accountants or other professionals as to 

matters which the Director believes to be within such person’s professional or ex-
pert competence; or 

 
(c) A committee of the Board upon which the Director does not serve, 

as to matters within the committee’s designated authority, which committee the 



 

 U-SNAP Alliance Bylaws  
  
ATI-2367667v5  

Page 14 of 23 

Director believes to merit confidence; provided that, in any such case, the Direc-
tor acts in good faith, after reasonable inquiry when the need therefor is indicated 
by the circumstances and without knowledge that would cause such reliance to be 
unwarranted. 

 
5.19 Self-Dealing Transactions:  As used in this section, a “self-dealing contract” is 

any contract or transaction: (a) between this Corporation and one or more of its Directors, or be-
tween this Corporation and any corporation, firm or association in which one or more of the Di-
rectors has a material financial interest; or (b) between this Corporation and a corporation, firm 
or association of which one or more of its directors are Directors of this Corporation (collec-
tively, “Interested Director(s)”).  Pursuant to Section 7233 of the California Nonprofit Corpora-
tion Law, no self-dealing contract shall be void or voidable because such Interested Director(s) 
or corporation, firm or association are parties or because such Interested Director(s) are present 
at the meeting of the Board or committee which authorizes, approves or ratifies the self-dealing 
contract, if: 
 

5.19.1 Membership Approval:  All material facts are fully disclosed to 
or otherwise known by the Members and the self-dealing contract is approved by 
the Members in good faith including the abstention from voting by any member-
ship owned by such Interested Director(s); 

 
5.19.2 Board or Committee Approval:  All material facts are fully dis-

closed to or otherwise known by the Board or committee and the Board or com-
mittee authorizes, approves, or ratifies the self-dealing contract in good faith (in-
cluding the abstention from voting by the Interested Director(s)), and, in the case 
of a self-dealing contract described above, the Board or committee resolves and 
finds that the contract is just and reasonable at the time it is authorized, approved 
or ratified; or 

 
5.19.3 Just and Reasonable Contract:  The person asserting the validity 

of the self-dealing contract sustains the burden of proving that the contract was 
just and reasonable as to the Corporation at the time it was authorized, approved 
or ratified. 

 
Interested Director(s) may be counted in determining the presence of a quorum at a meeting of 
the Board or a committee thereof which authorizes, approves or ratifies a contract or transaction 
as provided in this Section 5.19. 
 

5.20 Resignation and Removal: 
 

5.20.1 Resignation:  Any Director or Alternate Director may resign at any time 
by giving written notice to the Board of Directors, to the Chairman or to the Secretary of 
this Corporation.  
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5.20.2 Removal:  Any Director and/or Alternate Director may be removed upon 
resolution by the Board of Directors adopted by the affirmative vote of three-quarters 
(3/4) of all members of the Board of Directors terminating such individual’s status as 
such a Director for any of the following, all of which constitute removal for cause: (a) 
four (4) or more unexcused absences from Board of Directors meetings during any year; 
(b) conviction or entry of a plea of nolo contendere by such Director for a crime; (c) in-
tentional breach of fiduciary duties by such Director; (d) public disparagement or ridicule 
of the Corporation by such Director; or (e) gross mismanagement or waste by such Direc-
tor.  Upon termination of an individual’s status as a Director or Alternate Director or if 
there is otherwise a vacancy on the Board of Directors, the vacancy shall be filled pursu-
ant to Section 5.6, unless otherwise agreed by the affected Promoter Member. 

 
5.21 Advisory Board:  The Board of Directors may, at its sole discretion, appoint a 

board of advisors (“Advisory Board”) with which the Board of Directors shall consult on matters 
relating to the operation of the Corporation.  The members of the Advisory Board shall not have 
the rights or privileges of Directors or Members as set forth in Sections 5047 and 5056 of the 
California Nonprofit Corporation Law and shall have no power or authority over the operation of 
the Corporation.  The Advisory Board may be restructured and/or terminated by resolution of the 
Board of Directors at any time.  A member of the Advisory Board may be removed at any time 
by the Board of Directors in its sole and absolute discretion. 
 

ARTICLE VI 
OFFICERS 

 
6.1 Officers:  The principal officers of this Corporation shall be a Chairman, Vice 

Chairman, Chief Financial Officer or Treasurer, Secretary, Executive Director, and such other 
officers as the Board of Directors may appoint.  One person may hold two or more offices.  Offi-
cers of the Corporation may be any person nominated by a Director and nothing herein shall re-
quire such individual to be a Director or an employee or duly authorized representative of any 
Member of the Corporation. 
 

6.2 Election:  The officers of this Corporation shall be appointed by the Board of Di-
rectors by the affirmative vote of a majority of the members of the Board of Directors present at 
a meeting of the Board of Directors at which a quorum is present, and each officer shall hold his 
or her office for a term of one (1) year, or until he or she shall resign or shall be removed or his 
or her successor shall be elected and qualified.  
 

6.3 Removal and Resignation: 
 

6.3.1 Removal:  Any officer may be removed at any time, either with or without 
cause, by the Board of Directors by the affirmative vote of a majority of all members of 
the Board of Directors then in office or by any officer upon whom such power of removal 
may be conferred by the Board of Directors upon such affirmative vote.  
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6.3.2 Resignation:  Any officer may resign at any time by giving written notice 
to the Board of Directors or the Secretary of the Corporation.  Any such resignation shall 
take effect at the date of the receipt of such notice or at any later time specified therein, 
and, unless otherwise specified therein, the acceptance of such resignation shall not be 
necessary to make it effective.  Such resignation shall not prejudice the rights of the Cor-
poration under any contract to which the officer is a party. 

 
6.4 Vacancies:  A vacancy in any office because of death, resignation, removal, dis-

qualification or any other cause shall be filled by the Board of Directors for the unexpired term. 
 

6.5 Chairman:  The Chairman shall serve as the Chief Executive Officer of this Cor-
poration.  Subject to the control of the Board of Directors, the Chairman shall have general su-
pervision, direction and control of the business and affairs of this Corporation.  The Chairman 
shall serve as an ex officio voting member of all committees, and shall have such other powers 
and duties as may be designated from time to time by the Board of Directors.  The Chairman 
shall be a member of the Board of Directors and preside at all meetings of the Board of Direc-
tors. 
 

6.6 Vice Chairman:  In the absence of the Chairman, or in the event of his or her in-
ability or refusal to act, the Vice Chairman shall perform all the duties of the Chairman, and 
when so acting shall have all the powers of, and be subject to all the restrictions on, the Chair-
man.  The Vice Chairman shall have such other powers and duties as may be designated from 
time to time by the Board of Directors or the Chairman.  There shall be no limit on the number of 
Vice Chairmen that may be appointed by the Board of Directors of the Corporation. 
 

6.7 Chief Financial Officer/Treasurer:  The Chief Financial Officer/Treasurer shall 
oversee the financial and accounting matters of this Corporation with respect to the receipt and 
deposit of funds.  The Chief Financial Officer/Treasurer shall have such other powers and the 
Board of Directors of the Corporation may designate duties as from time to time. 
 

6.8 Secretary:  The Secretary shall keep a full and complete record of the proceed-
ings of the Board of Directors, shall keep the seal (if one is maintained) of this Corporation and 
affix it to such papers and instruments as may be required in the regular course of business, shall 
make service of such notices as may be necessary or proper, and shall supervise the keeping of 
the records of this Corporation.  The Secretary shall have such other powers and the Board of 
Directors of the Corporation may designate duties as from time to time. 
 

6.9 Executive Director:  The Executive Director shall manage the day-to-day activi-
ties of the Corporation, such as scheduling meetings, facilitating communication between mem-
bers, acting as a liaison to other organizations, recruiting new members and processing Promoter 
Member Agreements and Participation Agreements. The Executive Director shall have a non-
voting position on the Board of Directors and such other powers and duties as the Board of Di-
rectors of the Corporation may designate from time to time. 
 
  6.9.1 Compensation: The Executive Director will be selected by the Executive 
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Committee and if compensated will not be an employee of the Corporation. Compensation will 
be subject to review and approval of the Board of Directors for services, which are reasonable 
and necessary for the management, and success of the Corporation. 
 
 

ARTICLE VII 
COMMITTEES AND WORKING GROUPS 

 
7.1 Appointment of Committees:  The Board of Directors may create committees as 

the Board from time to time deems necessary or appropriate to conduct the business and further 
the objectives of this Corporation.  Such committees shall have the responsibilities and duties 
established by the Board of Directors.  Any such committees may be restructured and/or termi-
nated by the Board of Directors at any time. 
 

7.2 Powers and Authority of Committees:  Without limiting the generality of Sec-
tion 7.1, the Board of Directors may delegate to any committee any of the powers and authority 
of the Board of Directors in the management of the business and affairs of this Corporation, ex-
cept the following: 
 

(a) The approval of any action for which the California Nonprofit 
Corporation Law also requires the approval of Members of a corporation; 

 
(b) The filling of vacancies on the Board or in any committee that has 

the authority of the Board; 
 
(c) The fixing of compensation of the Directors for serving on the 

Board or on any committee; 
 
(d) The amendment or repeal of Bylaws or the adoption of new By-

laws; 
 
(e) The amendment or repeal of any resolution of the Board, which by 

its express terms is not so amendable or repealable; 
 
(f) The appointment of committees of the Board or the members 

thereof; and 
 
(g) The expenditure of corporate funds to support a nominee for Direc-

tor after there are more people nominated for Director than can be elected. 
 

7.3 Certain Committees:  Without limiting the generality of the Sections 7.1 and 
7.2, the Board of Directors may create a technical committee (“TC”) and a marketing committee 
(“MC”).  The TC shall report directly to the Board of Directors.  If formed, TC responsibilities 
will include:  (a) propose, evaluate, develop and approve technical specifications of the Working 
Groups (as defined below); (b) review and recommend proposed specifications and deliverables 
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to the Board of Directors for publication and/or endorsement by the Corporation; (c) submit the 
Adopted Specifications (as defined below) to one or more established and recognized interna-
tional or national agencies or bodies, such as the International Electrotechnical Commission 
(IEC) or the International Organization for Standardization (ISO), and their national member 
bodies, for ratification, approval and adoption by such body or bodies as an official standard, (d) 
promote the ratification, approval and adoption of such Adopted Specifications by such recog-
nized national and international agencies and bodies, including their national member bodies, as 
an official standard of such recognized national and international agencies or bodies, (e) seek the 
endorsement by such recognized national and international agencies and bodies of the Corpora-
tion as the source of such standard, and (f) such other responsibilities or duties as may be estab-
lished by the Board of Directors.  The TC may be restructured and/or terminated by resolution of 
the Board of Directors at any time.  The TC shall be chaired by an individual appointed by the 
Board of Directors and shall be comprised of a duly authorized representative of each Working 
Group. The Chair of the TC may be any person nominated by a Director and nothing herein shall 
require such individual to be Director or an employee or duly authorized representative of any 
Member of the Corporation.  
 
If formed, the MC shall report directly to the Board of Directors.  If formed, MC responsibilities 
will include:  (a) propose, evaluate, develop and approve marketing requirements; (b) recom-
mend PR and marketing activities to the Board of Directors for execution, publication and/or en-
dorsement by the Corporation; and (c) such other responsibilities or duties as may be established 
by the Board of Directors.  The MC may be restructured and/or terminated by resolution of the 
Board of Directors at any time.  The MC shall be chaired by an individual appointed by the 
Board of Directors and shall be comprised of a duly authorized representative of each Working 
Group. The Chair of the MC may be any person nominated by a Director and nothing herein 
shall require such individual to be Director or an employee or duly authorized representative of 
any Member of the Corporation. 
 

7.4 Working Groups:  Working groups may be formed, restructured and/or termi-
nated at any time by resolution of the Board of Directors for the purpose of, among other things, 
developing, analyzing and writing technical specifications and deliverables (“Working Group”). 
Each Working Group shall report directly to the TC.  Members may appoint any number of its 
employees or duly authorized representatives to a Working Group. 
 

7.5 Compensation:  Any individuals appointed to the TC, MC, any committee and/or 
any Working Group of the Corporation shall not receive compensation for their services as such, 
but, upon prior approval of each expenditure by the Board of Directors, may be reimbursed for 
bona fide expenses incurred arising out of conducting business on behalf of the Corporation.   
Nothing herein shall prohibit payment of compensation to an individual serving on the TC or 
MC, any committee or Working Group who renders services to the Corporation in another ca-
pacity. 
 

ARTICLE VIII 
IPR POLICY AND APPROVAL OF SPECIFICATIONS 
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8.1 General:  The initial terms and conditions relating to the intellectual property 
rights of Members (“IPR Policy”) shall be approved and adopted by (i) a three-quarters (3/4) af-
firmative vote of all members of the Board of Directors then in office and (ii) a three-quarters 
(3/4) affirmative vote of all Promoter Members, and shall thereafter apply and be binding on all 
then existing and all future Members of the Corporation. 
 

8.2 Modifications to the IPR Policy:  The IPR Policy may be modified from time to 
time in accordance with the procedures below: 
 

(a) The Board of Directors may, upon a three-quarters (3/4) affirma-
tive vote of all members of the Board of Directors, modify the IPR Policy if such 
modifications do not enlarge or adversely affect a Promoter Member’s or Partici-
pant’s obligations, rights and protections under the current IPR Policy. 

 
(b) If any proposed modifications enlarge or adversely affect the obli-

gations, rights or protections of one or more Promoter Members or Participants, 
such proposed modifications shall be submitted to all Promoter Members for ap-
proval, and (i) a three-quarters (3/4) affirmative vote of all Promoter Members 
and (ii) the affirmative consent of all Promoter Members whose obligations are 
enlarged or who are otherwise adversely affected by such proposed modifications 
shall be required for such modifications to become effective. 

 
(c)  Notwithstanding the foregoing, in the event that a Specification (or 

other technical document) is updated or revised, no consents shall be required to 
make such Specification (or other technical document) backwards compatible, 
provided that any contributor of intellectual property is not required to modify any 
applicable license to have a broader scope than would have been otherwise re-
quired. In the event a license having a broader scope is required, the consent of 
such contributor shall be required to such update or revision of a Specification.   

 
8.3 Application of Modified IPR Policy:  The modified IPR Policy will apply to all 

Promoter Members and/or Participants of the Corporation prospectively in lieu of the previous 
IPR Policy, from the date the modified IPR Policy is approved pursuant to Section 8.2, provided 
that: 

 
(a) prior to adoption of such modifications, the Promoter Members 

and Participants are provided with a thirty (30) calendar day review and comment 
period with respect to the proposed modifications; 

 
(b) each Promoter Member and Participant shall have the right to 

withdraw from the Corporation pursuant to the terms and conditions of the Pro-
moter Member Agreement or the Participation Agreement, as applicable, within 
thirty (30) calendar days after approval of the modifications, and a pro rata por-
tion of the annual membership fees paid by such Promoter Member and Partici-
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pant for a given fiscal year of the Corporation shall be reimbursed to such Pro-
moter Member or Participant; and 

 
(c) the Promoter Members and Participants shall be provided written 

notice (pursuant to the notice provisions of the Promoter Member Agreement or 
Participation Agreement, as applicable) of the foregoing time periods and their 
ability to withdraw. 

 
8.4 Approval of Specifications:  Proposed Specifications (as defined in the 

IPR Policy) submitted to the Board of Directors for adoption shall require (i) a three-
quarters (3/4) vote of all members of the Board of Directors and (ii) a three-quarters (3/4) 
vote of all Promoter Members for approval, and upon such approval shall become 
“Adopted Specifications.”   

 
8.5 Submission of Adopted Specifications:  Adopted Specifications (as de-

fined in Section 8.4), together with such supporting documentation as deemed necessary 
or advisable by the Board of Directors, or a committee of the Board of Directors, shall be 
submitted to one or more established and recognized international or national agencies or 
bodies, such as the International Electrotechnical Commission (IEC) or the International 
Organization for Standardization (ISO), and their national member bodies, for ratifica-
tion, approval and adoption by such agencies or bodies as an official standard.   The 
Board of Directors, or a committee of the Board of Directors, shall promote the ratifica-
tion, approval and adoption of its Adopted Specifications by such established and recog-
nized national and international agencies or bodies, including their national member bod-
ies, as an official standard of such recognized national and international agencies or bod-
ies.   In addition, the Board of Directors, or a committee of the Board of Directors, shall 
seek the endorsement by such recognized national and international agencies or bodies of 
the Corporation as the source of such standard.   

 
8.6 Amendments:  The provisions of this ARTICLE VIII may only be 

amended by the affirmative vote of (i) three-quarters (3/4) of all members of the Board of 
Directors then in office and (ii) three-quarters (3/4) of all Promoter Members.  In the 
event of any proposed amendment to Section 8.3 of this ARTICLE VIII, each Member 
shall have the right to withdraw from the Corporation prior to the effective date of such 
amendment. 

 
ARTICLE IX 

MISCELLANEOUS DISCLOSURE OF INFORMATION AND CONFI-
DENTIALITY 

 
9.1 Limitation on the Scope of Disclosed Information: The Members acknowledge 

that they will not disclose or exchange information as part of the Corporation’s activities among 
themselves unless such disclosure is necessary in order to achieve the lawful purposes of the 
Corporation.  All information disclosed as a part of the Corporation’s activities shall be deemed 
non-confidential except as may be provided below or as otherwise agreed to in a written agree-
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ment between the affected parties.  
 

9.2 Confidential Information: From time to time a Member may deem it necessary 
to disclose information to the other Members which such Member considers confidential or pro-
prietary (“Confidential Information”).  In such instances the relevant information may be dis-
closed as the Confidential Information of the disclosing party if the information is specifically 
designated as such at the time of disclosure; provided, however, that inadvertent disclosures of 
Confidential Information not otherwise designated as such may be remedied by notification to all 
Members to whom such Confidential Information has been disclosed (in accordance with the no-
tification process in this Article 9) of the disclosing Member’s intention to maintain the confiden-
tiality of the same to the extent that the receiving Members have not yet disseminated the subject 
information outside of their organization.  Any such designation shall be effected by (1) marking 
any information disclosed in writing in a manner which indicates it is the Confidential Informa-
tion of the disclosing party; or (2) by orally indicating that any information disclosed orally is the 
Confidential Information of the disclosing party and then within ten (10) days providing all other 
Members with a written summary of the orally disclosed Confidential Information so that such 
Confidential Information is more easily identified.  All information disclosed by Members prior 
to the date of this Agreement directly for the purposes of the Corporation shall be governed by 
the provisions of this Section 9.2.  Members should at all times refrain from disclosing any Con-
fidential Information to any other Member that is not reasonably related to the legitimate pur-
pose or activities of the Corporation.  All information developed by the Corporation shall be 
deemed the Confidential Information of the Corporation and subject to the terms hereof until 
made publicly available.  All works in progress, including Member submissions, Corporate per-
sonnel matters, minutes of Board of Directors’ meetings, minutes of Committees and Work 
Groups and attorney work product of the Corporation’s attorney shall in all cases be deemed 
Confidential Information of the Corporation and subject to the terms hereof.   
 

9.3 Nondisclosure: With respect to Confidential Information of a Member and/or of 
the Corporation, the receiving party agrees, for a period of three (3) years from the initial date of 
disclosure, to use the same care and discretion to avoid disclosure, publication, and dissemination 
outside the receiving party and its subsidiaries, contractors and consultants as the receiving party 
employs with its own Confidential Information, but no less than reasonable care.  Any disclosure 
by a receiving party to its subsidiaries, contractors and consultants should be subject to an obli-
gation of confidentiality at least as restrictive as those contained in this Article 9.  The foregoing 
obligation shall not apply to any information which is:  (1) rightfully known by the receiving 
party without any limitation on use or disclosure prior to disclosure, as evidenced by the receiv-
ing party’s contemporaneous written records; (2) publicly available through no fault of the re-
ceiving party; (3) rightfully received without a duty of confidentiality; (4) disclosed by the dis-
closing party to a third party without a duty of confidentiality on such third party; (5) inde-
pendently developed by the receiving party, as evidenced by the receiving party’s contempora-
neous written records; (6) disclosed pursuant to the order of a court or other authorized govern-
mental body, or as required by law, provided that the receiving party provides reasonable prior 
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written notice to the disclosing party, and cooperates with the disclosing party, so that the dis-
closing party has the opportunity to oppose any such order; or (7) disclosed by the receiving 
party with the disclosing party’s prior written approval.  It is understood that receipt of Confi-
dential Information under these Bylaws shall not create any obligation in any way limiting or re-
stricting the assignment and/or reassignment of any employees of a Member within Member’s 
organization.  However, this Section 9.3 shall not be deemed to grant to any party a license under 
the other party’s copyrights or patents. Nothing contained herein shall preclude the Corporation 
from entering into Nondisclosure Agreements with third-party non-Members. 
 

9.4 Corporation Information: All public disclosures regarding the existence, mem-
bership and activities of the Corporation must be approved by the Board of Directors.  However, 
the Corporation’s general policy shall be to disclose fully, at the agreed-upon time, all informa-
tion relating to the Corporation and its activities.  If a Member shall be required to disclose any 
Confidential Information relating to the Corporation pursuant to a valid order of a court or other 
government body or any political subdivision thereof, the Member shall first give notice to the 
Board of Directors and make a reasonable effort to obtain a protective order requiring that any 
such Confidential Information so disclosed be used only for the purposes for which the order 
was issued. 

 
9.5 Survival: After withdrawal, termination or non-renewal as a Member, for 

any reason, a former Member has a continuing duty under this Article 9. 
 

ARTICLE X 
MISCELLANEOUS 

 
10.1 Fiscal Year:  The fiscal year of this Corporation shall end on the last day of De-

cember of each year. 
 

10.2 Inspection of Corporate Records:  The books of account and minutes of the 
proceedings of the Board of Directors, and of any committees of the Board of Directors, shall be 
open to inspection at the principal office of this Corporation by each Promoter Member at any 
reasonable time upon the written demand of any Promoter Member.  Such inspection may be 
made in person or by an agent or attorney, and shall include the right to make photocopies and 
extracts at the requesting Promoter Member’s expense. 
 

10.3 Representation of Shares of Other Corporations:  Any officer of this Corpora-
tion is authorized to vote, represent and exercise on behalf of this Corporation all rights incident 
to any and all shares of any other corporation or corporations standing in the name of this Corpo-
ration.  The authority herein granted to said officers may be exercised by such officers in person 
or by other persons authorized to do so by proxy duly executed by such officers. 
 

10.4 Checks, Drafts, Etc:  All checks, drafts or other orders for payment of money, 
notes or other evidences of indebtedness issued in the name of or payable to this Corporation and 
any and all securities owned by or held by this Corporation requiring signature for transfer shall 
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be signed or endorsed by such person or persons and in such manner as from time to time shall 
be determined by the Board of Directors. 
 

10.5 Execution of Contracts:  The Board of Directors may authorize any officer, em-
ployee, or agent to enter into any contract or execute any contract or execute any instrument in 
the name of and on behalf of this Corporation and such authority may be general or confirmed to 
specific instances.  Unless so authorized by the Board of Directors, no officer, agent, or em-
ployee shall have any power or authority to bind this Corporation by any contract or engagement 
or to pledge its credit or to render it liable for any purpose or in any amount. 
 

10.6 Corporate Loans, Guarantees and Advances:  This Corporation shall not make 
any advances or make any loan of money or property to or guarantee the obligation of any mem-
ber, Director or Officer. 
 

10.7 Inspection and Disclosure:  The Corporation shall keep or cause to be kept cor-
rect and complete books and records of account and shall also keep minutes of the proceedings 
of the Board of Directors or other documents as may be required by law on its own behalf.  The 
Corporation shall have available for inspection at its principal office a copy of its three (3) most 
recent annual exempt organization information returns and a copy of its application for recogni-
tion of exemption and determination letter. Upon request by two (2) directors, the alliance shall 
initiate a financial audit within six months after year-end book closing. 
 

10.8 Not For Profit Status:  Neither the Corporation nor any of its Members shall in-
dividually or collectively, directly or indirectly, engage in any act that will result in the loss of, or 
otherwise adversely affect, its status as a tax-exempt organization under the United States Inter-
nal Revenue Code. 
 

10.9 Forms of Notice:  Any notice or writing required or permitted under these By-
laws may be given in writing, in person, by mail, by private carrier or by telephone, electronic 
transmission (including facsimile and e-mail) or other form of wire or wireless communication. 

 
10.10 Severability:  The invalidity of any clause, provision, or Article of these Bylaws 

shall not affect the validity or enforceability of the remaining clauses, provisions or Articles. 
 

ARTICLE XI 
EFFECTIVE DATE AND AMENDMENT 

 
11.1 Effective Date:  These Bylaws shall become effective immediately upon their 

adoption.  Amendments to these Bylaws shall become effective immediately upon their adoption 
unless the Board of Directors of this Corporation in adopting them provide that they are to be-
come effective at a later date. 
 

11.2 Amendments: These Bylaws may be amended by an affirmative vote of a major-
ity of the Board of Directors then in office, unless: (a) the specific provision(s) of these Bylaws 
being amended sets forth a greater number of affirmative votes for an action, in which case any 



 

 U-SNAP Alliance Bylaws  
  
ATI-2367667v5  

Page 24 of 23 

amendments to such provision(s) shall require the greater number of affirmative votes set forth in 
such provision(s); and/or (b) such an amendment requires an affirmative vote of a majority of the 
Promoter Members as provided by Section 7150 of the California Nonprofit Corporation Law. 
 
Adopted: May 22, 2009 
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