BYLAWS
OF

DISTRIBUTED ENERGY CONSUMER ADVOCATES

TABLE OF CONTENTS

Page

ARTICLE INAME ..ottt ettt eat e e ae e s emmeaensenes 1
ARTICLE ITOFFICES ...ttt ettt eat s ane s e e e s e mmnsanens 1
Section 1. Principal OffiCe...oooveeiieeeee e 1
Section 2. Other OffICeS. ..o, 1
ARTICLE HI OBJECTIVES ..ottt ettt ene s e s aen e 1
ARTICLE IV NONPARTISAN ACTIVITIES ... 2
ARTICLE V DEDICATION OF ASSETS .. oo, 2
ARTICLE VIMEMBERSHIP ......cooiiiiiiiiiiiee ettt 2
Section 1. Role 0f MembDers.....oocveei e 2
Section 2. Membership Funding.............coooooeiiiiiieeeee e 3
ARTICLE VII DIRECTORS. ... .ottt ettt e ne et eee e 3
Section 1. POWRTS. .. 3
Section 2. Number and Qualification of Directors .. .....oooovviiiiee e 4
Section 3. Designation and Term of Office of Directors..........c.ooovieiiiiiiicee e 4
Section 4. RV 1oL 1 To USSR 5
Section 5. Place of Meeting; Meetings by Telephone ... 5
Section 6. ANNUAL MEEUING ..o 6
Section 7. Other Regular Meetings........ccoooovveieeiieeeeeee e 6
Section 8. SPECIal MEOUNGS.....oveieii et 6
Section 9. QUOTUIN L. e et a s 7
Section 10, Waiver 0f NOTICE........ooiiiiiieeeeeee e ]
Section 11, AdJOUrIMENT ......cooiiii e 7
Section 12.  Notice of Adjournment ... 7
Section 13, Action Without Meeting ...........ooovioiieiiieieeee e ]
Section 14.  Fees and Compensation ..........c..oooueiiiiieii e 8
Section 15, Honorary DIr€CLOTS .......ccoviiieieeeee e 8
ARTICLE VIII COMMITTEES . ......ooiiiiee ettt 8
Section 1. Committees of the Board ... 3

C:\NRPortb\PALIB2\LT815810456_4.DOC -i-

SB GT&S 0550265



Section 2. Meetings and Action of COmmMItlees ..........ooeevieiieiiieeee e 8

Section 3. TErI OF OFTECE oo et 9
Section 4. VACAIICIES oottt ee e e e e e eeeeeeaeeee e e e e e et aeeeeeens 9
Section 5. QUOTTIN L.t e et e et a e 9
Section 6. RULES e e e ee e e e 9
Section 7. N 0TS e e ettt et et 9
A R T CLE X OF I E R S oottt e e e e eeeeaaaaaeans 10
Section 1. O 0TS oottt ettt ettt a s 10
Section 2. Election and Term 0f OFFICE . oee e e 10
Section 3. SUDOTAINALE OF ICEIS oottt et ee e e e 11
Section 4. Removal and Resignation ............ocooiiiiioe i, 11
Section 5. WV ACAIICIES <ottt ettt ettt e et e e et e e e e e e e ettt eeeeeens 11
Section 6. Chair OF the BOArd. ... ..o et n 11
Section 7. B XUV AT 0T e et eeaeeeaaenn 11
Section 8. Deputy DITeCtOr oo 12
Section 9. TSI T ettt ettt et et e e e e e e e eaaaann 12
Section 10, SECTELATY ..o e 12
Section 11.  Assistant Treasurers and AsSiStant SECTEtArIES . ..uuueeeeeieeeeiiiieie e 13
ARTICLE X INDEMNIFICATION OF DIRECTORS, OFFICERS, EMPLOYEES AND
O HE R A GEN TS e e e et e e e e e eeaaaaaes 13
Section 1. D NI OIS ettt aaaaaan 13
Section 2. Successful Defense by Agent.........ococoooiiioiiioeeeee e 13
Section 3. Actions Brought by Persons Other than the Corporation .................ccocoee. 14
Section 4. Actions Brought by or on Behalf of the Corporation ..., 14
Section 5. Determination of Agent's Good Faith Conduct ... 14
Section 6. It A 0TS e e ettt ettt ettt e e e e aaaan 15
Section 7. Advance Of EXPONSEeS.......cooiiieie i 15
Section 8. Contractual Rights of Nondirectors and Nonofficers ...........cccooooeeeii. 15
Section 9. D S I AT O e e ettt e e ettt aaan 15
Section 10.  Fiduciaries of Corporate Employee Benefit Plan ... 16
ARTICLE XI RECORDS AND REPO R T S . et 16
Section 1. Maintenance and Inspection of Articles and Bylaws.........cccooooiiieeel 16
Section 2. Maintenance and Inspection of Other Corporate Records................cocooeo.. 16
Section 3. Inspection by DIreCtOrs.......covviiieiie e 16
Section 4. ANNUAL REPOTL. ..o 16
ARTICLE XII CONTRACTS, CHECKS AND GIFTS ... e 17
Section 1. (070113 v 101 1-JNUUR OO OSSOSO OO SO OSSOSO RSP R SORSSORREOREPURRPRON 17
Section 2. Checks, Drafts, EUC ..o 17
Section 3. Tt ettt 17
ARTICLE XIII FISC AL Y E A R oo e ee e e 18
C:\NRPortb\PALIB2'L T815810456 4 DOC - i-

SB GT&S 0550266



ARTICLE X1V CONSTRUCTION AND DEFINITION ...t 18

ARTICLE XV AMENDMENTS ...ttt ettt 18
ARTICLE XVI MISCELLANEOUS PROVISIONS .......ooiiiiiiii i 18
Section 1. Representation of Shares of Other Corporations ..........ccocooveeeeveeeveceieeene. 18
Section 2. Inspection 0f Bylaws.. ..., 18
C:\NRPortb\PALIB2'L T815810456 4 DOC - i-

SB GT&S 0550267



BYLAWS
OF

DISTRIBUTED ENERGY CONSUMER ADVOCATES

SB GT&S 0550268



BYLAWS
OF

DISTRIBUTED ENERGY CONSUMER ADVOCATES

ARTICLE I
NAME
The name of the corporation shall be Distributed Energy Consumer Advocates.

ARTICLE II

OFFICES
Section 1. Principal Office

The principal office for the transaction of business of the corporation shall be located in the
city of San Rafael, and the county of Marin, California. The board of directors may change the
principal office from one location to another. Any change of this location shall be noted by the
secretary on these bylaws opposite this section, or this section may be amended to state the new
location.

Section 2. Other Offices

The board of directors may at any time establish branch or subordinate offices at any place or
places where the corporation is qualified to do business.

ARTICLE I

OBJECTIVES

The objectives of the corporation shall be as stated in the Articles of Incorporation.
Specifically, the objectives shall include charitable and educational purposes within the meaning of
Section 501(c)(3) of the Internal Revenue Code of 1986 or the corresponding provision of any future
United States internal revenue law and California Nonprofit Public Benefit Corporation law.

The charitable and educational purposes of the corporation shall include, but not be limited
to, providing information, goods and services intended to facilitate the utilization of distributed
power generation predominantly by residential and small commercial electricity consumers,
conducting research directly related to that customer class and advocating on behalf of that customer
class in a range of policy forums, consistent with the restrictions under Section 501(c)(3) of the
Internal Revenue Code,.
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ARTICLE IV

NONPARTISANACTIVITIES

The corporation has been formed under the California Nonprofit Public Benefit Corporation
Law for the purposes described above, and it shall be nonprofit and nonpartisan. No substantial part
of the activities of the corporation shall consist of lobbying or propaganda, or otherwise attempting
to influence legislation, except as provided in Section 501(h) of the Internal Revenue Code of 1986,
as amended (the "Internal Revenue Code"), and the corporation shall not participate or intervene in
(including publishing or distributing statements) any political campaign on behalf of any candidate
for public office except as provided in Section 501(h) of the Internal Revenue Code.

The corporation shall not, except in an insubstantial degree, engage in any activities or
exercise any powers that are not in furtherance of the purposes described above.

ARTICLE V

DEDICATIONOF ASSETS

The properties and assets of the Distributed Energy Consumer Advocates are irrevocably
dedicated to charitable and educational purposes meeting the requirements for exemption provided
by Section 214 of the California Revenue and Taxation Code. No part of the net income or assets of
the corporation, on dissolution or otherwise, shall inure to the benefit of any private person or
individual, or any member or director of the corporation. This provision shall not prevent payment
to such persons of reasonable compensation for services performed for the corporation in effecting
any of its public or charitable purposes, provided that such compensation is otherwise permitted by
law or these Bylaws. On liquidation or dissolution of the corporation, all properties and assets and
obligations shall be distributed and paid over to a nonprofit fund, foundation or corporation which is
organized and operated exclusively for charitable and educational purposes meeting the
requirements for exemption provided by Section 214 of the California Revenue and Taxation Code,
and which has established its tax-exempt status under Section 501(c)(3) of the Internal Revenue
Code.

ARTICLE VI

MEMBERSHIP

Section 1. Role of Members

The corporation shall have no members within the meaning of Section 5056 of the California
Corporations Code. The corporation may from time to time use the term “members” to refer to
persons associated with it, but such persons shall not be members within the meaning of Section
5056 of the California Corporations Code. These persons shall generally be limited to residential
and small commercial entities on whose behalf the corporation advocates.
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Section 2. Membership Funding

Entities other than residential and small commercial customers, such as distributed
generation retailers, are expressly permitted to collect contributions to the corporation from or on
behalf of their existing residential and commercial customers and pass such contributions on to the
corporation, so long as the contribution is directly attributable to individual customers or members.
The corporation shall not accept operational funding received via entities other than residential and
small commercial customers if such funding sources jeopardize the corporation's status as an
advocate for residential and small commercial customers or violate the corporations conflict of
interest policies, including, but not limited to, the corporation's ability to qualify for intervenor
compensation at the California Public Utilities Commission.

ARTICLE VII
DIRECTORS
Section 1. Powers

(a) General corporate powers. Subject to the provisions of the California Nonprofit
Corporation Law and any other applicable laws, the business and affairs of the corporation shall be
managed, and all corporate powers shall be exercised, by or under the direction of the board of
directors.

(b) Specific powers. Without prejudice to these general powers, and subject to the same
limitations, the board of directors shall have power to:

(1) Select and remove all officers, agents and employees of the corporation;
prescribe any powers and duties for them that are consistent with law, with the Articles of
Incorporation and with these bylaws; and fix their compensation.

(i) Change the principal executive office or the principal business office in the
State of California from one location to another; cause the corporation to be qualified to do business
in any other state, territory, dependency or country and conduct business within or outside the State
of California; and designate any place within or outside the State of California for the holding of any
members' meeting or meetings, including annual meetings.

(it1) Adopt, make and use a corporate seal and alter the form of the seal.

(iv) Borrow money and incur indebtedness on behalf of the corporation and cause
to be executed and delivered for the corporation's purposes, in the corporate name, promissory notes,
bonds, debentures, deeds of trust, mortgages, pledges, hypothecations and other evidences of debt
and securities.
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Section 2. Number and Qualification of Directors

The authorized number of directors shall be not more than Nine (9) until changed by an
amendment to these bylaws, with the initial number of directors being Three (3). The directors need
not be residents of the State of California.

Section 3. Designation and Term of Office of Directors

The initial directors shall be designated by the incorporator and shall hold office until their
successors have been elected and qualified. Except for the initial directors, the board of directors
shall designate the directors.

At the first annual meeting, the directors shall be divided into two (2) approximately equal
groups and designated to serve one (1) or two (2) year terms, as determined by the board of
directors. Thereafter, the term of office of each director shall be two (2) years. If any annual meeting
is not held or the directors are not appointed at the annual meeting, the directors may be appointed at
any meeting of the board of directors.

Each director, including a director elected to fill a vacancy, shall hold office until expiration
of the term for which elected and until a successor has been clected and qualified. Directors may
serve any number of consecutive terms.

The corporation intends that the board of directors shall collectively represent a diversity of
relevant backgrounds and skills to enable the board of directors to make informed, well- balanced
decisions on the economic viability and social impact of corporate activities. To the extent
reasonably practical, the board of directors should strive to ensure that the directors collectively have
direct experience in each the following subject areas:

(a) State public utilities commission or municipal utility policy making;

(b) FERC jurisdiction independent system operating and or grid operations;

(c) small scale distributed generation;

(d) distributed generation manufacturing or financing;

(e) demand response;

() energy efficiency;

(g) environmental protection; and

(h) consumer advocacy.
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Section 4. Vacancy

(a) Events causing vacancy. A vacancy or vacancies in the board of directors shall be
deemed to exist on the occurrence of the following:

(i) The death, resignation or removal of any director.

(i1) The declaration by resolution of the board of directors of a vacancy of the
office of a director who has been declared of unsound mind by an order of court or convicted of a
felony or has been found by final order or judgment of any court to have breached a duty under
Article 3 of Chapter 2 of the California Nonprofit Public Benefit Corporation Law.

(ii1)The increase of the authorized number of directors.

(b) Resignations Except as provided in this paragraph, any director may resign, which
resignation shall be effective on giving written notice to the chair of the board, the executive
director, the secretary or the board of directors, unless the notice specifies a later time for the
resignation to become effective. If the resignation of a director is effective at a future time, the
board of directors may elect a successor to take office when the resignation becomes effective. No
director may resign when the corporation would then be left without a duly elected director or
directors in charge of its affairs.

(c) Filling vacancies. Vacancies on the board of directors may be filled by a majority of the
directors then in office, whether or not less than a quorum, or by a sole remaining director.

(d) No vacancy on reduction of number of directors. No reduction of the authorized number
of directors shall have the effect of removing any director before that director's term of office
expires.

(e) Restriction on interested directors. Not more than forty-nine percent (49%) of the
persons serving on the board of directors at any time may be interested persons. An interested
person is (1) any person being compensated by the corporation for services rendered to it in the
previous twelve (12) months, whether as a full-time or part-time employee, independent contractor
or otherwise, excluding any reasonable compensation paid to a director as director; and (2) any
brother, sister, ancestor, descendant, spouse, brother-in-law, sister-in-law, son-in-law, daughter-in-
law, mother-in-law or father-in-law of any such person. However, any violation of the provisions of
this paragraph shall not affect the validity or enforceability of any transaction entered into by the
corporation.

Section 5. Place of Meeting: Meetings by Telephone

Regular meetings of the board of directors may be held at any place within or outside the
State of California that has been designated from time to time by resolution of the board or in the
notice of the meeting. In the absence of such designation, regular meetings shall be held at the
principal executive office of the corporation. Special meetings of the board shall be held at any
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place within or outside the State of California that has been designated in the notice of the meeting
or, if not stated in the notice, or if there is no notice, at the principal executive office of the
corporation. Notwithstanding the above provisions of this Section 5, a regular or special meeting of
the board of directors may be held at any place consented to in writing by all the board members,
either before or after the meeting. If consents are given, they shall be filed with the minutes of the
meeting. Any meeting, regular or special, may be held by conference telephone or similar
communication equipment, so long as all directors participating in the meeting can hear one another,
and all such directors shall be deemed to be present in person at such meeting.

Section 6. Annual Meeting

At such time and place fixed by the board of directors, the board of directors shall hold a
regular annual meeting for the purpose of organization, election of officers and the transaction of
other business. Notice of this meeting shall not be required.

Section 7. Other Regular Meetings

Other regular meetings of the board of directors shall be held without notice and call at such
time as shall from time to time be fixed by the board of directors. Such regular meetings may be
held without notice.

Section 8. Special Meetings

(a) Authority to call. Special meetings of the board of directors for any purpose may be
called at any time by the chair of the board or the executive director, or any vice president, deputy
director and the secretary, or any two (2) directors if there is more than one (1) director.

(b) Notice.

(1) Manner of giving. Notice of the time and place of special meetings shall be
given to each director by one of the following methods: (a) by personal delivery or written notice;
(b) by first-class mail, postage prepaid; (c¢) by telephone communication, either directly to the
director or to a person at the director’s office who would reasonably be expected to communicate
such notice promptly to the director; (d) by telegram, charges prepaid; (e) by telecopy (FAX); or (f)
by electronic mail. All such notices shall be given or sent to the director’s address or telephone
number as shown on the records of the corporation.

(i1) Time requirements. Notices sent by first-class mail shall be deposited into a
United States mailbox at least four (4) days before the time set for the meeting. Notices given by
personal delivery, telephone, telegraph, telecopy (FAX) or electronic mail shall be delivered,
telephoned or given to the telegraph company at least forty-eight (48) hours before the time set for
the meeting.
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(iii)Notice contents. The notice shall state the time and place for the meeting.
However, it need not specify the purpose of the meeting, or the place of the meeting if it is to be held
at the principal executive office of the corporation.

Section 9. Quorum

A majority of the authorized number of directors shall constitute a quorum for the transaction
of business, except to adjourn as provided in Section 11 of this Article VII. Every action taken or
decision 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, subject to the provisions of the
California Nonprofit Corporation Law, especially those provisions relating to (i) approval of
contracts or transactions in which a director has a direct or indirect material financial interest,
(i1) creation of and appointment to committees of the board of directors and (iii) indemnification of
directors. A meeting at which a quorum is initially present may continue to transact business,
notwithstanding the withdrawal of directors, if any action taken is approved by at least a majority of
the required quorum for that meeting.

Section 10.Waiver of Notice

The transactions of any meeting of the board of directors, however called and noticed or
wherever held, shall be as valid as though taken at a meeting duly held after regular call and notice if
(a) a quorum is present and (b) either before or after the meeting, each of the directors not present
signs a written waiver of notice, a consent to holding the meeting or an approval of the minutes. The
waiver of notice or consent need not specify the purpose of the meeting. All waivers, consents and
approvals shall be filed with the corporate records or made a part of the minutes of the meeting.
Notice of a meeting shall also be deemed given to any director who attends the meeting without
protesting before or at its commencement about the lack of adequate notice.

Section 11.Adjournment

A majority of the directors present, whether or not constituting a quorum, may adjourn any
meeting to another time and place.

Section 12 Notice of Adjournment

Notice of the time and place of holding an adjourned meeting need not be given, unless the
meeting is adjourned for more than twenty-four (24) hours, in which case personal notice of the time
and place shall be given before the time of the adjourned meeting to the directors who were not
present at the time of adjournment.

Section 13.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, individually or collectively, consent in writing to the action;
provided, however, that the consent of any director who has a material financial interest in a
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transaction to which the corporation is a party and who is an "interested director” as defined in
Section 5233 of the California Corporations Code shall not be required for approval of that
transaction. Such action by written consent shall have the same force and effect as a unanimous vote
of the board of directors. Such written consent or consents shall be filed with the minutes of the
proceedings of the board.

Section 14.Fees and Compensation

Directors as such shall not receive any compensation for their services, but by resolution of
the board of directors, expenses of attendance, if any, may be allowed for attendance at regular or
special meetings of the board; but nothing herein contained shall be construed to preclude any
director from serving the corporation in any other capacity and receiving compensation therefor.

Section 15.Honorary Directors

The board of directors may elect Honorary Directors, without limit as to number or period of
service, except that Honorary Directors shall be subject to removal by the same vote as other
directors. Honorary Directors shall not be members of the board and shall have no voting rights, but
except when the board of directors is in executive session, shall have the same rights as other
directors to attend and speak at meetings of the board. Unless the context otherwise requires, the
term "directors” in these bylaws does not include Honorary Directors.

ARTICLE VIII

COMMITTEES

Section 1. Committees of the Board

The board, by resolution adopted by a majority of the directors then in office, provided a
quorum is present, may create one or more committees, each consisting of two or more directors and
no persons who are not directors, to serve at the pleasure of the board. Appointments to committees
of the board shall be by majority vote of the directors then in office. The board may appoint one or
more directors as alternate members of any such committee, who may replace any absent member at
any meeting of the committee.

Section 2. Meetings and Action of Committees

Meetings and actions of committees of the board of directors shall be governed by, held and
taken in accordance with the provisions of these bylaws concerning meetings and other board
actions, except that the time for regular meetings of such committees and the calling of special
meetings of such committees may be determined either by board resolution or, if there is none, by
resolution of the committee of the board. Minutes of each meeting of any committee of the board
shall be kept and shall be filed with the corporate records. The board of directors may adopt rules
for the government of any committee, provided they are consistent with these bylaws, or in the
absence of rules adopted by the board, the committee may adopt such rules.
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Section 3. Term of Office

Each member of a committee shall continue as such until the next annual meeting of the
board of directors of the corporation and until his successor is appointed, unless the committee shall
be sooner terminated, or unless such member be removed from such committee, or unless such
member shall cease to qualify as a member thereof.

Section 4. Vacancies

Vacancies in the membership of any committee may be filled by appointments made in the
manner as provided in the case of the original appointments.

Section 5. Quorum

Unless otherwise provided in the resolution of the board of directors designating a
committee, a majority of the whole committee shall constitute a quorum and the act of a majority of
the members present at a meeting at which a quorum is present shall be the act of the committee.

Section 6. Rules

Each committee may adopt rules for its own government not inconsistent with these bylaws
or with rules adopted by the board of directors.

Section 7. Limitations
No committee may:
(a) fill any vacancies on the board of directors or on any committee;
(b) fix compensation of the directors for serving on the board or on any committee;
(c) amend or repeal bylaws or adopt new bylaws;

(d) amend or repeal any resolution of the board of directors which by its express terms is not
so amendable or repealable;

(e) appoint any committees of the board of directors or the members thereof;

() expend corporate funds to support a nominee for director after there are more people
nominated for director than can be elected;

(g) approve any transaction (1) to which the corporation is a party and one or more directors
have a material financial interest; or (2) between the corporation and one or more of its directors or
between the corporation or any person in which one or more of its directors have a material financial
interest.
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Section 8. Advisory Committees.

The board of directors may establish one or more advisory committees to the board. The
members of any advisory committee may consist of directors or non-directors and may be appointed
as the board determines. Advisory committees may not exercise the authority of the Board to make
decisions on behalf of this corporation, but shall be restricted to making recommendations to the
board, and implementing board decisions and policies under the supervision and control of the
board. Subject to the authority of the board of directors, advisory committees may determine their
own meeting rules and whether minutes shall be kept.

Section 9. Audit Committee.

For any tax year in which this corporation has gross revenues of $2 million or more, this
corporation shall have an audit committee whose members shall be appointed by the board of
directors, and who may include both directors and non-directors, subject to the following limitations:
(a) the audit committee may not include any member of the staff, or the Executive Director or
Treasurer; (b) the audit committee may not include any person who has a material financial interest
in any entity doing business with this corporation; and (¢) Audit Committee members who are not
directors may not receive compensation greater than the compensation paid to directors for their
board service.

The audit committee shall: (1) recommend to the board of directors the retention and, when
appropriate, the termination of an independent certified public accountant to serve as auditor, (2)
negotiate the compensation of the auditor on behalf of the board, (3) confer with the auditor to
satisfy the audit committee members that the financial affairs of this corporation are in order, (4)
review and determine whether to accept the audit, and (5) approve performance of any non-audit
services provided to this corporation by the auditor’s firm.

ARTICLE IX

OFFICERS
Section 1. Officers

The officers of the corporation shall be a Chair of the Board (if appointed by the board of
directors), an Executive Director, one or more Deputy Director (the number thereof to be determined
by the board of directors), a Secretary, a Treasurer and such other officers as may be elected in
accordance with the provisions of this Article IX. Except insofar as their duties may conflict, any
two or more offices may be held by the same person, except that neither the Secretary nor the
Treasurer may serve concurrently as the Executive Director or Chair of the Board.

Section 2. Election and Term of Office

The officers of the corporation, except such officers as may be appointed in accordance with
the provisions of Section 3 or Section 5 of this Article IX, shall be chosen annually by the board of
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directors, and each shall hold his or her office until he or she shall resign or shall be removed or
otherwise disqualified to serve, or his or her successor shall be elected and qualified, subject to the
rights, if any, of an officer under any contract of employment. New offices may be created and
filled at any meecting of the board of directors. Each officer shall hold office until that officer's
successor shall have been duly elected and shall have qualified.

Section 3. Subordinate Officers

The board of directors may appoint such other officers, including one or more assistant
secretaries and one or more assistant treasurers, as it shall deem desirable, each such officer to have
the authority and perform the duties prescribed from time to time by the board of directors and to
hold office until he or she shall resign or shall be removed or otherwise disqualified to serve.

Section 4. Removal and Resignation

Any officer may be removed, either with or without cause, by a majority of the directors at
the time in office, at any regular or special meeting of the board, or, except in the case of an officer
chosen by the board of directors, by an officer upon whom such power of removal may be conferred
by the board of directors. Such removal shall be without prejudice to the contract rights, if any, of
the officer so removed.

Any officer may resign at any time by giving written notice to the board of directors or to the
Executive Director or to the Secretary of the 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. Any
resignation shall be without prejudice to the rights, if any, of the corporation under any contract to
which the officer is a party.

Section 5. Vacancies

A vacancy in any office, because of death, resignation, removal, disqualification or
otherwise, may be filled by the board of directors for the unexpired portion of the term.

Section 6. Chair of the Board

The Chair of the Board, if there be such an officer, shall preside at all meetings of the board
of directors and perform such other duties as the directors may assign.

Section 7. Executive Director

The Executive Director shall be the chief executive officer of the corporation and shall in
general supervise and control all of the business and affairs of the corporation. The Executive
Director may sign, with the secretary or any other proper officer of the corporation authorized by the
board of directors, any deeds, mortgages, bonds, contracts or other instruments that the board of
directors has authorized to be executed, except in cases where the signing and execution thereof shall
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be specially designated by the board of directors or by these bylaws or by statute to some other
officer or agent of the corporation; and in general he or she shall perform all duties incident to the
office of Executive Director and such other duties as may be prescribed from time to time by the
board of directors. For all intents and purposes where an action by the president of the corporation is
required, the Executive Director shall function as the president of the corporation.

Section 8. Deputy Director

In the absence of the Executive Director, or in the event of his or her inability or refusal to
act, the Deputy Director (or, if there be more than one Deputy Director, the first Deputy Director)
shall perform the duties of the Executive Director, and when so acting shall have all the powers and
be subject to all the restrictions upon the Executive Director. The Deputy Director shall have such
other powers and perform such other duties as may be prescribed from time to time by the board of
directors.

Section 9. Treasurer

The Treasurer shall keep and maintain, or cause to be kept and maintained, adequate and
correct books and accounts of the corporation's properties and transactions. The Treasurer shall send
or cause to be given to the directors such financial statements and reports as are required to be given
by law, by these bylaws or by the board of directors. The books of account shall be open to
inspection by any director at all reasonable times.

The Treasurer shall deposit, or cause to be deposited, all money and other valuables in the
name and to the credit of the corporation with such depositories as the board of directors may
designate, shall disburse the corporation's funds as the board of directors may order, shall render to
the Executive Director, chair of the board and the board, when requested, an account of all
transactions as Treasurer and of the financial condition of the corporation and shall have such other
powers and perform such other duties as the board of directors or these bylaws may prescribe.

If required by the board of directors, the Treasurer shall give the corporation a bond, in the
amount and with the surety or sureties specified by the board, for faithful performance of the duties
of the office and for restoration to the corporation of all of its books, papers, vouchers, money and
other property of every kind in the possession or under the control of the Treasurer on his or her
death, resignation, retirement or removal from office. For all intents and purposes where a Chief
Financial Officer of the corpooration is required, the Treasurer shall function as the Chief Financial
Officer.

Section 10.Secretary

The Secretary shall keep or cause to be kept the minutes of the meetings of the board of
directors in one or more books provided for that purpose, see that all notices are duly given in
accordance with the provisions of these bylaws or as required by law, be custodian of the corporate

records and of the seal of the corporation, see that the seal of the corporation is affixed to all
documents, the execution of which on behalf of the corporation under its seal is duly authorized in
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accordance with the provisions of these bylaws, and in general perform all duties incident to the
office of secretary and such other duties as pertain to the office or as prescribed from time to time by
the board of directors.

Section 11.Assistant Treasurers and Assistant Secretaries

If required by the board of directors, the assistant treasurers shall give bonds for the faithful
discharge of their duties, in such sums and with such sureties as the board of directors shall
determine. The assistant treasurers and assistant secretaries, in general, shall perform such duties as
shall be assigned to them by the Treasurer or the Secretary or by the Executive Director or the board
of directors.

ARTICLE X

INDEMNIFICATION OF DIRECTORS, OFFICERS
EMPLOYEES AND OTHER AGENTS

Section 1. Definitions
Forhepuposofthis A tele X:

(a) "agent" means any person who is or was a director, officer, employee or other agent of
the corporation; or is or was serving at the request of the corporation as a director, officer, employee
or other agent of another foreign or domestic corporation, partnership, joint venture, trust or other
enterprise; or was a director, officer, employee or other agent of a foreign or domestic corporation
that was a predecessor corporation of the corporation or of another enterprise at the request of the
predecessor corporation.

(b) "proceeding” means any threatened, pending or completed action or proceeding, whether
civil, criminal, administrative or investigative; and

(c) "expenses" includes, without limitation, all attorneys' fees, costs and any other expenses
incurred in the defense of any claims or proceedings against an agent by reason of his or her position
or relationship as agent and all attorneys' fees, costs and other expenses incurred in establishing a
right to indemnification under this Article X.

Section 2. Successful Defense by Agent

To the extent that an agent of the corporation has been successful on the merits in the defense
of any proceeding referred to in this Article X, or in the defense of any claim, issue or matter therein,
the agent shall be indemnified against expenses actually and reasonably incurred by the agent in
connection with the claim. If an agent either settles any such claim or sustains a judgment rendered
against him or her, then the provisions of Sections 3 through 5 below shall determine whether the
agntisatildtoindmnifatia.
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Section 3. Actions Brought by Persons Other than the Corporation

Subject to the required findings to be made pursuant to Section 5 below, the corporation shall
indemnify any person who was or is a party, or is threatened to be made a party, to any proceeding,
other than an action brought by, or on behalf of, the corporation, or by an officer, director or person
granted related status by the Attorney General, or by the Attorney General on the ground that the
defendant director was or is engaging in self-dealing within the meaning of California Corporations
Code Section 5233, or by the Attorney General or a person granted related status by the Attorney
General for any breach of duty relating to assets held in charitable trust, by reason of the fact that
such person is or was an agent of the corporation, for all expenses, judgments, fines, settlements and
other amounts actually and reasonably incurred in connection with the proceeding.

Section 4. Actions Brought by or on Behalf of the Corporation

(a) Claims settled out of court. If any agent settles or otherwise disposes of a threatened or
pending action brought by or on behalf of the corporation, with or without court approval, the agent
shall receive no indemnification for either amounts paid pursuant to the terms of the settlement or
other disposition or for any expenses incurred in defending against the proceeding.

(b) Claims and suits awarded against agent. The corporation shall indemnify any person who
was or is a party, or is threatened to be made a party, to any threatened, pending or completed action
brought by or on behalf of the corporation, by reason of the fact that the person is or was an agent of
the corporation, for all expenses actually and reasonably incurred in connection with the defense of
that action, provided that both of the following are met:

(i) The determination of good faith conduct required by Section 5 below must be
made in the manner provided for in that section; and

(i1) Upon application, the court in which the action was brought must determine
that, in view of all of the circumstances of the case, the agent should be entitled to indemnity for the
expenses incurred. If the agent is found to be so entitled, the court shall determine the appropriate
amount of expenses to be reimbursed.

Section 5. Determination of Agent's Good Faith Conduct

The indemnification granted to an agent in Sections 3 and 4 above is conditioned on the
following;:

(a) Required standard of conduct. The agent seeking reimbursement must be found, in the
manner provided below, to have acted in good faith, in a manner he or she believed to be in the best
interest of the corporation, and with such care, including reasonable inquiry, as an ordinarily prudent
person in a like position would use in similar circumstances. The termination of any proceeding by
judgment, order, settlement, conviction, or on a plea of nolo contendere or its equivalent, shall not,
in itself, create a presumption that the person did not act in good faith or in a manner which he or she
reasonably believed to be in the best interest of the corporation or that he or she had reasonable
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cause to believe that his or her conduct was unlawful. In the case of a criminal proceeding, the
person must have had no reasonable cause to believe that his or her conduct was unlawful.

(b) Manner of determination of good faith conduct. The determination that the agent did act
in a manner complying with paragraph a above shall be made by:

(1) the board of directors, by a majority vote of a quorum consisting of directors
who are not parties to the proceeding; or

(i) the court in which the proceeding is or was pending. Such determination may
be made on application brought by the corporation or the agent or the attorney or other person
rendering a defense to the agent, whether or not the application by the agent, attorney or other person
is opposed by the corporation.

Section 6. Limitations

No indemnification or advance shall be made under this Article X, except as provided in
Section 2 or 5b above, in any circumstance when it appears:

(a) That the indemnification or advance would be inconsistent with a provision of the
Articles of Incorporation, a resolution of the board of directors or an agreement in effect at the time
of the accrual of the alleged cause of action asserted in the proceeding in connection with which the
expenses were incurred, or other amounts were paid, which prohibits or otherwise limits
indemnification; or

(b) That the indemnification would be inconsistent with any condition expressly provided by
a court in approving a settlement.

Section 7. Advance of Expenses

Expenses incurred in defending any proceeding may be advanced by the corporation before
the final disposition of the proceeding, on receipt of an undertaking by or on behalf of the agent to
repay the amount of the advance unless it is determined ultimately that the agent is entitled to be
indemnified as authorized in this Article X.

Section 8. Contractual Rights of Nondirectors and Nonofficers

Nothing contained in this Article X shall affect any right to indemnification to which persons
other than directors and officers of the corporation, or any subsidiary hereof, may be entitled by
contract or otherwise.

Section 9. Insurance
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The board of directors may adopt a resolution authorizing the purchase and maintenance of
insurance on behalf of any agent of the corporation against any liability asserted 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 that liability under the provisions
of this Article X; provided, however, that the corporation shall not have the power to purchase and
maintain such insurance to indemnify any agent of the corporation for a violation of Section 5233 of
the California Corporations Code.

Section 10.Fiduciaries of Corporate Emplovee Benefit Plan

This Article X does not apply to any proceeding against any trustee, investment manager or
other fiduciary of an employee benefit plan in that person's capacity as such, even though that person
may also be an agent of the corporation as defined in Section la of this Article X. Nothing
contained in this Article X shall limit any right to indemnification to which such a trustee,
investment manager or other fiduciary may be entitled by contract or otherwise, which shall be
enforceable to the extent permitted by applicable law.

ARTICLE XI

RECORDS AND REPORTS

Section 1. Maintenance and Inspection of Articles and Bvlaws

The corporation shall keep at its principal executive office, or if its principal executive office
is not in the State of California, at its principal business office in such state, the original or a copy of
the Articles of Incorporation and bylaws as amended to date.

Section 2. Maintenance and Inspection of Other Corporate Records

The accounting books, records and minutes of proceedings of the board of directors and any
committee(s) of the board of directors shall be kept at such place or places designated by the board
of directors, or, in the absence of such designation, at the principal executive office of the
corporation. The minutes shall be kept in written or typed form, and the accounting books and
records shall be kept either in written or typed form or in any other form capable of being converted
into written, typed or printed form.

Section 3. Inspection by Directors

Every director shall have the absolute right at any reasonable time to inspect all books,
records and documents of every kind and the physical properties of the corporation and each of its
subsidiary corporations. This inspection by a director may be made in person or by an agent or
attorney, and the right of inspection includes the right to copy and make extracts of documents.

Section 4. Annual Report
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An annual report shall be sent to the directors within one hundred twenty (120) days of the
close of the corporation's fiscal year, containing the following information in reasonable detail:

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

(2) The principal changes in assets and liabilities, including trust
funds, during the fiscal year.

(3) The revenue or receipts of the corporation, both unrestricted and
restricted to particular purposes, for the fiscal year.

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

(5) Any information required by California Corporations Code
Section 6322.

ARTICLE XII

CONTRACTS, CHECKS AND GIFTS

Section 1. Contracts

The board of directors, except as otherwise provided in these bylaws, may authorize any
officer or officers, or any agent or agents, to enter into any contract or execute any instrument in the
name and on behalf of the corporation, and such authority may be general or confined to specific
instances; and unless so authorized by the board of directors, no officer, agent or employee shall
have any power or authority to bind the corporation by any contract or engagement or to pledge its
credit or to render it liable for any purpose or in any amount.

Section 2. Checks, Drafts, Etc

All checks, drafts or other orders for payment of money, notes or other evidences of
indebtedness, issued in the name of or payable to the corporation, shall be signed or endorsed by
such person or persons and in such manner as, from time to time, shall be determined by resolution
of the board of directors. In the absence of such determination by the board of directors, such
instruments shall be signed by the treasurer or an assistant treasurer and countersigned by the
Executive Director or a Deputy Director of the corporation.

Section 3. Gifts

The board of directors may accept on behalf of the corporation any contribution, gift, bequest
or devise for the general purposes or for any specific purpose of the corporation.
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ARTICLE X1I

FISCAL YEAR

The fiscal year of the corporation shall begin on the first day of January and end on the last
day of Decemberin cach year.

ARTICLE X1V

CONSTRUCTION AND DEFINITION

Unless the context requires otherwise, the general provisions, rules of construction and
definitions in the California Nonprofit Corporation Law shall govern the construction of these
bylaws. Without limiting the generality of the above, the masculine gender includes the feminine
and neuter, the singular number includes the plural, the plural number includes the singular, and the
term "person” includes both the corporation and a natural person.

ARTICLE XV

AMENDMENTS

Bylaws may be adopted, amended or repealed by the board of directors. The board of
directors may not extend the term of a director beyond that for which the director was elected.

ARTICLE XVI

MISCELLANEQUS PROVISIONS

Section 1. Representation of Shares of Other Corporations

The Executive Director, or such other officers as the board of directors may select for that
purpose, are authorized to vote, represent and exercise on behalf of the corporation all rights incident
to any and all voting securities of any other corporations standing in the name of the corporation.
The authority herein granted to said officers to vote or represent on behalf of the corporation any and
all voting securities held by the corporation in any other corporations may be exercised either by
such officers in person or by any person authorized to do so by proxy or power of attorney duly
executed by such officer.

Section 2. Inspection of Bylaws

These bylaws, as amended or otherwise altered to date, certified by the secretary shall be
open to inspection by the directors at all recasonable times during office hours.
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CERTIFICATEOFADOPTION@AMBYL
OF

DISTRIBUTED ENERGY CONSUMER ADVOCATES

Certificate by Secretary of Bylaws

The undersigned hereby certifies that he/she is the duly elected, qualified and acting
Secretary of the Distributed Energy Consumer Advocates and that the foregoing bylaws, comprising
sixteen (16) pages, are the true and correct bylaws of the corporation.

IN WITNESS WHEREOF, the undersigned has hereunto set his’/her hand and affixed the
corporate seal this 21* day of February, 2012.

/s/
Aram Shumavon, Incorporator
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