
















(d) Where the person seeking indemnification has been successful on the 
merits in defense of any action or proceeding brought on behalf of the Corporation or in defense 
of any clain1 or issue involved in such action or proceeding, the Corporation shall indemnify 
against all expenses actually or reasonably incurred. 

(e) The Corporation shall not advance any money to the person seeking 
indemnification for the purpose of defending against any action or proceeding without the receipt 
of an undertaking by such person to repay all advances unless it is ultimately determined that he 
or she is entitled to indemnification. 

Section 6.6 Insurance. The Board may adopt a resolution authorizing the purchase of 
insurance on behalf of any director, officer, employee or agent of this Corporation against any 
liability asserted against or incurred by the director, officer, employee or agent in such capacity 
or arising out of the director's, officer's, en1ployee's or agent's status as such, whether or not this 
Corporation would have the power to indemnify the director, officer, employee, or agent against 
that liability under law; except, the Corporation may not purchase insurance to protect self­
dealing directors (as defined in Section 4.23 of these Bylaws) from liability. 

Section 6.7 Reports to Directors. If the Corporation has more than Twenty-Five 
Thousand Dollars ($25,000) in gross receipts in any fiscal year, the president shall furnish a 
written report at the 'first regular meeting of the next fiscal year to all directors of this 
Corporation containing the following information: 

(a) The assets and liabilities, including the trust funds, of this Corporation as 
of the end of the fiscal year; 

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

(c) The revenue or receipts of this Corporation both unrestricted and restricted 
for particular purposes, for the fiscal year; 

(d) The expenses or disbursements of this Corporation, for both general and 
restricted purposes during the fiscal year. 

Regardless of the gross receipts of the Corporation, the president must furnish a written 
report to all directors that lists any transaction during the prior fiscal year involving One 
Thousand Dollars ($1 ,000) or more between this Corporation or a subsidiary and any director or 
officer of this Corporation or a subsidiary. The report must disclose the name of the director or 
officer and the person's relationship to the Corporation, the nature of such person's interest in the 
transaction and, where practicable, the amount of such interest. The president must also furnish 
an annual written report to all directors disclosing the amount and circumstances of any 
indemnifications or advances aggregating more than One Thousand Dollars ($1 ,000) paid during 
the prior fiscal year to any officer or director of the Corporation. 
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Section 6.8 Amendment of Bylaws. The Bylaws may be amended or repealed and 
new Bylaws adopted by the vote of a majority of all the members of the Board, provided that any 
amendment to Section 4.5 or 4.8 hereof must receive the prior written consent of the 
Commission. Such amended or newly adopted Bylaws shall take effect immediately. 

Section 6.9 Applicable Law. This Corporation shall be subject to any and all 
applicable state, federal and local laws, including, but not limited to, such laws as may be 
applicable as a result of the Corporation's affiliation with the Housing Authority. 

Section 6.1 0 Ralph M. Brown Act. All meetings of the Board of Directors, or any 
committee thereof, shall be called, noticed, held and conducted in accordance with the provisions 
of the Ralph M. Brown Act (commencing with Section 54950 of the California Government 
Code). 
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CERTIFICATE OF SECRETARY 

I, the undersigned, do hereby certify: 

(1) That I am the duly elected and acting Secretary ofRHA Housing 
Corporation, a California nonprofit public benefit corporation; and 

(2) That the foregoing Second Amended and Restated Bylaws constitute the 
Bylaws of such corporation as adopted by the directors of the Corporation at a duly constituted 
meeting held on le / 19 , 2013. 

I 

IN WITNESS THEREOF, I have hereunto subscribed my name, this I q+, day _ ___._ __ _ 
of :T tA.iVe.... , 2013. 
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