BY=-LAWS
or

EAN FRANCISCO SECURITY TRADERS ASS8OCIATION, -INC.

ARTICLE I
THE ORGANIZATION

San Francisco Security Traders Associatien, Inc., a california
Non=Profit Mutual Benefit Corporatien (harainartnr’rerarred te as
the "Association") consists of persons ("Menbers®) who are, or have
been, engaged in the purchase and Bale of securities and have been’
admitted to membership in the Asscciatien, all as hereinafter more
fully described.

The Association shall have its principal office for the
conduct of business at such office as the Board of Directors (the.
"Board") may designate from time to tinme.

ARTICLE IIT
POSES IMITATIO

SQcti_cn 1. Purposes .

The Asscociation is organized as a non-profit mutual benefit
corperation with the following purposes:

A To improve in every way possible the cperation and ethics
of the investment securities business with particular emphasis on
trading activities in the Northerm california area.

B, To encourage good felleowship and cocperatien throughout
the Associaticn so that all members may enjoy the benefits thereof.

Section 2. Limitations

The Association shall not, except te an insubstantial degree,
engage in any activities or exercise any powers that are net inm
surtherance of, or are inconsistent with, the primary purposes of
+he Association.




ARTICLE IV
PPLICAB

The provisions of these By-Laws are applicable to all Members
of whatever class. Admissien into membership in the Assoclation
gshall constitute (1) an acceptance and ratification of these
By-Laws and (2) an agreement to be bound by and comply with the
provisions of these By-Laws and the Associatien's zules as they
may exist from time to time.

ARTICLE V
MBERS
Eection 1. Membership Classes

There shall be no limit on the number of members. The Associa=
tien shall have three (3) classes of Members:

1. Active.
2. Honorary.
3. Associate.
Section 2. - Active ¥Members

Any person shall be eligible for active membership whe is, and
has been for one year, actively engaged in the purchase and sale
of securities for a firm doing business from a location in Northern
california. In the event an Active Member ceases to be so engaged,
active member-ship shall terminate as of the end of the £iscal year
in which such change occurs.

Any person gualified for active membership as described above
may apply in writing to the membership chairman. .The applieation
will be considered at the next meeting of the Board. The Board
ghall approve the applications of all persons wWho meet the eligi-
bility requirements for active membership. .

Section 3. Honorary Members

Honorary membership may be conferred on persons by a majority
vote ©f the Board. criteria for consideration for honorary
membership shall be as follows:

A Applicant must have a cumulative minimum of 15 years'
active membership in the Association or another affiliate of the
Security Traders Association ("STA™) .

2



8. Any person who has 25 years of active membership in the
Association or another NSTA affiliate shall, upon reaching 60 years
of age, be eligible for honorary membership, regardless of empley=
ment status.

€. All past presidents of the Association shall be automati-
cally qualified for heonerary membership upon termination of their
active employment.

Applications for honorary membership shall be submitted to the
Nominating Committee for approval by the Board. An honorary member
shall enjoy all the privileges of the Association except the right
¢o vote and hold office.

Section 4. Associate Membezxrs
Any person who has been in geod standing in the security

industry in Northern California for a peried of two years or longer
whe does not gqualify for active membership may apply for member-

"ship as an associate member. aApplications for associate membership

shall be submitted to the Nominating committee for approval by the
Board. An associate member shall enjoy all the privileges of the
association except the right to vote and held office.

ARTICLE VI
MEMBERSHIE DUES AND ASSESSMENTS
Sectien 1. Normal Dues.

211 Members shall pay dues, fees and assessments i£, and in
+he amounts and at the times, established from time to ¢ime by the
Board.. Said payments shall be egual for all members of each class,
but the Board may, at its discretion, set different payment (or mot
require payment) for any class. Dues shall be payable by January

* 1, Dues not received by Mareh 1 shall be considered delinguent.

2 delingquent Member shall not be considered in good standing and
shali be subject to expulsien or other action by the Board.

Eection 2. New Members.

The Board shall establish and may change from time to time
amounts to be paid by new pembers as an initiation fee.




gection 1. c@_© @

Meetings of the Members may be held at any place within ez
without the State of €alifornia which has been designated in the
notice of the meeting.

gectien 2. Annual Meetings.

The annual meeting of the Members shall be held each year en
a date set by the Board, which date shall be the last day on whieh
balliots may be received and counted at such meeting. At the annual
meeting, the Members shall elect certain members of the Board, as
provided belew, consider reports of the affalrs of the Associatien
and transact such other business as may properly be brought before
the meeting.

Boction 3. aeia ea

Special meetings of the Members for any purpose Or purposes
may be called at any ¢ime by the President, any vice President, the
secretary, the Treasurer, by & majority of the Board of Directors,
or by £ive percent (5%) or more of the Members. Except as next
provided, notice shall be given as for the annual meeting.

Upon reguest in writing by any person entitled te call a
special meeting, sent by zegistered mall te the President, a Vice
president, or the Secretary, directed te such officer at the
principal office of the Association, or delivered €o such officer
in person, such officer shall cause notice te be given to the
VMembers entitled to vote that a meeting will be held at such time
as such officer may £ix which shall not be less than ten (10) nor
zore than ninety (90) days after the receipt of such request. I
+he notice is not given within seven (7) days after rece pt of the
request, the person entitied to call the meeting may give the
aetiee, or the guperier court of the proper county shall summarily
erder the giving eof the notice, after notice te the Association
giviang it an epportunity to be heard.

gection 4. Notiece of ¥eatingg

Notice of meetings, annual or special, shall be given in
writing to those having Member status at the time of giving such
notice by the Secretary, 6T in case ©f his or her neglect ©F
rofusal, by any other efficer or director.

such notice shall be given not iesg than ten (10) nor mere

+han ninety (90) days before the date of the meeting to each
Member. Such notice shall state the place, the day and the hour
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of the meeting and (1) in the case of a special meeting, the
general nature of the business to be transacted, or (2) in the case
of an annual meeting, those matters which the Board, at the date
of the mailing of the notice, intends to present for action by the
Members, however, any other proper matter may be presented at the
meeting for such actien. The notice of any meetings at which
directors are teo be elected shall include the names of nominees
intended at the time of the notice to be presented for election'by
the Nominating Committee.

Notice of a Members' meeting shall be given either personally
or by mail or other means of written communication as provided in
Section 7511 of the California Corporations Code, addressed to the
Member at the address of such Member appearing on the books of the
Association or given by the Member to the Association for the
purpose of notice; er if no such address appears or is given, at
the place where the principal executive office of the Association
is located or by publication at least once in a newspaper of
general circulation in the county in which the principal executive
office is located. The notice or repert shall be deemed to have
been given at the time when delivered personally or depeosited inm
¢he mail or sent or published by eother means of written communica-
tion. An affidavit of mailing of any notice or report in accord-
ance with the provisions of this section, executed by the Secre-
tary, shall be prima facie evidence of the giving of the notice or
the report. .

When a Members' meeting is adjourned to another time er place,
notice need not be given of the adjourned meeting if the time and
place thereof are announced at the meeting at which the adjournment
is taken. At the adjourned meeting the Asscciation may transact
any business which might have been transacted at the original
meeting; provided, however, if the adjournment is for more thamn
forty=£five (45) days, a notice of the adjourned meeting shall be
given to each person having Member status at the time of giving
such notice.

Bsctien 5. vaiidation of Members®! Mestings.

The transactions of any meeting of Members, however called and
noticed, and wherever held are as valid as though had at a neeting
duly held after regular cail and notice, if a guorum is present in
person, and if either before or after the meeting, each of the
Members entitled te vete, not present in person, signs a written
" waiver of notice or consent to the holding of the meeting or an
approval of the Minutes thereof. All such waivers, consents and
approvals shall be f£iled with the Assoclation records or made a
part of the minutes of the meeting. Attendance shall constitute
a waiver of notice, except when cbjection is made at the beginning
of ¢the meeting te the %transaction of any business because the
meeting is not lawfully called or convened, and except that
attendance at & meeting is not a waiver of any right to object to
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the consideration of matters not included in the notice if such
objection is expressly made at the meeting. Neither the business
to be transacted at nor the purpose of any regular or special
meeting of Members need be specified in any written wailver of
notice, except as otherwise provided by law.

Section 6. - Quorm.

Thirty-five percent (35%) of the Members entitled to vote,
represented in person or by proxy, shall constitute a gquorum for
2 meeting of the Members. Submission of a written ballot by a

- Member shall be deemed to be the grant ef a proxy to the chairman

of the meeting €c cast the vote of such Member in the manner
designated by the ballot and shall be deemed toc be attendance at
the meeting by proxy. If a guorum is present, the affirmative veote
of a majority of the Members present at the meeting and entitled
to vote on any matter shall be the act of the Members.

In the absence of a guorum, any meeting of the Menbers may be
adjourned from time teo time by the vote .of a majority of the
Members present, but no other business may be transacted until the
requisite amount of voting Members shall be present. At such
adjourned meeting, at which the regquisite number of Members shall
be present, any business may be transacted which might have been
transacted at a meeting as originally noticed.

The Members present at a duly called or held meeting at which
a quorum is present may continue to transact business until
adjournment  notwithstanding the withdrawal of -enough Members to
leave less than a guorum, if any action taken (other than adjourn-
ment) is approved by at least a majority of the Members regquired
to initially constitute a quorum.

Section 7. Voting Rights.

Each Active Member shall be entitled to one (1) vote on each
matter submitted to a vote of the Members. Only those persons
having Active Member status at the time of a vote shall have the
power to vote.

Section 8. Organization.

The President, or in the absence of the President, a Vice
President, shall call the meeting of the Members to order, and
shall act as chairman of the meeting. The Secretary of the
Association shall act as Secretary of all meetings of the Members,
but in the absence of the Secretary at any meeting of the Members,
the presiding officer may appoint any person to act as Secretary
of the meeting.




Section 9. Inspectors of Electien.

In advance of any meeting of Members, the Board may appeint
inspectors of election to act at the meeting and any adjournment
thereof. IZ inspectors of election are not so appointed, or if any
persons sc appointed fail to appear or refuse to act, the chairman
of any meeting of Members may, and on the request of any Member(s)
shall, appoint inspectors of election (or persons to replace those
who so fail or refuse) at the meeting. The number of inspectors
shall be either one (1) or three (3). If appointed at a meeting
en the reguest of one or more Members, the number of inspectors
shall be determined by the majority of Members present.

The inspectors of election shall determine the current number
of Members, the Members present at the meeting, and the existence
of a guorum. They shall receive votes, ballpots er consents, hear
and determine all challenges and guestions in any way arising in
connection with the right to vote, count and tabulate all the votes
or consents, determine when the polls shall close, determine the
result(s) and do such acts as may be proper to conduct the election
or vote with fairness to all Members. The inspectors of election
shall perform their duties impartially, in good faith, to the best
of their ability and as expeditiously as practicable. If there are
three (3) inspectors of election, the decision, act or certificate
of a majority is effective in all respects as the decision, act or
certificate of all. Any report or certificate made by the inspec-
tors of election is prima facie evidence of the facts stated
therein. ‘ - -

ICLE I
TRECTORS AG

Section 1. Powers.

Subject to the provisions of the California Corporatiens Cede,
and any limitations in the Articles of Incorporation and these
By-laws, as amended from time to time, relating to action reguired
to be approved by the Members, the business and affairs of the
Association shall be managed and all corporate powers shall be
exercised by or under the direction of the Board. The Board may
delegate the management of the day to day operation of the business
of the Association to a management company or other person ©Or
persons provided that the business and affairs of the Association
shall be managed and all Association powers shall be exercised
under the ultimate direction of the Board.




Section 2. Number and Qualifi¢atiogo

The authorized number of directors of the Association shall
be a number petween ten (10) and nineteen (19) as determined from
+ime to time by the Board., All persons who have been active

Members for the immediately preceding two years ghall be eligible
to serve on the Board.

Section 3. flection and Tenure of office.
Directors shall be elected or appointed as fbllows:

VZ, A.  Three (3) Directors shall be appointed by the incoming
president at or prior to +he annual meeting of pirectors in

September of each year. These Directors shall serve a one=year
term.

Bo The President, the First vice President, the Second Vice
president, the Secretary, the Treasurer and the Past President of

the %ﬁsociation, by virtue of their office, shall be Members of the
Board.

c. The remaining Directors shall be elected by vote of the
Members. Such Directors shall serve a two year term, with half (as

nearly as practicable) of such Directors to be elected at the
annual meeting of Members.

at each annual meeting of the Members, Directors shall be
elected by the Members +0 hold office until the next annual
meeting. In the event the number of nominees exceeds the available
openings on the Board, those receiving the highest numbers of
votes, up to the number of available openings, shall be elected.
Tach Director, including any Director subseguently elected to £ill
a vacancy, shall hold office until removed from office or until a
successor is elected and has gqualified. The term of office shall
begin the following January 1.

No reduction of the authorized number of Directors shall have

the effect of removing any Director prior to the expiration of such
Director's term of office.

section 4. Removal -of Directors.
The entire Board, or any jndividual Director, may be removed
from office as provided in the california Corporations Code.

section S. vacancies.

vacancies on the Board may be f£illed by a majority of the
Directors then in office, whether or not less than a guorum, OF by
a sole remaining director. In the event that the vacancy occuxrs
by reason of the removal of such Director, the Board, as then
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cansti‘cu‘he.d ., BY the T emaining Directer, @AY £411 the vacancy ©Or
vacancies for the remaining unexpired tera of the removed Directer.
The Members may at any +ima elect a Director zo £ill any vacancy
not £illed by ¢the Directers.

A vacancy shall pe deemed €O exist in case of the death,
regignation OF removal of any pirector, oz if t+he Members shall
increase the authorized number of Directors but shall fail to elect
+he additional autherized pirectezr(s), ©F in case the Members gail
ac any time te elect the full number of authorized Directors.

. any Director may resign effective upon giving written notice
¢e the president, the secretary or the Board of the Asgociatien,
uniess the notilce gpecifies a jater time for the effectiveness of
such resignation. if the resignation is affective at 2 future
¢ime, @ successor may be elected to take office when the resigna-
¢ion becomes effective. :

gection €. piace of MeatingS.

Meetings of the Board shall be held at the principal office
o2 the Association, ©F such other place as designated £oF the
purpese, from ¢ime to time, BY resolution ef the goard or written
consent of all of the members of the Board, or such other place as
aay be designated in the notice of the meeting oF as mutually
agreed upon bBY ¢he Directors if such meeting is held pursuant €6
s waiver of notice.

section 7. annual Meet

The annual peetings of the Board may be held immediately
foliowing the adjournment of the annual meeting of the Members.
such meetings may be held without notice.

gaction 8. gpecial Meetingse.

special meetings of the Board shall be neild upon four (4) day
actice by mail oF forty-eight (48) hours notice deliverad.parsanal-
iy or by ¢elephone OF telegraph. A notice or waiver of notice need
not specify the purpose of any regular ©F special meeting of the
Board.

gection 9. waiver of Notice.

Notice of a meeting need not be given to any pirector wWho
signs a walver of notice, whether pefore or after +he meeting, ©F
who attends the meeting without protesting, prior thereto er at its
comnmencenent, ene lack of notice to guch Dirxecter.



sctors Acting without a Meeting
pnanimneoug WX t +ten Consents

geation 10. pir
oF SeRE

The transactiens of any peeting of the Beard, however called
and noticed or wherever held, are as valid as though had at a
pmeeting duly held after regular call and notice if a querum is
present and j¢, either before or after the meeting, each of the
birectors not present signs a written walver of notice, a consent
«c holding the peeting, or an approval of the minutes: thereof.
211 such waivers, consents and/or approvals shall be £iled with
the ?saociation records or be made a part of the minutes of the
meeting. : .

any action reguired or permitted to be taken by the Board may
pe taken without a meeting, if all members of the Board shall
individually or collectively qensent'in,writing £s such actiom.
suech written consent or consents shall beé f£iled with the minutes
of the proceedings of the Board. Such action by written consent
sgailthave the same force and effect as a unanimous vote of such
-Directors.

gaction 1il. Notice of adjournment,

2 majority of the Directors present, whether oF pot a guorum
is present, may adjourn any meeting to snother time and place. b &
¢he meeting is adjourned for more ¢han twenty=four (24) hours, the
notice of any adjournment to another time or place ghall be given
orior to the +ime of the adjourmed meeting to the Directors who
were present at ¢he time of the adjournment.

gectien 12. QueFUR.

2 majority of the aunber of Directors authorized constitutes
a quorum of #he Board for the transaction of pusiness. Except as
may otherwise be required by law, every act or decision made by a
majority of the pirectors present at a meeting duly held at which
a quorum is present is the act of the Board. A meeting at which
a quorum is initially present may continue to transact business
notwithstanding the withdrawal of Directors i¢ any action taken is
approved by at jeast a majority of the reguired cquorum £or such
neeting.

gectien 13. gominating committea.

The Association ghall have 2 Nominating committee consisting
of 2 minimum of three {3) persons. The Nominating Committee shall
pe chaired by the past President of the Assoclation and include twWo
(2) past offlcers ©F directors of the aAssociation. The duties ef
¢he Nominating committee shall consist of the followings

10




A, presenting a slate of officers selected from the exist-
ing Boazrd to ¢he incumbent Board for their approval, modification
or rejection.

g. Selecting qualified candidates for the Board who shall
pe submitted to the Members for a vote as contemplated by article
vIII, Section 3. hereof.

c. The Nominating committee shall consider candidates for
the Board or for any office submitted by 2 Member in writing by
august 31 im each year.

section 14, additional conmittees.

The Board may, bY resolution, designate one or more addition~-
al committees to serve at the pleasure of ¢he Board.

ARTICLE IZ

OFFICERS

o

gsection 1. officers.

The officers of ¢he Association ghall be @ president, 2 First
7ice President, 2 second Vice president, a Secretary, a Treasurer
whe shall alsoc be the Chief Financial Officer, and the Past presi=
dent who shall be the immediate past president of +he Associatien.
The Association may alsoc have, at the discretion of. the Board, one
or more additional Vice presidents, one ©oT more Assistant Secre=
taries oT Assistant Treasurers, and such other officers as may be
appointed in accordance with the provisions of Section 3. of this
Article. Contracts and similar obligations of the association shall
be signed by the president or any vVice President and by the Treasu=
rer, or by such other person as may be designated bY +he Board.

gection 2. glection and TeIile

The officers of the association shall pe chosen annually by
the Board at its annual meeting, and each shall hold office until
the time designated by the Board or until resignation and a Bue”
cessor shall be elected and gqualified.

section 3. gubordinate officers., BEEs

The Board may appoint such other officers as +he business of
+he Association may require, each of whom ghall hold office for
such period, nave such authority and perforn such duties as are
provided in the By-laws ©T as the Board may ¢rom time €O tine
deternmine.
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gection 4. Removal and pesignatiocn.

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 case of an officer
chosen by the Board, by any officer upon whoml such power of removal
may be conferred by the Boazé. .

Any officer may resign at any time by giving written notice
#o the Board, or €o +he President, or %o the Secretary of the
Acsociation. Any such resignation shall rake effect at the date
of the receipt of such aotice eor at any later ¢ime specified
ehereins and, unless otherwise specified therein, the acceptance
of such resignation shall not be necessary to make it effective.

section S. vacanecies. -

A vacancy 4in any office because of death, resignation,
removal, disqualification or any other cause chall be £illed in
thahmaggfr prescribed in the By-iaws for regular appointments €
such offics. :

gection 6. president.

The President shall be the Chief Executive officer of the
Association and shall, subject to the control of the Board, have
eneral supervision, direction and control of the business
officers of the association. The president shall preside at all
meetings of the Menmbers and at all meetings of the Boazrd. The
president shall have the general powers and duties of management
wsually vested in the office of President ef 2 non-profit corpera<
#ien and shall have such other powers and duties as may be
prescribed py the Boazd oFf ¢he By-Lawg.

Saection 7. Tiece Presidents.

Tn +the absence ©r disability of ¢€he president, the Vice
sresident or the vice Presidents, in order of their rank as £ixed
by these By-Laws OF ¢he Board, or if not ranked, the Vice president
designated by the Board, shall perform 211 the duties of the
president, and when 86 acting shall have all the powers of, and be
subject to all ¢ne restrictions upen, ¢he President. The Viece
president(s) shall have such other powers and perform such other
ducies as from time €O £ime may be prescribed by +he Board or the
By-Laws.

gectien 8o gecretaryo

The Secretary shall keep, ©F cause ¢0 be kept, & book ©f
ninutes at the principal office or such other place as the Boazrd
may ordez, ©f all meetings of pirectors and Members, with the time
and place of holding, whether regular oF special, and 4¢ special,
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how autherized, ¢he notice ¢nereof given, the names of those
present at Directors' meetings, the number ©f Members present at
Members' meetings and the proceedings +hereof. The Secretary shail
keep and update & roster of Members.

The Secretary shail give, or cause +o be given, notice of all
she meetings of the Members and of the zoard required by the
By-Laws oF bY iaw te be given and shall have such other powers and

perform such other duties as may pe prescribed py the Board ©F by
the By=LawsSe.

gaation 9.

The Treasurer shall . keep and paintain, or cause €e be kept
apnd maintained, adequate and correct accounts of the properties
and business ¢ransactions of +he Association, ineluding accounts
af¢ its assets, 1iabilities, receipts, dispursements, gains and
ilecsses. The books of account ghall at all reasonable times be cpen
e inspection by any Director.

The Treasurer shall deposit all moneys and other valuables in
¢he name and €o +he credit of the Association with guch deposit=
apies ag may be designated by the Board. The Treasurer ghall
disburse the funds of the association as may pe ordered by the
Board, shall render to the president and Directors an annual report
as of the end of the fiscal year, and, whenever they request i€,
an acceunt of all transactions as Preasurer and of ¢he financial
cendition of the Associatien, and shall have such other powers and
perform guch other duties as may be prescribed by the Board er the
By=Laws.

gaetien 1. Recopds.

The Association shall keep adequate and correct books and
recoxds of account and shall keep minutes ef the proceedings ef
ics Members and goard and shall keep at its principal executive
office a list of its Members, giving the names and addresses ot
each. Such books and records ghall be kept either in written form
ez in any other form capable of being converted inte written form.

. geetiem 2o Inse n_o% ks and Reeoxds.

Each Directer during such Director’s term of office and each
Member shall have ai absolute right €0 inspect and COPY £he records
described above during usual pusiness hours upon give (5) pusiness
days'! prier weitten demand upon the association for 2 purpose
reasonably related to such ipdividual's interest in the Associa-
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tion. Any such inspection and copying may be made in person or by
agent or attorney. :

gection 3. Annual RepoXEe

The Board shall cause an annual report to be prepared not
iater than one hundred twenty (120) days after the close of the
Association's fiscal year. However, such annual report need not
be sent to Members, except upon their written regquest.

Such annual report shall contain a balance sheet as of the
end of such fiscal year, an income statement and statement of
changes in financial position, accompanied by any report thereon
of. independent accountants or, if there is no such report, the
certificate of an authorized officer of the Association that such

statements were prepared without audit from the books and records
of the Association.

&R‘I‘ICLE xX
gDD‘PTION, REPEAL AND AMENDMENT OF BY=LAWE
gection 1. By Shareholders: By Directors

These By-Laws may be amended or repealed by approval of two=
thirds of the Members or by the approval of the Boardy provided,
however, that Members must approve any action that would: (a)
materially and adversely affect the rights of the Menbers as to
voting, dissolution or redemption, or transfer of Memberships: (b)
increase or decrease the number of Members authorized in ¢otal or
for any class; (c) effect an exchange, reclassification or cancel=
lation of all or part of the Menmberships: (d) authorize a new class
of Membership or (e) specify or change a fixed number of Directors
or the maximum or minimum number of Directors or change from &
fixed to a variable number of Directors or vice versa. The powers
of Members to approve the repeal or amendment of By-La is subject
#o the further approval of the Members of a class if such action
would: (2a) materially and adversely affect the rights,.privileges,
preferences; restrictions or conditions of that class asg to voting,
dissolution, redemption or transfer in a manner different than such
action affects another class; (b) materially and adversely affect
such class as to voting, dissolution, redemption or transfer by
changing the rights, privileges, preferences, restrictions or
conditions of another class: {c) increase OT decrease the number
of memberships authorized for such class} (d) increase the nunber
of memberships authorized for another classj {e) effect .an ex=
change, reclassification or cancellation of all or part of the
nemberships of such class; ©X (£) authorize a new class of member=

ships. An amendment may be proposed in writing o the President
signed by 25% ©of the Members entitled to voteo

id
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Section 2. Record of By=Laws.

The Secretary of the Association shall keep, or cause to be
kept, at the principal office, a copy of the By-Laws and all
amendments thereto, or a copy of the By-Laws as amended.

ARTICLE XIX

DIBSOLUTION

Section 1l.. By Directors.

This Association may voluntarily elect to wind up and dissolve
(a2) by approval of a majority of all Members, Or (b) by approval
of the Board and approval of the Members, as provided by law.

gsection 2. _ Distribution.

Upon the dissolution eor winding up of the aAssoclation, its
assets remaining after payment or provision for payment of all its
debts and liabilities shall be distributed as provided in the
Restated Articles of Incorporation of the Association.

ARTICLE XIIT

MISCELLANEOCUS
Seection 1. Constitutiong Conflicting Provisions.

Attached hereto for reference is the Constitution (the "Con= )

.stitution") of the Association as in effect September 1, 1989.

- The By-Laws are based on the constitution. To the extent that
_ +here is any inconsistency whatsoever between the By-Laws and the
constitution, the By-Laws shall control. in the event of a con-
Flict between any provision of the By-lLaws and the Articles of
Incorporation, as amended from time to time, or the laws of the
State of California, such conflicting provision of the By-Laws
=hall be construed, regardless of the wording, in conformance with

zuch provision in the Articles as amended from time to time, or the
appropriate law.

Section 2. Tndennity.

To the fullest extent permitted by law, the Association shall
indemnify any Director, officer, agent or employee as to those
i1iabilities and on those terms and conditions as are gpecified in
california Corporations Code Section 7237, or any SuUCCessor provis-
ion, as applicable to non-profit mutual benefit corporations. In
any event, the association shall have the right to purchase and
maintain insurance on behalf of any such persons whether oxr not the
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aAssociation would have the power to indemnif
¢he liability insured against.

g8ection 3.

y such person against

on=Transferability of Members =

Memberships shall not be transferrable.
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CERTIFICATE OF SECRETARY
I, the undersigned, certify that:

i. T am the presently elected and acting Secretary of SAN
FRANCISCO SECURITY TRADERS ASSOCIATION, Inc., & california Non-=
Profit Mutual Benefilt Corporation.

2. The above By-lLaws are the By-laws of this Assoclation as
adopted at a meeting of the Board held on the day of
s 1989,

B %N WITNESS WHEREOF, I have subscribed my nanme on this
ay o )

Secretary




SAN FRANCISCO
SECURITY TRADERS ASSOCIATION

CONSTITUTION

PREAMBLE

The oblectives of thls Assodation are to Improve In every way

ssslble the operation and sthics of the Invesiment securiiies
Jusinass with particular emphasis en trading activities In the North-
amn Californla area and to encourage goed fellowship and coopsre-

fion throughout its organlization so that all members may enjoy the
benefits so derived.

ARTIGLE NAME
The name of thls Assodiation shall be the San Franclsco Security
Traders Assoclation.

ARTICLEN MEMBERSHIP
2oetlon 1.

The membership shall consist of three classes: {1) Active; (2)
Honorary; (3) Assodats.

Sceilon 2 :

Any parson shall bs eligible for membership who Is regularly en-
gaged for one year In the purchase and sale of securities from @
wrading desk to other dealers and broksrs for & firm doing business
¢rom a lecation In Northern Califomia. Whenever a changed stas
removes eligibllity as above, avtive membership ghall close et the
end of the fiscal year.

Sscilon 3 ¢

Any person qualified for active membership as stipulatsd In Section
2may apply inwriting to the membarship chairman, The application
will ba considered at the next Board of Directors mesting. Approval
of the Board of Directors shall be mandatory.

Soetiond,

Honorary membership may be conferred on individuals by aunani-
smous vots of the Board of Direciors. Minimum requirements for
gonslderation shall be:

A Applicant shall no longer be employed at a pesition that
would qualify him/her jor active membership.

B. Applicant must have a cumulative minimum of 15 years
achive membarship In the SFSTA or another NSTA affiliats.

©. All past Presidents of the SFSTA shall be automatically
gualified for honorary membership upon tarmination of active
smployment.

D. Any honorary member returning to employment that
qualifies him/her for active membership will be siricken from the
honorary resisr. 5

E. Any member who has 25 years of active membership in
SESTA of another NSTA affiliate shall upon reaching 60 years of
age be eligible regardless of employment status.

Applications for honorary roll shall be submited 1o the Nomlnating
Commitiee for approval by the current Board.

Sseilon 5. X

Any person of gocd standing in the security Industry In Northera
Californla for 2 period of two years or longer who does not qualify
under Section 2 may apply for membership as an assoclats mem-
naf, An asseciate member shall enjoy all the privileges of the
Asscciation except the right to vote and hold office. Dues will be the
same as regular membership.

ARTICLEW OFFICERS
Soetion 1.

Tha officars of ihe Assoclation shall consistof a President, 1stVice-
Presldent, 2nd Vice-President, Secretary, Treasurer, and Past
President. :

Seclion 2

The President, and In his/her absence, the {stVics-Presidentor
Vica-President, shall presida at all meetings of the Association:
of the Board of Direciors. .

" The President, and In his/er absencs, the 1st Vice-Presic
or 2nd Vice- President, shall with the Treasurer, sign all eentre
and obligations of the Association and shall periorm such dutie
the Board of Directors of the Association may assign to him/e
Seclion 3.

The Secretary shall givenotice of all meetings and all elections of
Asscciation and the Board of Directors. He/sheshallalsokeep &
minutes and records as are necessary. Heo/she shall also upd
and maintaln the membership roster. He/sha shall also supsn
proparation of convention and annual roster publications.
Sectiond, - =
The Treasurarshallcollectall dues and assessments, shall keep
accounts of the Assodiation,andshall reponwhenavanoquesh
do so by the Board of Direclors. He/she shall also submitan anf:
seport at the end of the fiscal year.
Section 5. .
The governing bedy shall conslstof 14 members: the President,
Vica-President, 2nd Vice-President, Secretary, Treasurer, P
President and elght Directors. The Board of Directors shall i
general charge of the affalrs of the Association and shall have
power io construe and carry out the several provislons of
Constitution and Bylaws. In the event of a tie vote of the Boar
Directors, the President's vote shall cary. Should avacancy in
Board occur during any tarm, the Board may select a directo
serve for the balance of the tarm.
Sectlon 6. 2
in the event of the death, resignation or inability to aciofany ofi
of the Association, the Board of Directors shall appoint & succas
from the current Board who shall hold office untl the expiration of
tarm.
Sectlon 7.
Fourbusinessmeetings ayear shall be mandatory o becalled at
@iscretion of the Board of Directors with proper notica io the m:
gorship. Thirty-five percent of the active membsrship shall cor
{Jte a quoruim. *
Soction 8.
Direclors shall consist of:

A. Two directors appolnted by the incoming Preskien!
serve a one year lerm.

B. Six elecied Directors, @ minimum of thres of which wil
selected annually by general election of the membership fora’
year tarm.

ARTICLEIY COMMITTEES AND APPOINTMER
Secilen 1.

The nominating committee chalred by the Past President i
consisting of a minimum of iwo past officers or direciors.

The dutles of the nominating commities shall conslst of:

A. Presentaslats of officers seleciad from the existing B
of Direclors to the incumbent Board for their approval.

B. Selectionofqualified candidates for the Board of Direc
to ba submitied to the membership for thelr vole.

C. Anyadditional qualified nominees may be submitied by
general membership 10 the nominating commitise by mallnol
than two weeks prior to the Ganeral Buslness mesting 1o bahe
Septambar of each year.
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D. inthe event the nominated candidates exceed the avall-
able openings on the Board, the majorlty vole of tha general
membership shall prevall.

E. Qualifications of candidates for nominations to the Board

—f Directors shall be Active membership in SFSTA for the past two
years,
. Sectlon 2.
= The Finance Committes wili function at the request of the officers or
directors 1o advise and assistin all matters pertaining to the financlal
affairs of the Assoclation.
Section 3.
itshall be the duty of tha Business Conduct Commitise to Insure an
equitzble hearing for all concerned In any disputes or questions that
arg submitied to the commitles forarbitration or opinion. itisnotthe
Intantion that this committes shall have policing powers or confilet
with any other presently existing regulatory bodles. On the requast
of two or more membars of the Associalion, a question may be
gubmitted to the committes for arbltration or opinion.
ZSection 4.
The Entsrizinment Committee shall make all arangements for
meselings and sacial affalrs of the Assodlation.
Secllon &.
The Publiclly Commitles shall make notices of public Interest avall-
able to the press and handle any other publicity that the Board of
Directors may deem advisable.
Soetion 6.
“The Sporis Committee shall amange for the creation of tsams Inany
sportinwhich atleast 15active members are Intarestsd in participat-
ing.
ARTICLEV DUES
Eaellen 1.
All members are subject io:

A. Annual dues. New members will also be subjecl to an
initation fee both of which shall be determined annually by the
cunent Board of Direclors,

Sectlon 2.

The fiscal year shall be the calendar year and annual dues shall be
payable by January 1st. Dues not received by March ist shall be
considered delinquent. Such delinquent member would no longer

be In goed standing and would be subject 1o action by the Board of
Directors.

ARTICLEW! AMENDMENT
€scllon 1.

An amendment to the Constitution may be proposed In wriling to the
President signed by 25 percent of the voling membership. A
concurring vole by two-thirds of the voting membership shall be
sequired to pass any amendment.

RESOLUTIONS ADOPTED
BY THE BOARD OF DIRECTORS - 1989

Umitetions on Expenditures

No officar of the Associalion shall commit Association funds in
axcass of $200 without prior approval of the Board. This resolution
upon approval must be presented to the lncoming Board atthelr first
regular mesting. Presentation of this resolution to the incoming

Board shall be the responsibllity of the Incumbent 1st Vica Presk-
dent -~ - .




RESOLUTIONS ADOPTED BY THE BOARD OF DIRECTORS - 1993

Limitations on Expenditures

No officer of the Association shall commit Association funds in excess of $200 without
prior approval by the Board. This resolution upon approval must be presented to the
incoming Board at their first regular meeting. Presentation of this resolution to the
incoming Board shall be the responsibility of the incumbent 1st Vice President.

Amendments to SFSTA By Laws - 2017

July 2017 - with over 2/3rds of membership approving the BY laws were amended to
include any person working with or for a trading desk to be included as Active
members

Amendments to SFSTA By Laws - 2023

February 2023 - with over 2/3 of membership approving, the By Laws were amended to
include anyone in California may apply for membership to SFSTA



