BY LAWSOF THENATIONAL STORAGE INDUSTRY CONSORTIUMA CALIFORNIA NONPROFIT MUTUAL BENEFIT CORPORATIONARTICLE INAME, OFFICES AND PURPOSESSection 1.01. Name. The corporation shall be known as the National Storage IndustryConsortium.Section 1.02. Principal Office. The corporation’s principal office shall be fixed andlocated at such place as the Board of Directors (the "Board") shall determine. The Board isgranted full power and authority to change said principal office from one location to another.Section 1.03. Other Offices. Branch or subordinate offices may be established at anytime by the Board at any place or places.Section 1.04. Purposes; Limitations.(a) The corporation’s specific purpose is to identify pre-competitive, generic informationstorage technology challenges that are common to the information storage industry and topromote the collection and analysis of basic engineering research information concerning thesechallenges. The corporation shall promote such basis engineering research by fostering theestablishment of a variety of research projects involving universities. The corporation shallenlist sponsorship for joint research projects, including project funding and staffing, from itsmembers and from governmental agencies. Such research shall be conducted to further thegrowth and technical vitality of the United States information storage industry.(b) The corporation shall have no involvement in individual member activities regardingthe design or marketing of particular information storage products. Accordingly, the corporationshall not consider matters relating to development, marketing, servicing or pricing of products,including information storage products, of the members.(c) Notwithstanding the other provisions of these Bylaws, the corporation is organized,and shall be operated so as to qualify, as a "joint research and development venture" within themeaning of Section 2 of the National Cooperative Research Act of 1984, 15 U.S.C. ⁄ 4301.Accordingly, the corporation shall not engage in any activity involving two or more members orother persons for:(1) the exchange of information among competitors relating to costs, sales, profitability, prices, marketing or distribution of any product, process or service;

2(2) the entry into any agreement or the engagement in any other conduct restricting, requiring or otherwise involving the production or marketing by any member of any product, process or service; and(3) the entry into any agreement of the engagement in any other conduct (i) to restrict or require the sale, licensing or sharing of inventions or developments not developed through the corporation or (ii) to restrict or require participation by such party in other research and development activities.ARTICLE IIMEMBERSHIPSection 2.01. Classes and Qualifications of Members.(a) There shall be one class of members. Members of the corporation shall be thosepersons, firms, corporations or associations who have paid a membership fee, as determined bythe Board, and whose application for membership has been approved by the Board.(b) Memberships shall not be divisible. Only one membership may be held by any"control group." A "control group" shall consist of a member and all other corporations,partnerships, organizations and other entities that control, are controlled by or are under commoncontrol with a member, as determined by the Board.(c) Only those corporations, companies, firms, organizations, departments or otherentities either (i) meeting criteria for admission to membership as shall from time to time beestablished by the Board, (ii) that are governmental agencies conducting research anddevelopment of storage technologies and/or systems or (iii) satisfying all of the following criteriashall be admitted as members:(1) Engages in research, development, manufacture, and/or integration of storagesystems and/or components;(2) Performs a substantial portion of its storage research and development activities within North America; and(3) Is eligible to receive United States Federal research and development fundsas determined by all of the Federal agencies which provide or may provide funds to the corporation.(d) Each member shall have the right to vote, as set forth in Section 2.02 of theseBylaws, for the election of directors and on a disposition of substantially all of the assets of thecorporation and on a merger and on a dissolution. In addition, members shall have all of therights afforded members under the California Nonprofit Mutual Benefit Corporation Law (the"Law").(e) Nothing in this Section 2.01 shall be construed as limiting the right of the corporationto refer to persons or entities associated with it as "members" even though such persons orentities are not members as defined in this Section 2.01, and no such reference shall constituteanyone a member, within the meaning of Section 5056 of the Law or the foregoing provisions of

3this Section 2.01, unless such persons or entities shall have applied and been approved formembership as set forth in this Section 2.01. The corporation may confer by amendment of thecorporations’ Articles of Incorporation (the "Articles") or of these Bylaws some or all of therights of a member upon any person or entity who does not have the right to vote on any of thematters set forth in Section 2.01(d), but no such person or entity shall be a member within themeaning of said Section 5056.(f) The corporation shall also have a class of associate members, pursuant to Section2.01(e), which shall have none of the voting rights specified in Section 2.01(d). An associatemember may be any university, college, not-for-profit corporation, national laboratory, or otherUnited States government organization which in the sole judgment of the Board is a significantuser and/or integrator of storage systems or performs significant research in and/or developmentof storage technologies and systems; which constitutes an entity which is separately identifiableand reasonably autonomous from other associate members; and, which meets other criteria asestablished from time to time by the Board. Each associate member shall be entitled to maintaina liaison relationship with NSIC to promote, facilitate, and coordinate the exchange anddissemination of information, collaborative research, grants and contracts, educational andprofessional development of personnel, development and use of standards, and access toinformation concerning research grants and contracts. References in these Bylaws to "members"shall not include associate members unless otherwise clearly required by the context.Section 2.02. Voting Rights. Subject to the provisions of Section 7612 of the Law andSection 2.13 of these Bylaws, each member shall be entitled to one vote on each mattersubmitted to a vote of the members. Members who are not in good standing, as set forth inSection 2.06 of these Bylaws, or who are suspended or expelled pursuant to Section 2.05 of theseBylaws, shall not be entitled to vote on any matter.Section 2.03. Membership Fees and Dues. Each member shall pay a membership feeand periodic dues and assessments in such amounts and at such times as shall be determined bythe Board. A member upon learning of any dues, assessments or fees may avoid liabilitytherefrom by promptly resigning from membership, except where the member is liable for themby contract or otherwise.Section 2.04. Transfer of Membership. The Board may provide for the transfer ofmemberships, subject to such restrictions or limitations as the Board deems appropriate,including transfer upon death, dissolution, merger or reorganization.Section 2.05. Resignation and Other Termination of Membership.(a) A member may resign from membership at any time, subject to the right of the Boardto require reasonable notice before the resignation is effective. A resigning member shall not,however, be relieved from any obligation for charges incurred, services or benefits actuallyrendered, dues, assessments of fees, or arising from contract or otherwise, and this Section2.05(a) shall not diminish any right of the corporation to enforce any such obligation or obtaindamages for its breach.(b) The Board or a committee thereof may suspend or expel a member for nonpaymentof fees, periodic dues or assessments or for conduct which the Board shall deem inimical to thebest interests of the corporation, including, without limitation, flagrant violation of any provision

4of these Bylaws or failure to satisfy membership qualifications. The Board shall give themember who is the subject of the proposed action 15 days’ prior notice of the proposedsuspension or expulsion and the reasons therefor. The member may submit a written statementto the Board regarding the proposed action not less than 5 days before the effective date of theproposed expulsion or suspension or termination. Prior to the effective date of the proposedaction, the Board, or a committee authorized to decide that the proposed expulsion or suspensionnot take place, shall review any such statement submitted and shall determine the mitigatingeffect, if any, of the information contained therein on the proposed expulsion, suspension ortermination. A suspended or terminated membership shall not carry any of the voting rights setforth in Section 2.02 of these Bylaws.Section 2.06. Good Standing. Any member who shall be in arrears in the payment ofany installment of fees, periodic dues or assessments more than 90 days after their due date shallnot be in good standing and shall not be entitled to vote as a member.Section 2.07. Place of Meetings. Meetings of members shall be held at any place withinor outside the State of California designated by the Board. In the absence of any suchdesignation, meetings shall be held at the principal office of the corporation.Section 2.08. Annual Meeting. Annual meetings of members shall be held on such dateand at such time as may be fixed by the Board. In any year in which directors are elected, theelection shall be held at the annual meeting. Any other proper business may be transacted at theannual meeting.Section 2.09. Special Meetings. Special meetings of members may be called at anytime by the Board, the Chairperson of the Board, the Executive Director, or not less than 5% ofthe members. Upon request in writing to the Chairperson of the Board, the Executive Director,any Vice President or the Secretary by any person (other than the Board) entitled to call a specialmeeting of members, the officer forthwith shall cause notice to be given to the members entitledto vote that a meeting will be held at a time fixed by the Board, not less than 35 or more than 90days after the receipt of the request. If the notice is not given within 20 days after receipt of therequest, the persons entitled to call the meeting may give the notice.Section 2.10. Notice of Annual or Special Meetings.(a) Written notice of each annual or special meeting of members shall be given not lessthan 10 nor more than 90 days before the date of the meeting to each member entitled to noticethereof; provided, however, that if notice is given by mail, and the notice is not mailed by first-class, registered or certified mail, the notice shall be given not less than 20 days before themeeting. Such notice shall state the place, date and hour of the meeting and (1) in the case of aspecial meeting, the general nature of the business to be transacted, and no other business may betransacted, or (2) in the case of the annual meeting, those matters which the Board, at the time ofthe mailing of the notice, intends to present for action by the members, but, subject to theprovisions of applicable law, any proper matter may be presented at the meeting for action. Thenotice of any meeting at which directors are to be elected shall include the names of all thosewho are nominees at the time the notice is sent to the members.(b) Notice of a members’ meeting shall be given either personally or by mail or by othermeans of written communication and shall be addressed to a member at the address of such

5member appearing on the books of the corporation or given by the member to the corporation forthe purpose of notice; or, if no such address appears or is given, at the place where the principaloffice of the corporation is located or by publication at least once in a newspaper of generalcirculation in the county in which the principal office is located. Notice by mail shall be deemedto have been given at the time a written notice is deposited in the United States mails, postageprepaid. Any other written notice shall be deemed to have been given at the time it is personallydelivered to the recipient or is delivered to a common carrier for transmission or is transmitted bythe person giving the notice by electronic means, to the recipient. Oral notice shall be deemed tohave been given at the time it is communicated, in person or by telephone or wireless, to therecipient or to a person at the office of the recipient who the person giving the notice has reasonto believe will promptly communicate it to the receiver.Section 2.11. Quorum. One-third of the voting power, represented in person or byproxy, shall constitute a quorum at any meeting of members. If a quorum is present, theaffirmative vote of the majority of the voting power represented at the meeting, entitled to voteand voting on any matter shall be the act of the members, unless the vote of a greater number orvoting by classes is required by law, by the Articles of by these Bylaws; provided, however, thatthe members present at a duly called or held meeting at which a quorum is present may continueto do business until adjournment, notwithstanding the withdrawal of enough members to leaveless than a quorum, if any action taken (other than adjournment) is approved by at least amajority of the members required to constitute a quorum.Section 2.12. Adjourned Meetings and Notice Thereof. Any members’ meeting,whether or not a quorum is present, may be adjourned from time to time by the vote of a majorityof the votes represented either in person or by proxy, but in the absence of a quorum (except asprovided in Section 2.11 of these Bylaws) no other business may be transacted at such meeting.It shall not be necessary to give any notice of the time and place of the adjourned meeting or ofthe business to be transacted thereat, other than by announcement at the meeting at which suchadjournment is taken; provided, however, when any members’ meeting is adjourned for morethan 45 days or, if after adjournment a new record date is fixed for the adjourned meeting, noticeof the adjourned meeting shall be given as in the case of the meeting as originally called, whetherannual or special.Section 2.13. Voting.(a) The members entitled to notice of any meeting or to vote at any such meeting shall beonly those persons in whose name memberships stand on the records of the corporation on therecord date for notice determined in accordance with Section 2.14 of these Bylaws.(b) Elections need not be by ballot; provided, however, that all elections for directorsmust be by ballot upon demand made by a member at the meeting and before the voting begins.In any election of directors, the candidates receiving the highest number of votes are elected.(c) If a membership stands of record in the names of two or more persons, whetherfiduciaries, members of a partnership or otherwise, or if two or more persons (including proxy-holders) have the same fiduciary relationship respecting the same membership, unless theSecretary is given written notice to the contrary and is furnished with a copy of the instrument ororder appointing them or creating the relationship wherein it is so provided, their acts withrespect to voting shall have the following effect:

6(1) If only one votes, such act binds all; or(2) If more than one vote, the act of the majority so voting binds all.(d) voting shall in all cases be subject to the provisions of Sections 7610 through 7616 ofthe Law.Section 2.14. Record Date. The Board may fix, in advance, a date as the record date forthe determination of the members entitled to notice of a meeting of members. The record date sofixed shall not be more than 60 nor less than 10 days before the day of the meeting. Such adetermination of members shall apply to any adjournment of the meeting unless the Board fixesa new record date for the adjourned meeting. The Board shall fix a new record date if themeeting is adjourned for more than 45 days.The Board may also fix, in advance, a record date for the purposes of determining themembers entitled to vote at any meeting of the members. Such record date shall not be morethan 60 days before the meeting.Section 2.15. Consent of Absentees. The transactions of any meeting of members,however called and noticed, and wherever held, are as valid as though made at a meeting dulyheld after regular call and notice, if a quorum is present either in person or by proxy, and if,either before or after the meeting, each of the persons entitled to vote, not present in person or byproxy, signs a written waiver of notice or a consent to the holding of the meeting or an approvalof the minutes thereof. All such waivers, consents and approvals shall be filed with the corporaterecords or made a part of the minutes of the meeting. Attendance of a person at a meeting shallconstitute a waiver of notice of and presence at such meeting, except when the person objects, atthe beginning of the meeting, to the transaction of any business because the meeting is notlawfully called or convened and except that attendance at a meeting is not a waiver of any rightto object to the consideration of matters required by the Law to be included in the notice but notso included, if such objection is expressly made at the meeting. Neither the business to betransacted at, nor the purpose of, any regular or special meeting of members need be specified inany written waiver of notice, consent to the holding of the meeting or approval of the minutesthereof, except as provided in Section 7511(f) of the Law.Section 2.16. Conduct of Meeting. The Executive Director shall preside as chairman atall meetings of the members. The chairman shall conduct each such meeting in a businesslikeand fair manner, but shall not be obligated to follow any technical, formal or parliamentary rulesor principles of procedure. The chairman shall have all the powers usually vested in thechairman of a meeting of members. Without limiting the generality of the foregoing, thechairman’s rulings on procedural matters shall be conclusive and binding on all members, unlessat the time of a ruling a request for a vote is made to the members entitled to vote and which arerepresented in person or by proxy at the meeting, in which case the decision of a majority of suchmembers shall be conclusive and binding on all members.Section 2.17. Inspectors of Election. In advance of any meeting of members, the Boardmay appoint inspectors of election to act at such meeting and any adjournment thereof. Ifinspectors of election be not so appointed, or if any persons so appointed fail to appear or refuseto act, the chairman of any such meeting may, and on the request of any member or member’s

7proxy shall, make such appointment at the meeting. The number of inspectors shall be either oneor three. If appointed at a meeting on the request of one or more members or proxies, themajority of members represented in person or by proxy shall determine whether one or threeinspectors are to be appointed.The duties of such inspectors shall be as prescribed by Section 7614(b) of the Law andshall include (i) determining the number of memberships outstanding and the voting power ofeach; (ii) determining the memberships represented at the meeting; (iii) determining theexistence of a quorum; (iv) determining the authenticity, validity and effect of proxies; (v)receiving votes, ballots or consents; (vi) hearing and determining all challenges and questions inany way arising in connection with the right to vote; (vii) counting and tabulating all votes orconsents; (viii) determining when the polls shall close; (ix) determining the result and (x) doingsuch acts as may be proper to conduct the election or vote with fairness to all members. Onrequest of the chairman or any member, the inspectors of election shall make a report in writingconcerning the performance of their duties and execute a certificate of any fact found by them.Any report or certificate made by the inspectors shall be prima facie evidence of the facts statedtherein. If there are three inspectors of election, the decision, act or certificate of a majority iseffective in all respects as the decision, act or certificate of all.Section 2.18. Proxies. Every person entitled to vote a membership has the right to do soeither in person or by one or more persons authorized by a written proxy executed by suchmember and filed with the Secretary. No proxy shall be valid after the expiration of 11 monthsfrom the date of its execution unless otherwise provided in the proxy. The maximum term of anyproxy shall be three years from the date of execution. Every proxy shall continue in full forceand effect until revoked by the person executing it prior to the vote pursuant thereto. Suchrevocation may be effected either:(a) By a writing delivered to the Secretary, stating that the proxy is revoked:(b) By a subsequent proxy executed by the person executing the prior proxy and presented to the meeting; or(c) As to any meeting, by attendance at the meeting and voting in person by the person executing the proxy.Section 2.19. Action Without Meeting by Written Ballot.(a) Any action which may be taken at any regular or special meeting of members may betaken without a meeting provided there is satisfaction of the following ballot requirements:(1) The corporation distributes a written ballot to every member entitled to vote on the matter.(2) The ballot sets forth the proposed action, provides an opportunity to specify approval or disapproval of any proposal, and provides a reasonable time within which to return the ballot of the corporation;(3) The number of votes cast by ballot within the time period specified equals or exceeds the quorum required to be present at a meeting authorizing the action; and

8(4) The number of approvals equals or exceeds the number of votes that would berequired to approve the matter at a meeting at which the total number of votes cast was the same as the number of votes cast by ballot.(b) Directors may be elected by written ballot except that election by written ballot shallnot be permitted where the directors are elected by cumulative voting pursuant to Section 7615of the Law.(c) The ballot shall be solicited in a manner consistent with Sections 2.10(b) and 2.20 ofthese Bylaws. All such solicitations shall indicate the number of responses needed to meet thequorum requirement and, with respect to ballots other than for the elections of directors, shallstate the percentage of approvals necessary to pass the measures submitted. The solicitationshall specify the time by which the ballot must be received in order to be counted.(d) A written ballot may not be revoked.Section 2.20. Form of Proxy or Written Ballot. When and if this corporation has 100or more members, the form of any written ballot or proxy distributed to 10 or more of itsmembers shall afford an opportunity on the form of written ballot or proxy to specify a choicebetween approval and disapproval of each matter or group of related matters intended, at the timethe written ballot or proxy is distributed, to be acted on by such written ballot or proxy. Theform shall also provide, subject to reasonable specified conditions, that where the personsolicited specifies a choice with respect to any such matter, the vote must be cast in accordancetherewith. In any election of directors, any form of written ballot or proxy in which the directorsto be voted on are named therein as candidates and which is marked by a member "withhold" orotherwise marked in a manner indicating that the authority to vote for the election of directors iswithheld shall not be voted either for or against the election of a director.ARTICLE IIIDIRECTORSSection 3.01. Powers. Subject to limitations contained in the Articles, these Bylaws orthe Law relating to action required to be approved by the members or by a majority of members,the activities and affairs of the corporation shall be conducted and all corporate powers shall beexercised by or under the direction of the Board. The Board may delegate the management ofthe activities or the corporation to any person or persons, a management company or committeeshowever composed, provided that the activities and affairs of the corporation shall be managedand all corporate powers shall be exercised under the ultimate direction of the Board. Withoutprejudice to such general powers, but subject to the same limitations, it is hereby expresslydeclared that the Board shall have the following powers in addition to the other powersenumerated in these Bylaws:(a) To select and remove all officers, agents and employees of the corporation, prescribe powers and duties for them as may not be inconsistent with law, the Articles or these Bylaws, fix their compensation and require from them such security, if any, forfaithful service as the Board may deem appropriate.

9(b) To conduct, manage and control the affairs and activities of the corporation and to make such rules and regulations therefor not inconsistent with law, the Articles or these Bylaws, as they may deem appropriate.(c) To adopt, make and use a corporate seal, and to prescribe the forms of certificates of membership, and to alter the form of such seal and of such certificates fromtime to time as they may deem appropriate.(d) To authorize the issuance of memberships of the corporation from time to time, upon such terms and for such consideration as may be lawful.(e) To borrow money and incur indebtedness for the purposes of the corporation, and to cause to be executed and delivered therefor, in the corporate name, promissory notes, bonds, debentures, deeds of trust, mortgages, pledges, hypothecations or other evidences of debt and securities therefor.Section 3.02. Number of Directors. The authorized number of directors (which, in anyevent, shall not be less than three) shall equal the number of members until changed byamendment of the Articles or by amendment of these Bylaws duly adopted with the approval ofthe members.Section 3.03. Election and Term of Office. Directors shall be elected at each annualmeeting of the members, but if any such annual meeting is not held or the directors are notelected thereat, the directors may be elected at any special meeting of members held for thatpurpose. Each elected director shall take office upon election and shall hold office until the nextannual meeting of members and until a successor has been elected and qualified.Section 3.04. Vacancies.(a) A director may be removed from the Board with or without cause by a vote of themajority of the members. Vacancies in the Board existing as a result of a removal of a directorshall be filled by a vote of the majority of the members, and each director so elected shall holdoffice until the expiration of the term of the replaced director and until such replacementdirector’s successor has been elected and qualified.(b) Any director may resign effective upon giving written notice to the Chairperson ofthe Board, the Executive Director, the Secretary or the Board, unless the notice specifies a latertime for the effectiveness of such resignation. If the resignation is effective at a future time, asuccessor may be elected before such time to take office when the resignation becomes effective.(c) Vacancies in the Board, except those existing as a result of a removal of a director,may be filled by a majority of the remaining directors, although less than a quorum, or by a soleremaining director, and each director so elected shall hold office until the expiration of the termof the replaced director and until such replacement director’s successor has been elected andqualified.(d) A vacancy or vacancies in the Board shall be deemed to exist in case of the death,resignation or removal of any director, or if the authorized number of directors be increased, or if

10the members fail, at any regular or special meeting of members at which any director or directorsare elected, to elect the full authorized number of directors to be voted for at that meeting.(e) The Board may declare vacant the office of a director who has been declared ofunsound mind by a final order of court, has been convicted of a felony or has been found by afinal order or judgment of any court to have breached any duty arising under Section 7238 of theLaw.(f) The members may elect a director or directors at any time to fill any vacancy orvacancies not filled by the directors.(g) No reduction of the authorized number of directors shall have the effect of removingany director prior to the expiration of the director’s term of office.Section 3.05. Place of Meeting. Regular or special meetings of the Board shall be heldat any place within or without the State of California which has been designated from time totime by the Board. In the absence of such designation, regular meetings shall be held at theprincipal office of the corporation.Section 3.06. Annual Meetings. The Board shall hold an annual meeting for thepurpose of organization, selection of officers and the transaction of other business. Annualmeetings of the Board may be held on such dates and at such times as may be fixed by theBoard.Section 3.07. Regular Meetings. Regular meetings of the Board may be held withoutcall or notice on such dates and at such times as may be fixed by the Board.Section 3.08. Special Meetings. Special meetings of the Board for any purpose orpurposes may be called at any time by the Chairperson of the Board, the Executive Director, andVice President, the Secretary or any two directors.Section 3.09. Notice. Annual and special meetings of the Board shall be held upon atleast 4 days’ notice by first-class mail or 48 hours’ notice given personally or by telephone,telegraph, telex or other similar means of communication. Any such notice shall be addressed ordelivered to each director at such director’s address as it is shown upon the records of thecorporation or as may have been given to the corporation by the director for purposes of noticeor, if such address is not shown on such records or is not readily ascertainable, at the place inwhich the meetings of the directors are regularly held. Notice by mail shall be deemed to havebeen given at the time a written notice is deposited in the United States mails, postage prepaid.Any other written notice shall be deemed to have been given at the time it is personally deliveredto the recipient or is delivered to a common carrier for transmission, or actually transmitted bythe person giving the notice by electronic means, to the recipient. Oral notice shall be deemed tohave been given at the time it is communicated, in person or by telephone or wireless, to therecipient or to a person at the office of the recipient who the person giving the notice has reasonto believe will promptly communicate it to the receiver.Section 3.10. Quorum.

11(a) A quorum of the Board for the transaction of business, except to adjourn as providedin Section 3.13 of these Bylaws, shall be constituted by the greater of:(1) a majority of the number of directors in office, or(2) one-fifth (1/5th) of the authorized number of directors, as specified in Section3.02 of these Bylaws.(b) Every act or decision done or made by a majority of the directors present at a meetingduly held at which a quorum is present shall be regarded as the act of the Board, unless a greaternumber be required by law or by the Articles, except as provided in the next sentence. Ameeting at which a quorum is initially present may continue to transact business notwithstandingthe withdrawal of directors, if any action taken is approved by at least a majority of the requiredquorum for such meeting.Section 3.11. Participation in Meetings by Conference Telephone. Members of theBoard may participate in a meeting of the Board, or a committee meeting, through use of aconference telephone or similar communications equipment, so long as all members participatingin such meeting can hear one another.Section 3.12. Waiver of Notice. Notice of a meeting need not be given to any directorwho signs a waiver of notice or a written consent to holding the meeting or an approval of theminutes thereof, whether before or after the meeting, or who attends the meeting withoutprotesting, prior thereto or at its commencement, the lack of notice to such director. All suchwaivers, consents and approvals shall be filed with the corporate records or made a part of theminutes of the meetings.Section 3.13. Adjournment. A majority of the directors present, whether or not aquorum is present, may adjourn any directors’ meeting to another time and place. Notice of thetime and place of holding an adjourned meeting need not be given to absent directors if the timeand place be fixed at the meeting adjourned, except as provided in the next sentence. If themeeting is adjourned for more than 24 hours, reasonable notice of any adjournment to anothertime or place shall be given prior to the time of the adjourned meeting to the directors who werenot present at the time of the adjournment.Section 3.14. Action Without Meeting. Any action required or permitted to be takenby the Board may be taken without a meeting if all members of the Board shall individually orcollectively consent in writing to such action. Such consent or consents shall have the sameeffect as a unanimous vote of the Board and shall be filed with the minutes of the proceedings ofthe Board.Section 3.15. Rights of Inspection. Every director shall have the absolute right at anyreasonable time to inspect and copy all books, records and documents of every kind and toinspect the physical properties of the corporation.Section 3.16. Executive Committee. The Board may, by resolution adopted by amajority of the number of directors then in office, establish an executive committee consisting ofsuch number of directors as may be determined by the Board which, except when the Board is insession, and except as its powers may be otherwise limited by the Board, shall have and may

12exercise the powers of the Board in the management of the business and affairs of thecorporation, and may authorize the seal of the corporation to be affixed to all papers which mayrequire it. The executive committee shall also have the power of general supervision,management and control of the business of the corporation and over its several officers.Appointments to the executive committee shall be by a majority vote of the directors thenin office. A majority of all the members of the executive committee may determine its rules ofprocedure unless the Board shall otherwise provide. The Board shall have the power to changethe members of the executive committee at any time, either with or without cause and to fillvacancies; provided, however, that all appointments to the executive committee shall be by amajority vote of the directors then in office. The compensation of each member of the executivecommittee shall be as prescribed from time to time by the Board.Any action which under the provisions of the Law may be taken at a meeting of theexecutive committee, may be taken without a meeting if authorized by a writing signed by allmembers of the executive committee who would be entitled to vote at a meeting for such purposeand filed with the Secretary.Section 3.17. Standing or Special Committees. In the event that the Board determinesthat the management of the corporation would be benefited by the establishment of one or morestanding or special committees in addition to the executive committee, the Board may from timeto time establish one or more such committees. The establishment of a standing or specialcommittee shall be effected by a resolution of the Board approved by the vote of the majority ofthe directors then in office, which specifically sets forth the powers and duties delegated to suchcommittee. Each such committee shall consist of two or more directors and shall be presidedover by a director selected by the Board. The term "standing committee" shall mean anycommittee appointed by the Board which is authorized by specific delegation, without furtherBoard action, to make and implement decisions on behalf of the Board, or to implement, withsome degree of discretion, decisions of the Board pursuant to guidelines established by theBoard. Notice of, and procedures for, meetings of standing or special committees shall be asprescribed by the chairman of each such standing or special committee, and meetings of standingor special committees may be called by the Board or the chairman of the standing or specialcommittee.Section 3.18. Limitations Upon Committees of the Board. No committee of theBoard, including any executive committee, shall have any of the authority of the Board withrespect to:(a) the approval of any action for which the Law also requires approval of the members or approval of a majority of all members;(b) the filling of vacancies on the board or on any committee which has the authority of the Board;(c) the fixing of compensation of the directors for serving on the Board or on any committee which has the authority of the board;(d) the amendment or repeal of Bylaws or the adoption of new Bylaws;

13(e) the amendment or repeal of any resolution of the Board which by its expressterm is not so amendable or repealable;(f) the appointment of other committees of the Board or the members thereof if such committee will have the authority of the Board;(g) the expenditure of corporate funds to support a nominee for director after there are more people nominated for director than can be elected; or(h) with respect to any assets held in charitable trust, the approval of any self-dealing transaction, except that when it is not reasonably practicable to obtain approval ofthe Board prior to entering into such a transaction, the executive committee may approve the transaction in a manner consistent with the standards set forth in Section 5233(d) of the Law subject to ratification by a majority of the directors then in office (without counting the vote of any interested director) at the next meeting of the Board.Section 3.19. Advisory Commissions. The Chairperson of the Board, the Board, theexecutive committee or the Executive Director may from time to time appoint such advisorycommissions as it deems appropriate, consisting of directors or persons who are not directors, butsuch advisory commissions shall not be deemed committees of the Board and shall not exerciseany powers of the Board. Notice of, and procedures for, meetings of advisory commissions shallbe as prescribed by the chairman of each such advisory commission, and meetings of advisorycommissions may be called by the Chairperson of the Board, the Board, the executivecommittee, the Executive Director or the chairman of the advisory commission.Section 3.20. Fees and Compensation. Directors and members of committees oradvisory commissions shall not receive compensation for their services, but shall be entitled tosuch reimbursement for expenses as may be fixed or determined by the Board subject to anylimitations imposed by the Law.ARTICLE IVOFFICERSSection 4.01. Officers. The officers of the corporation shall be an Executive Director, aSecretary and a Chief Financial Officer. The corporation may also have, at the discretion of theBoard, a Chairperson of the Board, one or more Vice Presidents, one or more AssistantSecretaries, one or more Assistant Financial Officers and such other officers as may be elected orappointed in accordance with the provisions of Section 4.03 of these Bylaws. Any number ofoffices may be held by the same person unless the Articles or these Bylaws provide otherwise.Section 4.02. Election. The officers of the corporation, except such officers as may beelected or appointed in accordance with the provisions of Section 4.03 or Section 4.05 of theseBylaws, shall be chosen annually by, and shall serve at the pleasure of, the Board, and shall holdtheir respective offices until their resignation, removal or other disqualification from service, oruntil their respective successors shall be elected.Section 4.03. Subordinate Officers. The Board may elect, and may empower theExecutive Director to appoint, such other officers as the business of the corporation may require,

14each of whom shall hold office for such period, have such authority and perform such duties asare provided in these Bylaws or as the Board may from time to time determine.Section 4.04. Removal and Resignation. Any officer may be removed, either with orwithout cause, by the Board at any time or, except in the case of an officer chosen by the Board,by any officer upon whom such power of removal may be conferred by the Board. Any suchremoval shall be without prejudice to the rights, if any, of the officer under any contract ofemployment by the corporation.Any officer may resign at any time by giving written notice to the corporation, butwithout prejudice to the rights, if any, of the corporation under any contract to which the officeris a party. Any such resignation shall take effect at the date of the receipt of such notice or at anylater time specified therein and, unless otherwise specified therein, the acceptance of suchresignation shall not be necessary to make it effective.Section 4.05. Vacancies. A vacancy in any office because of death, resignation,removal, disqualification or any other cause shall be filled in the manner prescribed in theseBylaws for regular election or appointment to such office, provided that such vacancies shall befilled as they occur and not on an annual basis.Section 4.06. Chairperson of the Board. The Chairperson of the Board, if there shallbe such an officer, shall, if present, preside at all meetings of the Board and exercise and performsuch other powers and duties as may be from time to time assigned by the Board.Section 4.07. Executive Director. Subject to such powers, if any, as may be given bythe Board to the Chairperson of the Board, if there be such an officer, the Executive Director isthe general manager and chief executive officer of the corporation and has, subject to the controlof the Board, general supervision, direction and control of the business and officers of thecorporation. The Executive Director shall have responsibility for the preparation of an annualfinancial budget for the corporation and for the regular review of and reporting on expendituresagainst such budget, subject to the control and direction of the Board. The Executive Directorshall preside at all meetings of the members and, in the absence of the Chairperson of the Board,or if there be none, at all meetings of the Board. The Executive Director has the general powersand duties of management usually vested in the office of president and general manager of acorporation and such other powers and duties as may be prescribed by the Board.Section 4.08. Vice Presidents. In the absence or disability of the Executive Director,the Vice Presidents, if any be appointed, in order of their rank as fixed by the Board or, if notranked, the Vice President designated by the Board, shall perform all the duties of the ExecutiveDirector and, when so acting, shall have all the powers of, and be subject to all the restrictionsupon, the Executive Director. The Vice Presidents shall have such other powers and performsuch other duties as from time to time may be prescribed for them respectively by the Board.Section 4.09. Secretary. The Secretary shall keep or cause to be kept, at the principaloffice or such other place as the Board may order, a book of minutes of all meetings of members,the Board and its committees, with the time and place of holding, whether regular or special, andif special, how authorized, the notice thereof given, the names of those present at Board andcommittee meetings, the number of members present or represented at members’ meetings, andthe proceedings thereof. The Secretary shall keep, or cause to be kept, at the principal office in

15the State of California the original or a copy of the corporation’s Articles and Bylaws, asamended to date. The Secretary shall give, or cause to be given, notice of all meetings of themembers and of the Board and any committees thereof required by these Bylaws or by law to begiven, shall keep the seal of the corporation in safe custody, and shall have such other powersand perform such other duties as may be prescribed by the Board.Section 4.10. Chief Financial Officer. The Chief Financial Officer shall act asTreasurer by keeping and maintaining, or causing to be kept and maintained, adequate andcorrect accounts of the properties and business transactions of the corporation, and shall send orcause to be sent to the members of the corporation such financial statements and reports as are bylaw or by these Bylaws required to be sent to them. The books of account shall at all times beopen to inspection by any director.The Chief Financial Officer shall deposit all moneys and other valuables in the name andto the credit of the corporation with such depositories as may be designated by the Board. TheChief Financial Officer shall disburse the funds of the corporation as may be ordered by theBoard, shall render to the Executive Director and the directors, whenever they request it, anaccount of all transactions as Chief Financial Officer and of the financial condition of thecorporation, and shall have such other powers and perform such other duties as may beprescribed by the Board.ARTICLE VOTHER PROVISIONSSection 5.01. Inspection of Corporate Records.(a) Subject to Sections 8330, 8331 and 8332 of the Law, a member may do either or bothof the following for a purpose reasonably related to such member’s interest as a member:(1) Inspect and copy the record of all the members’ names, addresses and voting rights, at reasonable times, upon 5 business days’ prior written demand upon the corporation, which demand shall state the purpose for which the inspection rights are requested; or(2) Obtain from the Secretary, upon written demand and tender of a reasonable charge, a list of the names, addresses and voting rights of those members entitled to vote for the election of directors, as of the most recent record date for which it has been compiled or as of a date specified by the member subsequent to the date of demand. The demand shall state the purpose for which the list is requested. The Secretary shall make the membership list available on or before the later of 10 business days after the demandis received or after the date specified therein as the date of which the list is to be compiled.(b) The Corporation may, within 10 business days after receiving a demand, as set forthin Section 5.01(a) of these Bylaws, deliver to the person(s) making the demand a written offer ofan alternative method providing access to or a copy of the membership list. Any rejection of thecorporation’s offer shall be in writing and shall indicate the reasons the alternative proposed bythe corporation does not meet the proper purpose of the demand made pursuant to Section5.01(a) of these Bylaws.

16(c) The accounting books and records and minutes of proceedings of the members andthe Board and committees of the Board shall be open to inspection upon written demand on thecorporation of any member at any reasonable time for a purpose reasonably related to suchperson’s interests as a member.Section 5.02. Inspection of Articles and Bylaws. The corporation shall keep in itsprincipal office in the State of California the original or a copy of its Articles and of theseBylaws as amended to date, which shall be open to inspection by members at all reasonabletimes during office hours. If the corporation has no office in the State of California, it shall uponwritten request of any member furnish to such member a copy of the Articles or Bylaws asamended to date.Section 5.03. Endorsement of Documents; Contracts. Subject to the provisions ofapplicable law, any note, mortgage, evidence of indebtedness, contract, conveyance or otherinstrument in writing and any assignment or endorsement thereof executed or entered intobetween the corporation and any other person, when signed by the Chairperson of the Board, theExecutive Director or any Vice President and the Secretary, and Assistant Secretary, the ChiefFinancial Officer or any Assistant Financial Officer of the corporation shall be valid and bindingon the corporation in the absence of actual knowledge on the part of the other person that thesigning officers had no authority to execute the same. Any such instruments may be signed byany other person or persons and in such manner as from time to time shall be determined by theBoard, and, unless so authorized by the Board, no officer, agent or employee shall have anypower or authority to bind the corporation by any contract or engagement or to pledge its creditor to render it liable for any purpose or amount.Section 5.04. Membership Certificates.(a) Subject to the provisions of Section 7313 of the Law, the Board may adopt aresolution to issue to every member of the corporation a certificate signed in the name of thecorporation by the Chairperson of the Board, the Executive Director or a Vice President and bythe Chief Financial Officer, and Assistant Financial Officer, the Secretary or an AssistantSecretary, certifying the fact of membership and the class of membership owned by the member.Any or all of the signatures on the certificate may be a facsimile. If any officer, transfer agent orregistrar who has signed or whose facsimile signature has been placed upon a certificate shallhave ceased to be such officer, transfer agent or registrant before such certificate is issued, it maybe issued by the corporation with the same effect as if such person were an officer, transfer agentor registrar at the date of issue.(b) Certificates for memberships may be issued prior to full payment under suchrestrictions and for such purposes as the Board may provide; provided, however, that on anycertificate issued to represent any partly paid membership, the total amount of the considerationto be paid therefor and the amount paid thereon shall be stated.(c) Except as provided in this Section 5.04, no new certificate for membership shall beissued in lieu of an old one unless the latter is surrendered and canceled at the same time. TheBoard may, however, if any certificate for membership is alleged to have been lost, stolen ordestroyed, authorize the issuance of a new certificate in lieu thereof, and the corporation mayrequire that the corporation be given a bond (or other adequate security) sufficient to indemnify

17it against any claim that may be made against it (including expense or liability) on account of thealleged loss, theft or destruction of such certificate or the issuance of such new certificate.(d) Any membership certificates issued by this corporation shall state on the certificate that:(1) The corporation is a nonprofit mutual benefit corporation which may notmake distributions to its members except upon dissolution, or, if the Articles so provide, that it may not make distributions to its members during its life or upon dissolution;(2) If there are restrictions upon the transferability, a statement that a copy of the restrictions are on file with the Secretary and are open for inspection by a member on the same basis as the records of the corporation; and(3) The statement, if any, required by Section 5.04(b) of these Bylaws.Section 5.05. Representation of Shares of Other Corporations. The ExecutiveDirector and any other officer or officers authorized by the Board or the Executive Director areeach authorized to vote, represent and exercise on behalf of the corporation all rights incident toany and all shares of any other corporation or corporations standing in the name of thecorporation. The authority herein granted may be exercised either by any such officer in personor by any other person authorized so to do by proxy or power of attorney duly executed by saidofficer.Section 5.06. Construction and Definitions. Unless the context otherwise requires, thegeneral provisions, rules of construction and definitions contained in the General Provisions ofthe California Nonprofit Corporation Law and in the Law shall govern the construction of theseBylaws.Section 5.07. Amendments.(a) These Bylaws may be amended or repealed by approval of the members or by theapproval of the Board; provided, however, that members must approve any action that would (1)materially and adversely affect the rights of members as to voting, dissolution, redemption ortransfer of memberships; (2) increase or decrease the number of memberships authorized in totalor for any class; (3) effect an exchange, reclassification or cancellation of all or any part of thememberships; (4) authorize a new class of membership or (5) specify or change a fixed numberof directors or the maximum or minimum number of directors or change from a fixed to avariable number of directors or vice versa.(b) The power of members to approve the repeal or amendment of Bylaws is subject tothe further approval of the members of a class if such action would (1) materially an adverselyaffect the rights, privileges, preferences, restrictions or conditions of that class as to voting,dissolution, redemption or transfer of memberships in a manner different than such action affectsanother class; (2) materially and adversely affect such class as to voting, dissolution, redemptionor transfer of memberships by changing the rights, privileges, preferences, restrictions orconditions of another class; (3) increase or decrease the number of memberships authorized forsuch class; (4) increase the number of memberships authorized for another class; (5) effect an

18exchange, reclassification or cancellation of all or part of the memberships of such class or (6)authorize a new class of memberships.Section 5.08. Maintenance of Corporate Records. The accounting books, records,minutes of proceedings of the members, the Board and the executive committee shall be kept atsuch place or places designated by the Board or, in the absence of such designation, at theprincipal business office of the corporation. The minutes shall be kept in written or typed formand the accounting books and records shall be kept either in written or typed form, or in anyother form capable of being converted into written, typed or printed form.Section 5.09. Annual Report. Except in fiscal years when the corporation receives lessthan $10,000 in gross revenues or receipts, the corporation shall notify each member yearly ofthe member’s right to receive a financial report pursuant to Section 8321(a) of the Law. Uponthe written request of a member the Board shall promptly cause the most recent annual report tobe sent to the requesting member. The annual report shall be prepared not later than 120 daysafter the close of the corporation’s fiscal year. The annual report shall be accompanied by anyreport thereon of independent accountants, or, if there is no such accountant’s report, thecertificate of any authorized officer of the corporation that such statements were preparedwithout audit from the books and records of the corporation. The annual report shall contain inappropriate detail the following:(a) A balance sheet as of the end of such fiscal year and an income statement and statement of changes in financial position for such fiscal year.(b) A statement of the place where the names and addresses of the current members are located; and(c) Any information required by Section 5.10 of these Bylaws.Section 5.10. Annual Statement of Certain Transactions and Indemnifications.(a) The corporation must furnish annually to its members a statement of any "coveredtransaction" or indemnification of a kind described in this Section 5.10, if any such coveredtransaction or indemnification took place. If the corporation issues an annual report to allmembers, the statement required by this Section 5.10 shall be affixed to and sent with the annualreport. A "covered transaction" under this Section 5.10 is a transaction in which the corporation,its parent or its subsidiary was a party, and in which either of the following interested personshad a direct or indirect material financial interest (excluding a mere common directorship or atransaction approved by the members under Section 7233(a) of the Law):(1) Any director or officer of the corporation, its parent or subsidiary; or(2) Any holder of more than 10% of the voting power of the corporation, its parent or its subsidiary.(b) The statement required by Section 5.10(a) of these Bylaws shall describe briefly:(1) Any covered transaction (excluding compensation of officers and directors)during the previous fiscal year involving more than $50,000, or which was one of a number of

19covered transactions in which the same interested person had a direct or indirect materialfinancial interest, and which transactions in the aggregate involved more than $50,000;(2) The names of the interested persons involved in such transactions, statingsuch person’s relationship to the corporation, the nature of such person’s interest in thetransaction and, where practicable, the amount of such interest; provided, that in the case of atransaction with a partnership of which such person is a partner, only the interest of thepartnership need be stated; and(3) The amount and circumstances of any indemnifications or advancesaggregating more than $10,000 paid during the fiscal year to any officer or director of thecorporation pursuant to Article VI of these Bylaws; provided, however, that no such report needbe made in the case of indemnification approved by the members under Section 7237(e)(2) of theLaw.Section 5.11 Divisions Within NSIC(a) In the event that the Board determines that the management of the corporation wouldbe benefited by the establishment of one or more Divisions, the Board may from time to timeestablish one or more such Divisions. The establishment of a Division shall be effected by aresolution of the Board approved by the vote of a majority of the directors, then in office, whichspecifically sets forth the mission for the Division, the qualifications for Division membership,and the organizational structure of the Division. Each division so formed shall be governed byand adhere to these Bylaws.(b) For each Division, the Board shall establish a Division Management Committee andname a Chairperson thereof. Each such committee shall consist of three or more individualsfrom NSIC members. These individuals may or may not be NSIC directors. This Committeemay also include individuals from associate members of NSIC.(c) The board may delegate to each Division Management Committee the authority onbehalf of the Board to establish projects, submit research proposals, and allocate among Divisionmembers such research funds and equipment as may come to NSIC because of the activities ofthe Division, and such other authority and responsibility as may be deemed appropriate by theBoard.(d) The Board may authorize the Division Management Committee to appoint a personto attend meetings of the Board and of the Executive Committee as a non-voting participant.ARTICLE VIINDEMNIFICATIONThe corporation shall, to the maximum extent permitted by the Law, indemnify each ofits directors and officers against expenses, judgments, fines, settlements and other amountsactually and reasonably incurred in connection with any proceeding arising by reason of the factany such person is or was a director or officer of the corporation and shall advance to suchdirector or officer expenses incurred in defending any such proceeding to the maximum extentpermitted by the Law. For purposes of this Article VI, a "director" or "officer" of the corporation

20includes any person who is or was a director or officer of the corporation, or is or was serving atthe request of the corporation as a director or officer of another corporation or other enterprise,or was a director or officer of a corporation which was a predecessor corporation of thecorporation or of another enterprise at the request of such predecessor corporation. The Boardmay, in its discretion, provide by resolution for such indemnification of, or advance of expensesto, other agents of the corporation, and likewise may refuse to provide for such indemnificationof advances or expenses except to the extent such indemnification is mandatory under the Law.